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THE COMPANIES ACTS 1948 tp 1976 ~
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COMPANY LIMITED BY GUARANTEE AND NOT HAVING
A SHARE CAPITAL o

MEMORANDUM COF ASSCCIATION

COMMUNITY ARTS MOBILE WORKSHOP TFAM (NORTH VEST) LIMITED e’

1 The name of the Company '5L/T"Gommunity Arts Mobile

Workshop Team (North West) Limited".
2. The registered office of the Company will be o
situate in England.

3.(a) The objects for which the Company is reglstered
are to promote the benefit of inhabitants of particular neigh-
bourhoods and areas in the United Kingdom and especially the
North West thereof without distinction of political,religious
or other opinions by associating local authorities,voluntary
organisations and ipdividuals in efforts to advance education
and to provide facilities in the interests of soclal welfare
with the object of improving conditions of life for the said
inhabitants and to establish, menage oxr assisvy with the esta-
blishing and management of community centres for activities in
furtherance of the objects of the Company and generally %o
promote, maintain, improve and advance education particularly
by the production and promotion of educational performances
and exhibitions and the encouragement of the Arts.

(b) In furtherance of these objects but not further
or otherwise the Company shall have the following powers :-

r1) To present, promote, organise, provide,manage
and produce such literary, musical, dramatic and
artistic entertainmenis, performances and
exhibitions as are conducive to the promotion,
maintenance and advancement of education or to
the encouragement of the Arts and to formulate,
prepare and establish schemes therefor.

(ii) To purchase, exploit, acquixc and deal in
perform, publish or show any materials which

can be used or adapted for the objects of the- = ..
Company . ,{‘\:‘\\w ;ﬁu-aiay,;k;'

v '{Mb'
interests in copyright of and the »ight to 3Kha0 M.




(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

(x)

D

To enter into agreements and engagements
with artists, lecturers, teachers,composers,
music¢ians, authors, producers, directors,
actors and designers and other persons and
to retain advisers and reiuburse such persons
and advisers by salaries cr fees.

o purchase or otherwise acquire guch pro-
perty zs may be necessary, convenient or
usually used ror the purpose of or in
connection with the objects of the Company,

To establish, subsidise, promote, co~operate
or federate with, affiliate or bvecome
affiliated to, act as trustees or agents

for or manage, lend to or otherwise deal
with associations, societies and bodies
established for similar charitable purposes
anly and for the purpose of promoting the
objects of the Company to co—operate with
manufacturers, dealers, traders, the press
and other sources of publicity.

To purchase, lease, hire or otherwise acquire
real and personal property and any rights and
privileges which shall bve necesgary oOr con-
venient for the promotion of the objects of
the Company and to maintain, construct, alter,
pull down and convert such buildings as may

be necessary or convenient for the work of the
Company .

To accept gifts which may or are intended to
further the objects of the Company .

To sell, let, mortgage, dispose of, turn to
account and otherwise desl with such propexrty
and assets of the Company as may be thought

expedient to promote the ocbjects of the
Company .

go ugdertgke and execute such charibable
TUSUS and commissions gag nay be lawfully
undertaken by the Company within its objects.

To borrow or Talse money in sue

and manner and upon suci term: gsagﬁgnts
Company shall think fit, and when thought
desmrable? to execute ang issue security
of such kind, subject to guch conditions,
and manner, and to suc

thought expedient +o p?oﬁirson,
of the Company, including

aforesaid (and without prein the power

Jjudice to its
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(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

=

-

terms) the power to issue as primary, or
collateral, or other security,debentures,
debenture stock (perpetusl or otherwise),
mortgages, charges or securities over the
whole or any part of its assets, present

or future subject nevertheless to such com-
ditions (if any) and such consents (if any)
as may for the time heing be imposed oT
required by law and subject also as herein-
after provided.

To receive loans at interest or otherwise
from and to lend money and give credit to,

to take security for such loans or credit

and to guarantee and become or give security

for the performance of contracts by any person
or company as may be necessary or convenlent
for the work of the Company.

mo draw, accept, endorse, issue ox execute
promissory notes, bills of exchange, bills
of lading, warrants, and other mnegotiable,
transferable, or mercanbile instruments, for
the purpose of or in connection with the
objects of the Company.

To invest and deal with the moneys of The

Company not immediabely required in such
manner as the Company may from time to time
determine subject nevertheless to such con-
ditions (if any) and such comsents (if any)
as may for the time being be imposed oI

required by law and subject also as herein-

after provided.

To establish, promote or assist companies
with charitable objects similar to those

of the Company for +the acquisition of the
property or liabilities of the (ompany or

to carry on ary authorised activity of the
Company or for any other charitablé purpose
directly or indirectly calculated to benefit
the Company in the furtherance of its objects.

To make donations to assist financially or
otherwise and to co-operate with any other
charity having objects similar to the objects

of the Company.

To establish and support pension schemes
for and to grant pensions to any employees
of the Company or its assocliabed companies
calculated to benefit such employees and
further the interests of the Company.

(xvii) To purchage, acquire or undertake all or

- i L tet oM St - [N
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any of the property, liabili‘pies and‘engage-
ments of charitable associabions,socigties
or bodies with which the Company may co-
operate or federate.

xviii) To pay out of the funds of the Company the
( )cosgs of forming and registering the Cop-
pany.

(xix) To do all such other lawful things as
shall further the attainment of the obJjects
of the Company ox any of them.

(e) PROVIDED THAT :-

(i) In case the Company shall take or hold any
property which may be subject to any _t:c-ust,
the Company shall. only deal with or inve st
the same in such g manner as allowed by
l&w, having regard to such trusts.

(ii) e Company's objects shall not extend to
the regulation of relations between work-
ers and employers or organisations of
workers and organisations of employers.

(iii) In case the Company shell take or hold
any property subject o the jurisdiction
of the Charity Commissioners for England
and Wales or Secrelary of State for Bduc-
ation and Science, the Company shall not
sell, mortgage, charge or lesge the same
without such authority, approval or consent
as may be required by law, and asg regards
a1y such property %he Directors and Members
of the Company shall. be chargeable for any
Such property that Day come into their
hands and shail be answersble and account-
able for their ovn actg, receipts,neglects
and defaults, and for the due administra-
Bien of such—property in the same menner

have been if png incorporation had been
effected ang the incorporation of the
Company shal] not diminigh op impair any
control or authority tXercisable by the
Chancery Div:i.sion, the Charity Commission-~

and Science over such Directors ang Members
of the Company, but + €Y shall agg regards

any such Property be subjecy *Jointly and

Separately to Such control op authority as
if the Company were not incorporated.

4. The income and Property of the 0
vhencegoever deriveqd shall be appligdmls)g?zly
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towards the promotion of the objects of the Company
as set forth in the Memorandum of Assoeciation and
no portion thereof shall be paid or transferred
directly or indirectly as dividend bonpus or other-
wise howsoever by way of profit to the Members of
the Company Provided that nothing herein shall
prevent the payment in good faith by the Company to
any Director Member officer or servant of the
Company of reasonable and proper remuneration for
services actually rendered nor of interest at a
reasonable and proper rate or money loaned nor of

a reasonable and proper rent for premises demised
or let by any Ilember to the Company nor of expenses
reasonably and properly incurred on behalf of the
Company on condition that :-

(a) 1o person shall be entitled to vote on a
Resolution nor attend any meeting concern-
ing his own appointment to an office of
t/.¢ Company or any payment made or to be
mede to him by the Company

(b) notwithstanding anything conteined in the
Articles of Association of the Company no
Resolution relating to payments to any
Member or Director of the Company shall
be effective unless it is passed at a
meeting at which there are present a
quorum which comprises not less than one-
third of the multiple of three next above
the total of those entitled to attend the
meeting and a majority of persons who are

not remunerated for gervices being rendered

to the Company.
5. The liability of the Members is limited..~"

6. Every Member of the Company undertakes %o
contribute to the assets of the Company in the
event of its being wound up during the time that
he is a llember or within one year afterwards for
payment of the debts and liabilities of the Compauy
contracted before he ceases to be a Member and of
the costs, charges and expenses of winding up the
same and for the adjustment of the rights of the
contributories amongst themselves such amount as
may be required not exceeding in the case of any
Member the sum of &1.

7. If upon the winding up or dissolution of the
Company there remains after sabtisfaction of its
debts and liabilities any property whabsoever the
same shall not be paid to or distributed among
the Members but shall be given or transferred to

5 ¢
o
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some other charitable society, imstitution or
organisgbion having objects similar to those
of the Company and which shell be established
for charitable purposes only and which shall
prohibit the distribution of its or their
income and property among its or their Members
to ap extent at least as great as imposed op
the Company by Clause 4 hereof such society,
institution or organisation to be determiped
by the Members of the Company at or before the
time of dissolution and if and so far as effect
cannot be given to the aforesaid provision then
to some chaeritable object.

8. True accounts shall be kept of the sums of
money received and expended by the Company and
the matters in respect of which such receipts
and expenditure take place and of the propexrty,
credits and liabilities of the Company and sub-
ject to any reasopnable restrictions that may be
imposed in accordance wibth regulations of the
Company for the +time being in force shall be
open to the inspection of the Members. Once

at least in every year the accounts of the
Company shall be audited and the correctness of
the balance sheet ascertained by a properly
qualified auditor,
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WE, the persons whose names, addresses and des-
criptions are subscribed, are desirous of being
formed into a Company in pursuance of this )
MEMORANDUM OF ASSOCIATTON. .

NAWES, ADDRESSES AWD DESCRIPTIONS COF SUBSCBIBERé

B DA BT AR TSRS TR - T 2 TR L AR A T T S R T e PR e T WG 5ok

T M. Y7 Orawney ¥, o Moo,
' W Mowshaslon 10, ebouc~s
Ypell Tz, &, Klfeld oy PR, Lo,

HorrtFiRTH, 1 Yopties.
Corman Py W oAl e

clrEhptok . Co EPAISE (30 Yow'Foad  Ad,

' ésumm_fqmr-

DATED the &2 day of Oclche, 18

WITNESS to the zbove signatures 3

-

% ‘/J‘,,.o‘ .

ToRANNA NaRe oHAed
ga , Radnra o AVC, e 2o

SecreTRRY
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THE COMPANIES ACTS, 1948 to 1976

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

1400213 =

ARTICLES OF ASSOCIARIO

OF
COMMUNITY ARTS MOBILE WORKSHOP- /
TEAN (NORTH WEST) LIMITED

1. In these Articles :-
"the Act"™ means the Companies Act 1948.
"she 1967 Act" means the Companies Act 1967,

"the 1976 Act" mgags the Companies Act
197 RS

"she Seal' means the common seal of the Company.

"Secretary" means any person appointed to per-

form the duties of the Secretary of the Company.

"the United Kingdom"™ means Great Britain and
Northern Ireland.

Expressions referring to writing shall, unless
the contrary intention appears, be construed as
including references Ho printing, lithography,
photography and other modes of representing or
reproducing words in a visible form.

Unless the context otherwise requires words or
expressions contained in these Articles shall
bear the same meaning as in the Act or any
statutory modification thereof in force at the
date ab which these Articles become bindingon
the Company.

MEMBERS

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

e e < e gt

e s b — e
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2. The pumberof Members with which the Company )
proposes $o pe registered is 50 but The Directors ./
may from time to time register an increase of
Members.

4. (a) The subscribers to the Memorandum of
Asso¢labion and such other persons as the
Directors shall admit to membership shall be
Members of the Company.

(b) The rights and privileges of a Member
shall not be transferable.

(c) No person shall be edmitted to member-
ship unless he is prepared to assist to the
best of his ability in the advancement of the
main objects of the Company.

5. L Member shall cegse to be a Member of
the Company :-

(a) upon his giving notice in writing to the
. Company that he resigns his menbership;

(b) upon a majority of two-thirds of the
. Directors of the Company giving him
notice requiring him to resign his
membership;

(¢) (if an individual) upon his dying, becom-
ing of unsound mind, or bankrupt, or his
compounding with his creditors;

(4) (if 8 corporation) wupon its having g
wmdlng up resolution pagsed or winding
up petition presented Or a receiver
being appointed of any of its assets,

REGISTERS

(2) a Register of Members;

ectors in.deben‘cures of the Company or
its associated Companies. B )

7. The Directors shalj cause , j

as are kept under the provisionsSoufcgegggzgzgis
6 heffeof t'o btf: completed gng made avazlable
for inspection in accordance With the provisiong
of Part IV of the Act ang Sections 29

‘.i-‘
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of the 1967 Act.

GENERAL, MEETINGS

8. The Company shall in each year hold a
General Meeting as its Annual General Meebing
in addition to any other meetings in that year,
and shall specify the meebing as such in the
notice calling it; and not more than fiifteen
months shall elapse between +the date of one
Annual Genersal Meeting of The Company and that
of the next Provided thabt so long as the
Company holds its first Annual General Meeting
within eighteen months of its incorporation,it
need not hold it d4in the year of its incorpor-
ation or in the following year. The Annual
General Meeting shall be held at such time and
place as the Dirsctors shall appoint.

9. All General Meetings other than Annwwal Gen-
eral Meetings shall be called Extraordinary
General Meetings.

10. The Directors may,whenever they think fit,
convene an Exbtraordinary General Meeting,and
Extraordinary General Meetings shall also be
convened on such reguisition, or, in default,
may be convened by such requisitionists, as pro-
vided by Sectbion 132 of the Act. If at any Time
there are not within the United Kingdom suffici-
ent Directors capable of acting to form a gquorum,
any Director or any two Members of ‘the Company
may convene an Extraordinary General Meeting in
the same mznner as nearly as possible agthat in
which meebings may be convened by the Directors.

NOTICE OF GENERAL MEEBTINGS

14. An Annual General Meeting and & meebing
called for the passing of a Special Resolution
shall be called by twenty—one days' notice in
writing at the least, and ameeting of the Com-
pany other than an Annual General Meetingor a
meeting for the passing of a Special Resolution
shall be called by fourteen days' notice in wribte-
ing at the least. The notice shall be exclusive
of the day on which it is served or deemed to be
served and of the day for which it is given, and
shall specify the place, the day and the hour of
meeting and, incase of gpecial Dbusiness, Ghe

general nature of thet business and shall be given,

in manner hereinafter mentioned or in such other
manner, if any, as may be prescribed by the Com—
pany in General Meeting, Lo such persons as are,
under the Articles of the Company, entitled to
receive such nobtice from the Company:—

R ——
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rovided that ameeting of the Company shall,
iotwi‘bhstanding that 1t 18 .callgd oy si{loFter

rnotice than that specified ln this A?tlf?;._e e
deered To have been duly calledif it is so

agreed:-

(2) in the case of & meeting called as the
inoual General Meeting, by all the Men—
‘bers entitled to attend and vote thereatb;
and.

(b) in the cass of any other mseting, Dby &

majerity in number of the Members having

a right to attend and vote at the meeting,

being 2 majority togetbher represanting

not less than nineby-five Dper cent of
the total voting rights ab that meeting
of all the Members.

- -

12. The accidental omission %o give notice of
a meeting to, or the non-receipt of notice of
a meebting by, any person entitled to receive
notice shall not invalidate The proceedings at
that meeting.

FROCEEDINGS AT GENERAL MEETINGS
1%, 411 business shall be deemed special that

is transacted at an Extrsordinary General Meet-

ing, and also all that is transacted at an
Annual General Meeting, with the exception of
the consideration of the accounts, balance
sheets, and the repoxts of tThe Directors and
tuditors, the election of Directors in the place
of those rebtiring and the appointment of, and
the fixing of the remunerationof the Auditors.

14. To business shall De tranmacted at any
General Meeting unless a quorum of Members is
present at ‘the time vhen the meeting proceeds
to business; save as herein otherwise provided,

two Members present in person or by proxy shall
be a gquorum.

15. 1f within halif awn hour from the Hime
app;nnted for the meeting a quorumis not pres-—
ent, the meeting, if convened wupon  the

requisition of Members, shall be dissolved; in
any other case it shall stend adjourned o the
same day in the next week, at the same time and
p:l__ace, or to such other day and at such other
time and place as the Directors may deternine

and if at the adjourned meeting a quorum is
not present within half an hour from the time

appointed for the meeting the _ \
shall be a gquorum. 8 Members present

]
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16, The Chairman, 3if any, of the Boaxd of
Directors shall preside as Chairman at avery
General Meebing of the Company, or if +there
is no such Chairman, or if he shall not be pre-~-
sent within fifteen ninutes after the time
appointed for the holding of the meebing or is
unwilling %o act the Directors present shell
elect one of their number to be Chairman of the
meeting.

17. If at any meeting no Director is willing
to act as Chairman or if no Director is present
within fifteen minutes after the time appointed
for holding the meeting, +the Members present
shall choose one of their number to be Chairman
of the meeting.

18. The Chairmen may, with the consent of any
meeting at which a quorum is present (and shall
if so directed by the meeting), adjourn the meet-
ing from time to time and from place to place,
but no %business shall be transacted ab any
adjourned meeting other than the business left
unfinished at the meeting from vhich the ad journ~
ment took place. When ameeting is adjourned for
thirty days or more, notice of the adjourned meet—
ing shall be given as in the case of an criginal
meeting. Seve as aforesaid it shall not Dbe
necessary vto give any notice of an adjournment
cr of +the businesg +to be transacted at an
adjourned meeting.

19. At eny General Meebting a resolution put to
the vote of the meebing shall be decided on &
show of hands unless a poll is (before or on the
declaration of the result of the show of hands)
demanded (a) by the Chairman or (b) by at least
two Members presentinperson or by proxy or Ce)
by any Member or Members present inperson or by
broxy and representing not less than one-tenth
of the total voting wights of all the Members
having the right to vote at the meeting. Unless
a poll be go demanded a declaration by the Chair-
man that a resolution has on a show of hands heen
carriec or carried unanimously, or by apart_cular
majority, or lost, and an entry to that effect in
the book containing the minutes of proce edings of
the Company shallbe conclusive evidence of the
fact without proof of the number or proportion
of the wvobtes recorded in favour of or against
such resolution. The demand for apoll may be
withdrawn.

20, Except as provided in Article 22 if g poll

igduly demanded it shall be taken in such man-
ner ag the Chairman directs, and the result of

L S
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the poll shall be deemed bo be the xesolnticn ol
the meeting at which The poll was demanded.

1. Inthe cese of an equality of votes,whether
on a show of hands oxronm & poll, the Chairman of
the meeting 2t which the show of hands takes
place or b which the poll isdemanded, shall
De ertitled to a second or casting vote.

22. 4 poll demanded on +the election of &
Chairmen, or on a question of adjournment,
shall be taken forthwith. A poll demanded
or any obher guestion shall be taken abt such
time as the Cnairmen of the meeting directs,
and amy business other than that upon which
a2 7poll heas besn demanded may be proceeded
with pending the taking of the poll,

2%. Bubject to the provisions of the Act a
resoluvion in wribting signed by all the Mem-
vers_for the time being entitled to receive
notice of and to attend and vote at General
feetings (or being corporations by their
duly authorised representatives) shall be as
valid and effective as if the same had been
Dassed av a General leebing of the Company
duly convensd and held.

24, If abt any General Meeting any vobtes
shall be counted which ought not to have
been counted, or might have been rejecied,
the error shall not vitiate the results of the
voTing vnless it be pointed out at the same
meeting, and not in that case unless it shall,
in the opinion of the Chairman of the Meet ing,
be of sufficient magnitude %o vituate the
resul®t of the voting.

VOTES OF MEMBERS
25, Every Member shall have one vote.

26. XNo Member shall be entitled to vote at
any General Meebing if either -

(a) all Jioneys presently payable by him
to the Company have not been paid; or

(b) he izsprevented from voting under Clause

4 0f the Memorendun of Association of
the Company.

27. 0a a poll wobes may be given
personally or by proxy.

28. The instrument appoin
be in writing under the hand
or of his atbtoraey duly autho

either

ting a proxy shall
04_‘.‘ the appointor
rlged in writing,
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or, if the appointor is a corporation, either
under seal or under the hand of an officer or
attorney duly authorised. A proxy need nct
be a Member of the Company. :

29. The instrument appointing a proxy and the
power of attorney or otner awthority, if any,
under which it is signed or a notarially cert-
ified copy of that power or authority shall be
depogited at the registered office of the Com-
bany or at such other place within the United
Kingdom as is specified for that purpose in

the notice convening the meeting, not less than
forty eight hours before the time for holding
the meeting or adjourned meeting at which the
person named in the instrument proposes to vobe,
or, in the cage of a poll, not less than twenty
four hours before the time appointed for the
taking of the poll, and in default the instru-~
ment of proxy shall not be treated as wvalid.

30. An instrument appointing a proxy shall be
in the following form or a form as near thereto
as circumstances admit :-

" T/We of
"in the County of , being.a Member/
" Members of the above-named Company, hereby

" appoint of
"or failing him
" of as my/our proxy to

"vote for me/us on my/our behalf at ‘the
" (nnual or Extraordinary as the case may
"be) General Meeting of the Company to be

"held on the day of 19 s
"and at any adjournment thereof.
" Signed this day of 19 ¢

31. The instrument appointing a proxy shall
be deemed to confer authority to demand or
doin in demanding a poll.

CORPORATIONS ACTING BY REPRESENTATIVES
AT MEETINGS

32. Any corporation which is a member of the
Company may by resolution of itsg Directors or
other governing body authorise such persons as
it thinks fit to act as its representative at
any meeting of the Company, and the person so
authoriged shall be entitled +to exercise the
same powers omn behalf of the corporation which
he represents as that corporation could exercise
if it were an individual member of the Company.

T I T e ~
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DIRECTORS

3%, Until otherwise determined by a General
Meeting the number of Directors shall be not
less than ©two nor more than fifteen. ‘The
subscribers to the Memorandum of Association
shall be the first Directors of the Company.

34, The Directors shall have power at any
time, and from time to time, to app01g't: any
person to be a Director, either to £ill a
casual vacancy or as an addition fo the exis~
ting Directors, but so that the total number
of Directors shall not at any time exceed the
number fixed in accordance with these Awrticles.
Any Dirvector so appointed shall hold office
only until the next following Annual General
Meeting, and shall then be eligible for re-

election, bnt shall not be taken into account

in determining the Directors who are %o e~
tire by rotation at such meeting.

35. No person who is not a Member of the
Company shall be entitled to hold office as
a Director.

6. No Director shall vacabe his office or
be ineligible for re-appointment as a Direc-
tor nor shall any person be ineligible for
appointment as a Director by reason only of
his having attained any parbticular age.

BORROWING POVERS

37. The Directors may exercise all the povwers
of the Company %o borrow money, and to mnortgage
or charge its undertaking and propexrty, or any
part thereof, and +to issue debentures,
debenture stock-and other securities,whether
outright or as security for any debt, liabil-

ity or obligation of the Com
third party. pany or of any

POWERS AND DUTTES OF DIRECTORS

8. The ™Dusiness of the (o

managed by the Directors, whg zmng?rnga;hzi:]k—. oe
expenses incurred in promoting and register-
ing the Company, and may exercise all such
powers of the Company as are not, by the Act
or by these Articles, required to be exer-
cised by the Company in General Meeting
subject nevertheless to the provisions o,f the
Act or these Articles and to such regul a—
tions, being mnot inconsigbent with  +the

Y
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aforesald provisions, as may be prescribed by
the Company in General Meeting; but no regul-~
ation made by the Company in General Meebting
shall invalidate any prior act of the Directors
which would have bee; valid if that regulation
had not been made. In particular the Directors
shall have power to make rules and bye-lavs
for regulating the use by Members and others
of any property of the Company.

39. All cheques, promissory notes, drafts,
bills of exchange and other negotiable instru-
ments, and all receipbs for monevs paid to the
Company, shall be signed, drawn, wccepted,
endorsed, or otherwise executed, as the case
may be, in such manner as the Directors shall
from time to time by resolution detbermine.

40. The Directors shall cause minutes to be
made of all appointments of officers made by
them, of the names of the Directors present
at each meeting of the Directors and of any
committee of +the Directors, and of all
resolutions and proceedings at all meetings
of the Company, and of the Directors, and of
comnittees of Direcbors and any such minutes
if signed by the Chairman of such meeting or by
the Chairman of the next succeeding meetbing
shall be sufficient evidence without any
further proof of the facts therein stated.

41. The Dirvectors may act nobtwithstanding
any vacancy in the Board but if the number of
Directors is less than the minimum prescribed
herein they may only act as Directors fto admit
persons +to membership of the Company fill
vacancies in the Board of Directorsor summon a
General Meeting. “

DIBQUALIFICATICN OF DIRECTORS

42. The office of Director shali be vacated
if the Director :-

(a) has a receiving order made against him
or makes an arrangement or composition
with his creditors generally; ox

(b) becomes prohibited from being a Director
by reason of any Ordermade under Section
188 of the Act; or

(¢) becomes of unsound mind; or

(d) resigns his office by notice inwriting
to the Company; or

et e g i =
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e) is removed fromofficebywaregolution
(e) duly passed pursuart to Section 184

of the Act; orx
(f) ceases to be a Member of the Company; or

(g) is directly or indirectly interested in
any contract with the Company and fa:.lg
to declare the nature of his interest in
manner required by section199of the Act.

A Director shall not vote in respect of
any contract in which he is intergsted or
any matter arising thereout, and if he does
so vote his vote shall not be counted.

ROTATION OF DIRECTORS

43. (a) At the first Annual Genersl Meeting
of the Company all the Directors shall re-
tire from office, and at the Annusl General
Meeting in every subse quent year one-third
of the Directors for the time being, or, if
their number is not three or a maltiple of
three, then the number nearest one third
shall retire from office.

, (b) The Directors to retire inevery year
shall be those who have been longest in of fice
since their Ilast election, but as between
bersons who became Directors on the same day
those to retire ghall (unless they otherwise
agree among themselves) be- determined by lot.

(c) A refiring Director shall be eligible
for re-election.

(d) The Gompany at the meeting at which
a Director retires in manner aforesaiqd nay
£i1l the vacated offige by electing a person
thereto? and in default the rebiring Director

shall, if offering himself fox re—election,

less than three nor more thapn twenty one dayg

i
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of the Company notice inwriting, signed by a
Hembt_er duly qualified to attend ;.nd vote atyf’ahe
meeting for vhich such notice is given, of his
ingentlon 'bﬁ_propose such person for election,
né also notice inwriting signed by that person
of his willingness to be elected. 7 o

(£) The Company may from time to time by
Ordinary Resolution increase or reduce the
number of Directors, and may also determine in
what rotation the increased or reduced number
is to go out of office.

44: The Company may by ordinary resolution, of
which special nobtice has been givenin accord-
ance with section 142 of the Act, remove any
Director before the expiration of his period
of office notwithstanding anybthing in these
articles or in any agreement between the
Company &nd such Director.

45, The Company may by ordinary resolution
appoint another personinplace of a Director
removed from office under the immediately

preceding article. Without prejudice to the
powers of the Directors under article 34-the
Company in General Meeting may appoint any per-
son to be a Director either to £ill a casual
vacancy or as an additionzl Director. The
person appointed to fill such a vacancy shall
be subject to rebirement at the same time as
if he had Dbecome a Director on the day on
which +the Director in wvwhose place he is
gppointed was last elected a Directox.

PROCEEDINGS OF DIRECTIORS

46. (a) The Directors may meet together for
the despatch of business, adjourn, and other-
wise regulate their meetings, as they think
fit. Quesbions arising at any meeting shall
be decided by a majoxrity of votes. Inthe case
of an equality of votes the Chairman shall have
a second or casting vote. A Director may, and
the Secretary onthe requisition of a Director
shall, at any time summon & meebting of the
Directors. It shallnot be necessary to give
notice of a meebingof Directors bo any Director
for the time being absent from the United King-
dom. The quorum necessary for the transaction
of the business of the Dirvectors shall be twe.

(b) The Directors may elect a Chairman of
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their meetings and determine the period for
whichhe ig to hold office; but, ifno such
Chairmen is elected, or if at any meeting
the Chairman is not present within five
minutes after the tine appointed for holding
the same, the Directors present may choose
one of their number to be Chairman of the

nmeeting. o
/-

47, The Directors may delegate any of their
powers to committees comsisting of such
Directors as they think fit; any committee
50 formed shall in the exercise of the povers
g0 delegated conform to any regulations that
may be imposed on it by the Directors.

48, A committee may elect a Chairman of itbts
meetings; if no such Chairman is elected, or
if at any meeting the Chairman is not present
within five minuteg aftex the time appointed
for holding the same, the Members present may
choose one of their number to be Chairman of
the meeting.

49. A committee may meet and adjourn as it
thinks proper. Questions arising at any
meebing shall be determined by a majority of
votes of the Members present, and in the case
of an equality of votes the Chairman shall
have a second or casting vote.

20. All acts done by any meeting of the
Directors or of a committee of Directors, or
by any person acting as a Director, 'shall
notwithstanding that it be afterwards dis-
covered that there was some defect in the
appointment of any such Director or person
acting as aforesaid, or that they or any of
them were disqualified, be us valid as if
every such person had been duly appoinbed
and was qualified to be a Director.

51. A resolution in writin signed b

the Directors for the timegl’)eing en‘aizleg%clo
receive notice of a meetingof the Directors
shall be as valid and effectual as if it had
been passed at a meeting of the Directors
duly convened and held.

v THE SECRETARY
52. The Secretary shall be appointed by the

Directors for such term, at such remun i
and upon such conditioné as they may th?i_rn%;mfgfcl 3
k]
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and any Secretary as g ointe
Ty thay. pp d may be removed

same persom acting both as Director and as,
or 1L place of, the Seeretary.

THE SEAL

S4. The Direcbors shall provide for the safe
custody of the Seal, which shall only be used
by the authority of the Directors or of g
comnittee of the Directors authorised by +the
Directors in that behalf, and every insgtrument
%o which the Seal shall be affixed shall e
signed by a Director and shall be countersigned
by the Secretaryor by a second Director or by
some other person appointed by the Directors
for the purpose.

ACCOUNTS AND DIRECTORS REPORT

55. The Directors shall cause proper books
of account to be kept in accordance with the.
provisions of Bchedule 2 of the 1967 Act with
respect to :-

(a) all sums of money received and expended

by the Company and the matters in respect
of which the receipt and expenditure takes

place;

(b) all sales and purchase of goods by the
Company ;

(c) the assetsand liabilitiesof the Companys
and

(d) all those matters required by the 1967
Act and the 1976 Act to be shown in the

accounts of the Company.

Proper books shall not be deemed to be kept if
there are not kept suchbooks of account as are
necessary to give a true and fair view of the
state of the Company's affairs and to explain

its transactions.

b
26. (a) The books of account shall be kept &

'3 red office of the Company, or, sub-
ngggtrg%lgggtgorl 12(6) of the ‘.19’76 Act at such
other place or places as the Directors think
fit, and shall always be open to the inspec-~
tion of the Directors.
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(b) The Direstory shullrramtlmg\ta tl§i+
dﬂtugmine whother and Lo vhat emtﬁntfffgat:u%;:
times ond plhces snd under wha't COﬂdiul0§a+§ﬁ
regulations  tho secounts and bp@km 0x iye
Company or sny of thom ohall be open toh d;ed
inspechion of Mewbexrs not holng erectgru, 234l
no Mewbpr (not hodag & Directox) ﬂha11g§ave?ny
right of inspocting any account or book or Joc-
unent of the Company except as.conferred by
Stakute or authorised by the Directors o by
the Company in General Meeting gubject never-
thelesis to the provision of Clavse 8 of the
Memorandum of Association of the Company.

57. The Directors shall from bime to time in
accordance with Sections 148,150 and 157 of
the Act, cause to be prepared and to be laid
before the Company in General Neeting such
receipt and expenditure accounts, balance
sheets, group accounts (if any) and reports
ag are referred to in those sections.

58. A copy of every balance szeet (including
every document required by law to be annexed
thereto) whichis to be laid before the Company
in General Meebing, together witha copyof the
Auditor's report, shall not leass than twenty
one days before the date of the meeting be
sent to every member of, and evexry holder of
debentures of, the Comnany, provided that
this Article shall not require a copy of
those documents to be sent to any person of
whose address the Company is not aware.

AUDIT

59. Auvditors shaell be appointed and their
duties regulated in accordance with sections
159 to 1671 of the Act as amended by the 1967
Act and the 1976 Act.

NOTICES ‘

60. A notice may be given by the Company %o
any Member either personally ox by sending
it by rost to him or to his registered
address, or (if he has no regisbered address
within the United Kingdom) to the address
if any, within the United Kingdom supplie&
by him to the Company for the giving of
notice to him., Where a notice ig gent by
post, service of the notice shall be deemed
to be effected by properly addressing, pre-
paying and.posting a letter containiné the
notice, and To have been effected in the
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at © irg-
tion of twenty four hounsg af‘%er ’chleielgfc{%;ia
containing the same ie posted, and in any
other case abt the time at which the latter
would be delivercd in the ordinary course
of post.

61. Notice of every General Meeting shallbe

%iven in any manner hereinbefore authorised
o - :

(a) every Menmber except those Members vwho
(having no registered sddress within the
United Kingdom) have not supplied to the
Compéany an address within the United
Kingdom for the giving of nobice to them; .

(b) the auvditor for the time being of the
Company .

No other person shall be entitled to receive
notices of General Meetings.

4

PRIVATE COMPANY

62, The Company is a private Company and ~~
accordingly :— S

(a) no shares in the Company shallbe trans-.
ferred;

(b) the number of Members of the Company is
limited +to fifty not including persons
who are in the employment of the gompany
and persons who having formerly been.;Ln
the enployment of the Company were vwhile
in +that employment and have continued
after the determination of that employ-
ment to be Members of the Compeny; and

inyi i i ibe
(¢) any invitation to the public to subseri
for any shares or debentures of the Company
is prohibited.
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THE COMPARIES ACTS 1948 TO 1976

Statement of first directors and
secretary and intended situation
of registered office

Pursuant to Sections 21 and 23(2) of the Companies Act 1976

' Please do not
wilte in this Company number

: binding morgin

B!
;i
J
I3
il please complote

i 'igﬂ;'f;gig;'vggjg';lv SOMUNITY ARTS MOBILE WORKSHOP TEAM (NORTH WEST) ..

]‘i boid Wack ittering Limited®

T 1A002313]

Name of Company [’

| *delcio if

& inapproprinte
4

f The intended situation of the registered office of the company
{ oh incorporation is as stated below

e

Collyhurst Community Centre
22 Willert Street e

Manchester M10 814~

o

i et

- the memorandum, please mark ‘X’ in the hox opposite and insert the
agent’s name and address below

frmenas

if the memorandum is delivered by an agent for the subscribers of [
X

.

. P U e .
T AT

LAAREQTILE & LEWS, .

B34 South Malton Stre~’ e .
Londen, W1Y

! if the spaces provided on page 2 are insufficient and use has been made
of continuation sheets (see note 1), please enter in the hox opposite 5
the number of continuation sheets which form part of this statement

Presentor’s For official use
reference (if any): HE& H22 | General section Past room

HARBOTTLE & LEWLS
74 SOUTH MOLTON STREET
IONDON WiY ZBP

page 1



The name(s} and particufars of the personwho js, or the persons who are, Plegso da not

1o be }he firstjdirector or directors of the company are as follows: ‘ 4 ’6’135?'33 U
Name (nore2)  DERER JoNmS Business occupation - ‘ é,
ASSTSTANT CHIET SOCT) . ,
DEVELORHENT OFFICER
Former name(s} (nors 3 Natiorality 4%,“90@",;
Address (ate 4) 8 Millfield Close BRITISH ' ué‘_ﬁf;i?ﬁ;":ﬁ
Date of bitth (whue spplca | (1050 elarea &
Farndoen (note ) of the Ct:rhpa(;ﬁ
Cheshire Act 1976 and

Particulars of other directorships (note 5) tst?:!g’c:‘mzp%?x(ég:
1948, Meass ro:
the notes-on pay
before complatir
this part of the 1

I hereby consent to act as director of the company nan;gzﬁn page 1
Signature %M Date 23,4 October, 1978

Name (note2)  XXOREEXXBRITNEIK Business occupation

Former name(s) (note 3) Nationality ‘
Address (note 4)

Date of birth (where applicable)
{note 6)

Particulars of other directorships (note 5)

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

Signature Date
Name (note2)y  ATAN KAY Business occupation
YOUTH WORKER
Former name(s) (note 3)  ATAN KRETZMAN Nationality
Address (note 4) 2 Duffield Gardens BRITISH
Alkrington, Date of bitth (where appiicatie)
{note )

Middleton, Manchester =
Particulars of other directorships (note 5)

M

I hereby consent to act us director of the company named on page 1
Signature O“-Qov\ ﬁ" . s Date 23xq October, 1978
Y

Lt

page 2
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2N fre
vt to

1 21(2)(a)
mpanies
and
J0(2} of
anies Act
asg read
on page 4
mpleting
f the form,

Plesse do et
Wl in this
binding ¢ HGID

Vo

important

The particulars

to be given are
those referred 1o

in section 21(2) (b)
of the Comiganies
Act 1976 and
section 200{3) of
the Companies Act
1948, Plgase read
the notes on page 4
bafore completing
this part of the form

%as required by
Section 21(3) of
the Companies
Act 1976

-

fdelete as
appropriate

The name(s) and particulars of the person who is, or the persons who are,
to be the first secretary, or joint secretaries, of the company are as follgws:

Name frotes2 87)  CHRTSTOPHER ELPHICK

Former name(s) tnote 3)

P

Address (roes4 &7) 130 Dunford Foad

Holmfirst

Vest Yorkshire

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

Signature

- @W . Date 23vd October, 1978
& f

_N-a_mefnar 52 2. T1Y
A} had rd

=

//

Former name(s) (note 3)

/

Address (notes 4 & 7)

/

/

/

I hereby consWretary of the company named on page 1

Date

WEVTALTETY Ot

Signed by or on behalf of the subscribers of the memorandum®

-

Signature MQ% ‘\—bO—S‘LS

FSubsedier] [Agent]t Date 2324 October, 1978

S BRSNS GBI

page 3

b



S e e S i s e

Pleass do por
Write i this
binduig margip,

¥

Pleass com plete
lagilaty,
preferably in
black type, or
bolct black
lettering

*dalete if
inappropriote

tdelete if
sinappropsiate

THE COMPARNIES ACTS 1948 TO 1976

Statement of first directors and
secretary and intended situation
of registered office

Continuation sheet No.1..... .

to Form No, 1
Company number

/oo /=2

Name of Company

{note 6) Q. IO.‘%S: 5&

COMMUNITY ARTS MOBILE WORKSHOP TEAM (NORTH yEST) . j
Limited*
Particulars of other directors (continued)
Name (note 2) W GOIWRN THOMAS MICHARL GODWIN Business occupation
CHBRARIB[
Former name(s) (not 3) TR o : Nationality
Address moe4) 110 3 puey RD. , Beerige ,
NEW MosTow, Mi-WeresTR R 1o Date of birth (where applicable)

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

Signature ™. T M. »@wtb\.mM Date 23xd October, 1978
U

Particulars of other directorships

continuad overlaal t

Oyez Publishing Limited, Norwich Heusa, 11712 Nomwich Strea. London EC4A 1A8, a <ubsidiary of ths Solicitors Law Statlonaps Socloty Limited,

Companies G1 (Continuation) Aveatt 4 11mm
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Flease do-not
vitite in this
bipding margig

¥

Plpase completa
legribly,
prisferably in
binek type, or
byld black
leftering

*elate if
inappropriate

tdelete if
Jnapptopglate

THE CIOMPANIES ACTS 1943 TO 1976

Statement of first directors and
secretary and intended situation
of registered office

Name of Company

to Form No. 1
Company number

/4 GoSLiR

COMMUNITY ARTS MOBILE WORKSHOP TEAN (NORTH WEST) .

Particulars of other directors (continued)

'Limited*,

Name (note 2). CHRISTOPHER ELTHICK

.

Business occupation
COMMUNITY WORKER

Former nama(is) (note 3)

Address (note 4] 130 Dunford Road

MNationality
BRITISH

Holmfirst

West Yorkshire

Date of birth (where applicable)
{note 6)

| hereby coni.at to act as director of the company named on page 1

Date 23%rd October,1978

Signature 4 - - E-égé,;,{

Particulars of other directorships

continued overleaft

Ovyez Publishing Limited, Norwich House, 11/13 Norwicth Stioet, London EC4A 1AB, & subsidisy of Ihr Solicitors Law Statlontry Soclaly Limited,

Camnaniae M flantinunatiart
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Rlease do not
wri'e inthis
binding manin,

@;

Please compfete
fevgibly,
preferably ip
blsck type, or
beld klack
letttering

td elete If
fmappropriate:

tdelete if
.Inappropriate

THE COMPAMIES ACTS 1243 T(¢ 1976

Statement of first directors and
secretary and intended situatipn
of registered office

Name of Company

Continuation sheet Ng...... 5. .......
1o Form No. 1

Company number
/€ts0 2 /3

COMMUNTTY ARTS MOBITE WORKSHOP TEAM (NORTE WEST) -~

L

Limited*

rF:articuIars of ot

her directors (continued)

Name (nota 2}

Business oeccupation

HENRY MARTIN GDODRICH

COMMUNITY ARTIST

Former name(s) (note 3) Nationality
Address (note 4) 20 Albion Sguare BRITISH .
London E8 Date of birth (where applicable)
{note 6)

I hereby conse

Signature

nt {0, act as director of the co

ny nan}ed'on page 1
Date 2%rd October, 1978

D Gt

Particulars of other directorships

continued overleaft

Oyez Publishing Limited, Norwich Houso, 11/13 Norwich Strest, London EC4A 1 A8, a subslidiary of the £ Lricitars Law Statienery Seclaty Limlted.



Pleass do not THE COMFPANIES ACTS 1248 TO 1976

wiite jm this
Winding margin_

,% Statement of first directors and
secretary and intended situation
of registered office

\ R 4
Continuation sheet NO.. e
to Form No. 1
Please complets
legibly, Company number
prefocably in -
black type, or /o GD/S
hold black
Jettering Name of Company
/
; COMMUNTTY ARTS MOEILE VORKSHOP TEAM (NORTH WEST) v
delute if taitar] ¥
’ Inappropriats Limited
Particulars of other directors {continued)
Name (note 2)  XXIODACBATSES PRISCILLA LOUISE BAYNES Business occupation
COMMUNITY ARTIST
Former name(s) (note 3) Nationality
Address (noted)  Flap 6,142 Withington Road, - ERITLSH
\ Whalley Range, Menchester Date of birth (where applicable)
’ ! (nots 6) -

I hereby consent to act as directorpf the company na{gned on page 1

Signature /ﬁ { ‘(/S / Date 23rd October,1978

Particulars of other directorships () )
tdelate if continued overleaft

. inapprogriate
" s Brhlichine [imitad, Norwich House, 11/13 Norwich Streal. London EC4A 1AB, a subsidiary of the Solicitors Law Statisnery Socloty Limited.

e
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Piease do pot
vinte i his.
hinding margin,

\

Pleasa complete
Tenibly,
prefarably in
black type, ar
Hold hlack
fettering

*deleta if
fnappropriste

tdeiste it
’inapproeriata

THE COMPANIES ACTS 1948 TO 1976

Statement of first directors and
secretary and intended situation

of

Name of Company

registered office

Continuation sheet No,.2 ...
to Form No. 1

Company number
lpool/S

COMMUNITY ARTS MOBILE WORKSHOP TEAM (womtH WEST)

Limited*
Partictlars of other directors {continued)
Name (note2)  JORYBRKS RODNEY MARSHALL BROOKS Business occupation
_ COMMUNITY ARTIST
Former name(s) (note3) Nationality
Address (note 4 15 Broome House BRITLSH

Renbury Road Date of birth (whare applicable)

London I8 (note 6)
0 . . -

I hereby consent to act as director of the company r:a/med'on page 1

Signature TQ . Bﬂfhkﬂd:

Date 2zrd october,1978

Particulars of other directorships

continued ovarleaft

Oynz Publishing Limited, Norwich Hauss, 11/13 Norwlch Strost, London EC2A 1A8, a subsidiary of the Sclicilors Law Stationory Sociely Limited,
Companles G1 (Continuation) Aprll 1977



e mr mm e o m et T . mle ddm e oW ars e o e A58 7 - e B A M A R S L o e R e s ok b e 38k o Mol il W B S 3 B e e T s ek o S

+ .

i
a
AN A

CERTIFICATE OF INCORPORATION

No. 1400213

I hereby certify that

COMMUHTTY ARTS MOBILE WORKSHOP THAM ( NGRTH
WEBT) LIMITED

is this day incorporated undér the Companies Acts 1948 to 1976'and that the

Company is Limited.

Given under my hand at Cardiff the 1671 NOVEMBIR 1978

Assistant Registrar of Companies

Cars
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Humber of } 1400213 /
Compary

The Companies Aots 1948 lo 1296

(OMPANY L IMITED BY SHAR IS
Specinl Resolution
(Pursuant to 8. 141 (2) of the fompanies Act 1945)

or

v

o

COMMINITY ARTS MOBILE WORKSHOR TEAM(NORTH WEST) LIMITED

Pazsed 16th Novembex , 1979 . -

AT an EXTRAORDINARY GENERAL MEETING of the above-named

Company, duly convened, and held at  gollyhurst Cormunity Centre,
Willert Street, Manchester

on bhia 16tn  day of November , 1979, the subjoined
SPECTAL RESOLUTION vas  duly passed, viz. :—

| RESOLUTION

THAT Clause 4 of the existing Memorandum of Association of

the flompany be deleted and Clause 4, as sect oGt in the attached
sheet, be substituted therefor.

by tho Cnnir-
man, & irec., |

—— -
Stgnature ‘ <_M- %OTJ-""“‘” - - To bo signed

tor, or tho .

Director Seerotoey  of
e Yo Compnany,
Notz.—To e filed within 15 days after tho passing, of the Rosdution(a). ey
’ Y. /"mﬁ’:{?‘h{\
T e 9%
ey
P . i o 1 APR\‘Q% i
yox Tublbhing Limtfod, Norylch ¥iouse 11)13 | Norwith $irool, Pt 10EY ﬁ! B2 % Xy

Yondon ECEA 1AD ubsidiary of The Holl Jtors' Lo Statlonory Sotlot;
Thulted. v & subsldiry of e Belltory 8 ory Baloty, *x %k R_w
Companies 7 Ayt e S
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T gy coemeadr G 2t Gnrrany whdd
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(a) of reasonablc and proper recuneration to
any mewber, officer or servent of the Gompany
(nuot being o rember of its Counecil ol Hanzge-
went .o Goveruning Body) for any services rendered
to the Compenys :

(b) of inberest at & rate not exceesding six
per cent per anuum On WONEY lent ox reasonable
and proper rent for premises denmised or lel

by any mers ey of the Company ox of its
Council of larmguzart or Governing Bodyy -

(¢) %o any Member of its Council of lansgemend
or Governing Bedy of ocut~olf-pocket expenses;

S

(4) +o a company of which a member of ther
Company or_of its Council of Mansgoment or
Governing Body may be a member holding nov
rore than one hundredth pars of the capital %L
such company. S L e C
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CEETIRICATE OF INCCHPORATION

No. 1400213

I hereby certify that

COMMUNITY ARTS MOBILE WORKSHOP TEAM
(MORTH WEST) LIMITED

ie this day incorporated under the (ompanies Acts

1048 to 1976 and that the Company is Limited.

friven under my hand at Cardiff the 16th NOVEMBER 1978

E.A, WILSON

Assiatant Registrar of Companies



THE QCMPANIES ACTS 1048 to 1976

COMPANY LIMITED BY GUARANTEER AND NOT HAVING
A SHARE CAPITAL

MFMORANDUM OF ASSOCIATION

=~ Qf — 7J/

COMITINITY ARTS MOBILE WORKSHIOP TEAM (NORTH WEST) LIMITED i

(As altered by Specisl Resolubion passed on the 16th November 1979)

Te The name of the Oumpany is ''Community Arts Mobile
Workshop Team (North West) Limited",

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

3.(a) The objects for which the Company is registered
are to promote the benefit of inhabitants of particular neigh-
bourhoods and areas ir the United Kingdom and especially the
North West thereof without distinction of political,religious !
or other opinions by associsting local auwthorities,volunfary |
organisations and individuals ip efforts to advance education S
and to provide facilities in the interests of soeial Welfarve
with the object of improving conditions of life for the said
iphabitants and to establish, manage or assist with the esta-
blishing and management of communifty centres for activities in
furtherance of vhe objects of the Company and generally to "
promote, maintain, improve and advance education particulearly I
by the production and promotion of educational performances
and exhibitions and the encouragement of the Axts.

[

(b) In furtherance of these objects tubt not further
or otherwise the Company shall have the foll owing powers :~ :

(1) To present, promote, organise, provide,manage
and produce such literary, musical, dramatic and
arbistic entertainments, performances and
exhibitions as are conducive to the promotion,
maintenance and adviancement of education or to
the encouragement of the Arts and to formulate,
prepare and establish schemes therefor.

(ii) To purchase, exploit, acquire and deal in
interests in copyright of and the right to
perform, publish or show any materizls which
can be used or adapbed for the objects of the
Company .
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(iv)

(v

(vi)

(vii)

(viii)

(ix)

(x)

To coter inyo agreements and cofagenents
with artists, lecturers, teachers, compooers,
risicians, authors, producers, darechors,
actors and designers and other pergons and
to retain sdvisers and reimburse such persong
and sdvisers by salaries Or feen.

Te¢ purchase or otherwise acquire such pro-
perty as may be necessary, convenient or
nsually used foxr the purpose of or in
comnection with the objects of the Compuny.

7o establish, subsidise, promote, ce-operate
or federate with, affiliate or become
affiliated to, act as trustees or agents

for or manage, lend to or obherwise dea)
with sssociabions, societiss and bodies
established for similar charitable purposey
only end for the purpose of promoting the
objects of the Company o cO-operate with
manufacturers, dealers, traders, the press
and other sources of publicity.

To purchase, lease, hire or otherwise acquire
real and personal property and any rights and
privileges which shall be necessgry or con-
venient for the promotion of wthe objects of
the Company and to maintain, comstruct, alter,
pull down and convert such buildings es may
be necessary or convenient for the work of the
Company.

To accept gifts which may or are intended to
further the objects of the Company.

To sell, let, mortgage, dispose of, turn vo
account and otherwise deal with such propexrty
and assets of the Company as may be thought
expedient to promote the objects of the
Company.

To underteke and execube such charitable
trusts and commissions as may be lawiully
undertaken by the Company within its objects.

To borrow or raise money in such amcunts
and manner and uporn; such terms a3 the
Company shall thin fit, and wben thought
desmrablg? to execute and issue security
of such kind, subject te such conditions,
for such amount, and payable in such place
and manner, and to such person, as may b2
thought expedient to promote the objects
of the Company, including in the power
aforesaid (and without prejudice to ite
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(xi)

(xii)

(xiidi)

(xiv)

(xv)

(i)

e

torms) the power to issue as primary, OF
collateral, or other security, debentures,
dchenture shtock (perpetual or othervise),
mortpages, charges oF gecurities over the
whole or any parh of its agsetbs, present
or fubure subjeec¢ novertheless to such
eonditions (it any) and such consents (if
pny) as may for_the time being be imposed
or required by law and subjeslt also as
hereinafter provided.

To receive loans at interest or obherwise
from ond to lend money &and give oredit to,
to bake security for such loans or credit
and to guarentee and become or give secunity
for the performance of contracts by any
person or company as may be necessary or
convenient for the work of the Company .

To draw, accept, endorse, issue or execule
promissory notes, pills of exchange, bills
of lading, warrants, and other negotiable,
tpransferable, or mercanvile ingtruments, for
the purpose of or in connection with the
objects of the Company.

To invest and deal with the moneys of the
Company not immediately required in such
manner as the Company may from time to time
determine subject nevertheless to such
conditions (Aif amny) and such consents (if
any) as may for the btime being be imposed
or required by law and subject alsn as
hereinafter provided.

To establish, promole OT asgist companies
with charitable objezts gimilar to those

of the Company for the acquisition of the
property or 19abilities of the Company O

to carry on any sauthoriged activity of the
Company or for any other charitabls purpose
directly or indirectly calenlated to benefit
the Company in the furtherance of its objects.

Do make donabions bGo assist financially or
otherwise and to co—-operate with any other
charity having objects similar to the objects
of the Company.

To establish and gupport pension schenes
for and bo grant pensions to any employees
of the Company or its asgociated companies
calculated to benefit guch eumployees and
further the interests of the Company.

(xvii) To purchase, acquire or undert ake all or
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(zzwiii)

(xix)

(e)

(1)

(ii)

(1ii)

lfm

any of the properby, iiabilities and
engapements of charitable assoslations,
asocietius or bodies with which the
Jompany may cn-opaerate or federate.

To pay out of the funds of the Company the
cosbs of forming and repistering the
Company.

To do all such other lawful things as
shall further the attainment of the
objects of the Company or any of them.

PROVIDED THAT :-

In case the Company shall take or hold any
property which may be subject to any trust,
the Company shall only deal with or inwvest
the same in such a manner as allowed by
law, having regard to such trusts.

The Company's objects shall not extend to
the regulation of relations bebtween work-
ers and employers or organisations of
workers and organisations of employers.

In case the Company shall take or hold

any progerty subject to the Jjurisdiction

of the Charity Compissioners for England
and Wales or Secretary of State for Educ-
ation and Science, the Company shall not
sell, mortgage, charge or lease the =ame
without such authority, approval or consent
as may be required by law, and as regards
any such property the Directors an? Jembers
of the Company shall be chargeable for any
such property that may come inbto their
hands and shall be answerable and account-
able for their own acts, receipts, neglects
and defaults, and for the due administma-
tion of such property in the same memner
and to the same extvent as they would as
guch Dlrecyors ard Members of the Company
have been if no incorporation had been
effected and the incorporation of the
Company shall not diminish or impair any
control or aubhority exercisable by the
Chancery Division, Lhe Charity Commission~
ers or the Seeretary of State for Ziucation
and Science over such Directors and Members
of the Company, but they shall ag regards
any such property be subject Jjointly amd
separately to such control or authority as
if the Company were not incorporated.

B
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4, ‘Phe income and property of the Company shall

be applied solely towards the promotion of ite objects
ags set fgrth in this Memoramdum of Association ond no
portion thereof shall be paid or transierred directly or

indirectly by way of dividend, bonus OF ptherwise

howsoever by way of profit, to pembers of the Company
and no member of its Council of Managenent or Governing

Body shall be appointed to any office of the Company

paid by salary or fees, OT recelive any pemuneration or

obther benefit in money OX money's worth from the
Company Provided that nothing herein shall prevent
any payment in good faith by the Company:-—

(a) of veasonable and proper repuneration to
any member, officer or servant of the Conpany
(not being a member of its Council of
Management oT Governing Body) for any services
rendered to the Company ;

(b) of interest at a rate not exceeding six
per cent per annum on money lent or reasonatle
and proper rent for prenmises demised or let
by any member of the Company or of its

Council of Management or Governing Bodys

(c) to any lMember of its Council of
Management or Governing Body of out—-of-
pocket expenses;

(a) to a company of which a member of the
Company or_of its Council of Management or
Governing Body may be a member holding not
more than one hundredth paxt of the capital of
guch conpany.

5 The liability of +the Members 1is Jimited. L

. Every Member of the Company wndertakes to
contribute to the sasgets of the Compady in the
event of its being wound up during the btime that
he is a lember or within one year afterwards for
payment of the debts and 1iabilities of the Company
copbracted before he ceases to be a Member and of
the costs, charges and expenses of winding up bthe
same and for the adjustment of the rights of the
contribubories amongst themselves such amount a3
may be pequired not exceeding in the case of any
Member the sum of &1.

T If upon the winding up or dissolution of the
Company theré remaine after antisfaction of 1¥s
debbs and 1iabilities any property whatsoever the
same shall nobt be paid to or Adistributed smong
the Members but shall be given oOr transferred to
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some other chavitable society, institubion or
organisation having c¢bjects similar to those
of the Company and which shall be eatablished
for charitable purposes nnly nd which shall
prohibit the dintribution of its or their
income and property among its or theix Nenbers
to an extent at least as great as imposed on
the Company by Clause 4 hereof suck sccieby,
institution or organisation to be determined
by the Members of the Company at or before the
time of dissolution and if and so far as effect
cannot be given to the aforesaid provision then
to some charitable object.

8. True accounts sghall be kept of the gums of
money received and expended by the Company aud
the matters in respect of which such receipts
and expenditure take place and of the property,
credits and liabilities of the Company and sub-
Ject to any reasonable restrictions that may be
imposed in accordance with regulations of the
Company for the time being in force shall be
open to the inspection of the Members. Once

at least in every year the accounts of hhe
Company shall be audited and the correctness of
the balance sheet ascertained by & properly
qualified auditor.



WE, the persons whose names, addr¢. e and des-
eriptions are subscribed, are desirous of being
formed into a Company in pursuance of thic
MEMORANLUM OF ASSOCIATION.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

T.M. GODWIN,
47 Chauncy Road, New Moston, Manchester 410,
Librarian.

VEKER dOHES,
& Milifield Close, Farndon, Cheshire.
Assistant Chief Boeial bevelopment Officer.

C. ELPHICK,
1%0 Iunford Road, Holmfirth, West Yorks.
Community Woxrker.

slnN J. KAY,
2 buffield Gardens, Alkrington, Middleton,
Manchester. Youth Wworker.

Hv, GOOLRICH,
20 Albion Square, London E8.
Community artist.

k.M. BROUCKED,
15 Broome House, Pembury KRoad, Hackney E8.
Community Artist.

P.L. BAYNES,
Flat 6, 142 Withington Road, Whalley Range,
Manchester, Community Antist.

DATED the  23%rd day of October 1978
WITESS to the above signatures

BUSANHA M, O'HaRa,
84 Raynham svenue,

HManchester 20,
meeretary.
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THE COXZANISS ACTS, 1948 to 1976

COMPANY LIMITYD BY CUARANTEE AND
WOT HAVING A SHARE CAPTTAL b

ARTICLES OF ASS0CTATION

OF

COMMUNITY ARTS MOBILE WORKSHQP TEAM (NORTH WEST) LIMITED

1. In these Articles :-
"the Act" means the Companies Act 1948.
"$he 1967 Act!" means the Companies Act 1967.

"the 1976 Act" mgans the Companies Act
1976

"the Seal" means the common seal of Ghe Company .

"Secretary" means any person appointed to per-

form the duties of the Secretary of the Company.

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

Bxpressions referring to writing shall, unless
the contrary intention appears, be construed as
including references to printing, lithography,
photography and other modes of representing or
reproducing words in a visible form.

Unless the context otherwise requires words or
expressions contained in these Articles shall
bear the same meaning as in the Act or any
gtatutory modification thereof in force at the
date at whieh these Articles become binding on
the Company.

MEMBERS

2. The Company igesgtablished for the purposes
expressed in the Memorandum of Associabion.




P

Il

oy 3 el e e e e

et

e

T e e o b S

s

B e number of Honbord ’x’:’j}i%;fla“u\i.ﬁﬁiﬁ id @33? U :
proposes bo be replotored io LOLut tan Birseyorg
ey £rom bime to Gime regictor un Joorouse of

Membaers .

3
ar

4. () The swbsceribers to the Memorundum of
Association and such obher persont o5  The
Direstors shall admit wo maembersiip shall be
Members of the Company.

(b) The rights and privileges ol a lember
shall not be Lransferable.

(¢) Wo person shall be admitted to member-
ship unless he is prepared to assist to the
best of his ability in the advancement of the
main objects of the Company.

5. A Menmber shall cease to be a Member of
the Company :—

(a) upon his giving notice in writingbto the
Company that he resigns his membership;

(b) upon a majority of two-thirds of the
Directors of +bthe Company giving him
notice requiring him to wresign his
membership;

(¢) (if an individual) upon his dying, becom-
ing of unsound mind, or bankrupt, or his
compounding with his creditovs;

(d) (if & corporation) wupon its having a
winding up resolution paszed or winding
up petition presented or & Teceiver
being appointed of any of its assets.

REGISTERS

6. The Directors shzll cause the following

registers %o be kept at the Registeresd 0ffice
of the Company :-

(a) a Register of Members:

(b) a Register of the interests of the Dir-
ectors 1n_debentums of the Company or
its associsbed Companies.

7 ) The Directors shull cauge such Registers
gwhzggogepg u%der the provisions of regulation

For 0 be completed and made availlgble

or inspection in accordance with the provisions
of Part IV of the Act und Sewsions 29

A“T’\r:‘i.l -
kol ié,..l},d
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cf the 1967 Act.
GENERAL MEETTNGS

8. The Company shall in each year hold a
General Meeting as its Annual General Neeling
in addition to any other meetings in that year,
and shall specify the meeting as such in the
notice calling it; and mnot more than fifteen
months shzll elapse between the date of one
tnnual General Meeting of the Company and that
of the next Provided that so long as the
Company holds its first Annual General Meeting
within eighteen months of its incorporation, it
need not nold it in the year of its incorpor-
gtion or in the following year. The Annual
General Meeting shall be held at such vime and
place as the Directors shall appoint.

9, All General Meetings obher than Annual Gen-
eral Meetings shall be called Extraovdinary
Genersl Meebtinge.

10. The Directors may,whenever they think fit,
convene an Bxbtraordinary General Meeting,and
Bubraordinary General Meetings shall also be
convened on such roquisibion, or, in default,
may be convened by such requisitionists, as pro-
vided by Section 122 of the Act. If at any time
there are not within the United Kingdom suffici-
ent Directors capable of acting to form a gquorun,
any Director or any two lembers of the Company
may convene an Extraordinary General Meeting in
the same manner as nearly as possible as that in
which meetings maybe convened by the Directors.

NOTICE OF GENERAL MEETINGS

11, An Annual General leeting and a meeting
called for the passing of a Special Resolution
shall be called by twenty-one days' notilcein
writing at the least, and aneeting of the Conm—
pany other than an Annual General Meebtingora
meeting for the passing of a Special Resolutilon
shall be called by fourteen days' notice in writ-—
ing at the least. The notice shallbe exclugive
of the dayonwhich it is served or deemed tobe
served and of the day for which it is given, and
shall specify the place, the day and the hour of
meeting and, in case of special buginess, the
general nature of that business and shallbe given,
In menner hereinafter mentioned or in such othexr
manner, i.f any, as may be prescribed by the Com-
pany in General Meeting, t0 guch persons as are,
under the Articles of the Company, entitled To
receive such notice from the Company:-
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Trovided that ameting of the Compony shall,
nobwithetanding that 16 1o culled by soorter
otice bhan that specified in this Arvicle be
deemed to have Peen duly culledif it is =o
agreed: -

(a) in the case of o mecting called as the
innual General Meeting, by all the Hen-
bers entitled to attend and vote theroub;
and

(b) in the case of any other meeting, by a
 majority innumber of the Membexrs hay:.ng
a right to attend and vote at the meeting,
being a majority togethexr representing
not lLess than ninety-five per cent of
the tobtal voting rights at that meeting

of 211 the Members.

12, The accidental omission tu give mnotice of ;
a meebing to, or the non-receipt of notice of

a meeting by, any person entitled to receive

notice shall not invalidate the proceedings ab

that meeting.

PROCEEDINGS AT GENERAL MEETINGS

13, All business shall be deemed special thab
is transacted abt an Extraordinary General Keet-~
ing, and algo sll that is transacted at an
Annual General Meeting, with the exception of
the congideration of the accounts, balance
sheets, and the reports of the Directors and
tuditors, the election of Direcbors in the place
of those retiring and the appointment of , and
the fixing of the remuneration of the Avdibtors.

14. No business shall be transscted at any
General Meeting unless a quorum of Members is
present at the time when the meeting proceeds
to business; saveasherein otherwise provided,
two Members present inrterson or by proxy shall
be a quorum.

15, If within heglf an hour from the bime
appointed for the meeting a quorum is not pres—
ent’, the meeting, if convened upon  %he
requisition of Members, shall be Gissolved; in
any other ‘cage it shall stand adjourned to the
same day inthe next week, at the same time and
place, or to such other day and at such other
time and place as the Directors may determins,
and if &t the adjourned meeting a quorum is
not present within half an hour from the time
appointed for the meeting the Nembers present
shall be & quorum.
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16, The OChoirman, if any, of the Board of
Diregtors shall presifie as Choirman ot every
General lNeebting of the Company, or if there
ig no much Yhairman, or if he shall not be pre-
sent within fifteen minutes after the time
appoinved for the holding of the meeting or is
unwilling to act the Direcktors present shall
elect one of their number to be Chairman of the
meeting,

17. T at any meeting no Director ig willing
t0 zct as Chairman or if no Director is present
within fifteen minutes aitier the time appointed
for holiding the meeting, 'the Membexs present
shall choose one of their number to be Chairman
of the meeting.

18. The Chairman may, with the consent of any
meeting at which a quorum ig present (and shall
if so directed by the meeting), adjourn the meet—
ing from time to time and from place to place,
tut no husiness shall be transacted at any
edjourned meeting other thanthe business left
unfinished at the meebting fromwhich the adjourn—
ment took place. Whenameeting is adjourned for
thirty days ormore, notice of the adjourned meet-
ing shall be given as in the case of ¢m original
meeting. Save ags aforesaid 1t shall nmot be
necessary to give any notice of an adjournment
or of +the buginess 1o be transacted zt an
adjourned meeting.

19. At any General Meeting a resolution put to
the vote of the meeting shall be decided on a
show of hands unless a pollis (before or on the
declaration of the result of the show of hands)
demanded (a) by the Chairman or (b) by at leash
two Memberg present ingpersonox by proxy or (o)
by any Member or Members present in pexson or by
proxy and repregentingnot less than one-tenth
of The total voting rights of all the Members
having the right to vote at the meeting., TUnless
apoll be gso demanded g declaration by the Chair-
man that a resolutionhas on a show of hands been
carried or carried unenimously, crbyaparticular
majority, or lost, and an entry to that effect in
the book containing the minutes of proceedings of
the Company shall be coneclugive evidence of the
fact without proof of vthe number or proportion
of the votes recorded in favour of or against
such resolution. The demand for a poll may be
withdrawn.

20. BExcept z2s provided in Article 22 if a poll
iz duly demanded it ehall be teken in such man-—
ner ag the Chairman dlrects, and the result of
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ploce or ot which the pollis demonided, ohall
bBe entitled to o seeond or casting yote.,

22, A poll demanded on  the election of g
Chairmen, o2 on & question of af Journmment,
shnll be taken Torthwith. £ poll demanded
on any other guestion shall be token at such
time az the Cheirmer of the meeting directs,
end ony business obher than thot upon  which
2 poll has been demanded mney be proceeded
with pending the taking of the woll.

c3. Bubject to the provisions of the Adct a
resolution in writing signed by all thne MNem~
bers for the time being entitled to receive

novice of and to attend and vote at General

leetings (or being corporations by their

duly authoriged representatives) shall be zs
v2lid and effective as if the same had been

paszed at & Generazl Heebing of the Company

duly convened and held.

24, If at any Genersgl Meebing eny votes
shall be counted which ought not to have
been counted, or might have been rejected,
the error shall not vitiste The results of the
vouing unless it be pointed out &t the same
meeting, and not in that case unlesg it shall ,
in the opinion of the Chairman of the Meeting,
be of sufficient magnitude to vituate +the
result of the voting,

VOTES OF MEVMRERS
25. Every Nember shall have one vobke.

26. No Member shall be entitled to vote st
any General Heebting if either :-

(2) 211 moneys presently paysble by kin
to the Company have not been paid; or

(b) he is prevensed fromvosing under (lause
4of the Nemorandum 0f Association of
the Company.

27. 0On 2 poll vobes WOy e given either
personally or by Broxy,

28, The :.‘Lnstrurg:sent Uprointing g prozy sholl
be in writing under the hond of the aprpointor
or of his atSorney duly authoriged in writing,
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or, 12 %ke gppointor ig - corporation, eltuow
under zeal or under She hond of con officex or
atborney Aauly euthoriced. A vroxy need not
be o UYember ¢f the Qompany .

Z9. The instrumont sppeinting o prexy and the
power of abtorney or obther suthority, if any,
under which % is signed or = notarially corb-
ifiecd copy of thaet peower or authority shall be
deposibted at th4 registered office of the Com—
pany or ab suds obher place within the Tnited
Fingdom ag iz specified for that purpose in

the notice comveoning the meeting, not less than
forty eight hours wefoxe the time for holding
the neeting or adjourned meebing ahb which th
pergon named in the insbrument proposes o vote,
or, in the case of a poll, not less Ghan twenbty
four hours before the time appointed for the
taking of the poll, and in defauvit the instru-
ment of proxy shall not be treabted as valid.

30. An instrument appointing a proxy shall be
in the following form or a form as near thereto
ag circumstances admit :-~

" I/We of

"in the County of , being.a Member/
" Members of the shove-named Company, hereby
" gppoint of

"or fgiling him

"of as my/our proxy to

"vote for me/us on my/our behalf at the

% (Annual or Extraordinary as the case may

"be) General Meeting of the Company to e
1

"held on the day of 9 )
"and at any adjournment thereof.
" Signed this day of 19 .

%4. The instrument appointing a proxy shall
be deemed to confer guthority to demand or
join in demsnding a poll.

CORPORATIONS ACTING BY REPRESEFTATIVES
AT MEETINGS

22, Any corporation whick is a member of the
Company may by resolution of its Directors or
other governing body authorise such persons as
it thinks £it to act as its representative ab
any meebing of the Company, and the perscn sc
suthorised chall be entitled +to exercise the
same powers onbehalf of the corporation which
he represents as that corporation could exercise
s 4t were an individual member of the Company.
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Z4. The Directors choll have power av  any
time, mmd from Sime Yo tine, to z;ppo;.:_.‘n;*‘s LNy
prerson to be o Direcctor, Q;‘.‘Eﬁﬂ??ﬁ‘ o LiLl a
casuzl veconcy or gs un oddition to Lhe exipg~
ting Divectors, bt so that Tthe botal number
of Drectors zhall not of ony time emceed the
number fixed ipn gecordance with tieze Articles,
Any Direchor so sppoinfed onnll hold office
only until the next following Annual General
Meeting, and shall then be eligible for re-
electicn, but shkall not be taken into account
in determining the Direcbors who ars to re-
tire by rotation at such meeting.

5. Mo person who is not & Nember of the
Compeny shell be entitled to hold office =g
& Dirsctor.

56. ©No Director ghall vacate his office or
be ineligible for re-appointment as & Direc-
tor nor shall any person be ineligidle For
gppointment szg a Director by reason only of
his having atbained any particular age.

BORROVING POWERS

57. The Directors may exercise all the Dowers
of the Company to borriw money, and to mortgage
or charge itsundertaking and property, or any
part thereof, and +tu issue debentures,
debenture stoek and other securities,whebther
outright or as security for any debt, liabil-
ity or obligation of the Company or of any
third party.

POVERS AND DUTIES OF DIRECTORS

58. The %business of the Company shall be
managed by the Directors, who may pay =21l
expenses lncurred in promoting and register-
ing the Company, and nay exercise ali  such
powers of the Company as are 0%, by the Ach
or by these Articleg, reguired to be exer—
¢iged by the Compsny in General Meeting,
subject neverthelems to the provigiong of the
Act or these Articles and to guch regul a~
tione, being mnot incongistent with  the



rited by
a0 el

, avting
8 T RIrCsNoTs
+hot repulation
T morhiogilar toe mimoetoro
b P L A LG AT eeToro
. - e . b bl
gyrer to moxe ruleg ond DYe-idws
’ e ) - Fres T e N 3
for rolaling the uge by Feombters and oblLors

of wny property of tie Conpany.

(3

=

29, ALl cheguses, promlocory neles, draifits,
wills of czchange and other negotioble instru-
mentc, ond oll regeipts for monoys pald o the
Compony, snall boe signed, drown, accepted,
cndorsed, or obherwise exmecubed, ap the case
may te, in such manusr as Ghe Direetors shall
from time to bime by resolution determine.

40, Tne Direectors shall cause minubtes Lo dbe
medo of oll appointmente of officers made LY
them, of the nomes of the Directors present
ot caoch meeting of the Direcbors and of any
sommittee of the Dirveciors, and of all
regolutions snd proceedings at all meetings
of the Company, und of the Directors, and of
committesn of Directors and zuny such minubes
if pizned by the Chairman of such meeting or by
the Chairmen f the next succeeding meeting
chall be gufficient evidence without any
further proof of the facts therein stated.

44. fThe Directers may act nobwithstanding
any vacancy in the Board but if the number of
Directors is lesa than the minimam prescribed
herein they may only asct as Directors to admit
persons to membership of the Company £ill
vacancies in the Board of Directors or summon a
General Meeting.

DISQUALIFICATION OF DIRECTORS

42. The office of Director shall be vacated
if the IDirector :-

(a) has a receivimg order made against him
or mzkes an arrangement or composition
with nig creditors generallys; Or

(b) becomes prohibited from being a Director
by reason of any Ordermade under Section
188 of the Act; ox

(¢) becomeg of unsound mind; oxr

() resigns his office by notice inwriting
o the Compony; Or
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A Dirzetor mnall nob vote In recpeet of
any contract in wileh he g 1121;93?&3:31:;5;61 or
any motter aplging thereout, ond If he doep
go vobe hic wvobe chull nmot be counted.

ROTATION OF DIRECTORS

45. (a) At the firsht Annual Genernl Neeting
of the Company &ll the Directors shall re-
tire from office, and &t bhe Annual General
Heeting in every subsequent year one-third
of the Directors for the time being, ox, if
their number ie not tvree or o multiple of
three, then the nmumber nesrest one third
shall retire from office.

e

(b) The Direcsors to retire in every year
shall be those who have been longest in office
gince their last election, bub az between
persons who became Directors on the same day
these to rebire shall (unless they otherwige
agree among themselves) be determined by lot.

(¢} & retiring Director shall be eligible
for re-election.

_.(d) The Company at the neeting at which
& Director retires in manner aforesaid may
fill the vacated office by electing a person
thereto_, 2nd in default the retiring Direcbor
shall, if offering himgelf fou re-elaection,
be deemed %o have been re~elected, unless at
Such meeting it ig expressly resolwved not to
£ill such vacated office or unless a regclubion
for the re-election of such Director shzll have
been put o the neet ing and logt.

(e) lo parzon other than o Director rebiping
ab the meeting shall unless rocommended 'gy‘ltheb
D;rggto:.:s be elipible fop election o the office
oL Director at any General Heeting unless,nob
less than three pop more then twenbty ome days
before the date ppointed for Lhe meeting there
shall have veen left gt tpg regiotered off'ice
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4%, The Company poy by crainary resolubion, of
vhich gpeeicl notlce hing teen given in mcoord—
ance with mection 142 of the Act, remove agny
Director bofore the expiration of his pexiod
of office nobwithobanding anybGhing in these
articles or in ony agreement vebween the
Compony and ouch Dirvector.

45. The Company may by ordinsry regolution
appoint anotlier perszoninplzce of a Director
removod from office under the immediately
preceding article., VWithout prejudice to the
powers of the Directors under article 34 the
Company in General HMeebing msy appo:int any per-
son to be o Director either to £ill a casual
vacancy or s an addibional Director. The
person sppointed to f£ill such a vacarcy shall
be subject to retirement at the same time as
if he hed become a Direchbor on the day on
which the Director in vwhose place he is
oppointed was last elected a Director.

PROCEEDIRGS OF DIRECTORS

46. () The Directors moy meet bozether for
the despatch of buziness, adjourn, and obaer—
wise repulste their meebings, as they think
fit., GQuestions arising 26 any meeting shell
be decided by a majority of votes. Inthe casze
of an equality of votes the Chairman shall have
a4 second or casting vote. A Director may, and
the Secretary onthe roquisitiion of a Diractor
shaoll, ab any time summon g neeting of the
Directors. Tt shall not be necessary to give
notice of a meeving of Directors to any Dirschtor
for the time beins obsent from the United King-
dom. The quorum nccescary for the Sransaction
of the business of the Directorc shall be two.

(h) ®he Dircsboramey clect o Chairmon of
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47, The Direcbors mey delegabte any of thelr
poviers to  commititeqs counsistiag of .such
Dirgetors as they bhink f£it; any commiittee
go formed shall inthe exerelse of Bhe powersy
0 delegated conformtbto any regulablons that
may be imposed on it by the Directors.

48, A committee may slect z Chairman of its
meebings; if no such Chairmen is elected, or
if &t azny meeting the Chalrman ig not precent
within five minutes affer the time nppointed
for nolding the same, the Hembers present may
choose one of their nmumber to be Chalrman of
the meeting.

49. A committee may meet and adjourn as it
thinks proper. Questions arising at any
meeting shall be debermined by a majority of
votes of the Members present, and in the case
of an egquality of votes the Chalrman shall
have a second or casting vobe.

50. All acts done by any meebing of the
Directors or of a committee of Directors, o
by any person acting as a Director, shall
notwithetanding that it be aftervards dis-
covered that there wes some defect in the
appointment of any such Director or person
acting as aforessid, or that they or any of
thew wers disquslified, be as valid ns  if
every such person had been duly sppointed
and was gualified to be a Director.

2. & resclution invwriting, sicned b all
the Directors for the timegﬁeing enti%rled bo
receive notice of o meeting of the Directors,
shall be ag valid end effectual o8 if it had
been pasged at s meeting of the Directbors
duly convened and held,

THE SECRETARY

5_2. The Becrotary =hnll be appointed by the
Dirsctors for nich term, ot such Temuneration
and upon such cond’tions ag they may think Tithy
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5%, A provision of vhe fet op thege Articlas
reguiring or ouShorising a $hins to ke done by
OF boaDireebor and the Seeretary sholl not
bt cotisficd by its welns done by or to the
SEEe person  acting both as Director ard as,
or in plaecc of, the Secratany.

THE SEAL

54. The Directors shall provide for the zafe
custody of the Seal , which shall only be used
by the authority of the Directors or of a
comnittee of the Directors authorised By the
Directors in that behalf, and every instrument
to which the Seal szhall be alffixed shall be
signed by a Director and shall be countersigned
Yy the Secretary or by a second Director or by
gome  other person appointed by the Directors
for the purpose.

ACCOUNTS AND DIRECTORS REPORT

55. The Directors gshall cause proper books
of account to be kopt in accordance with the
proevisions of Schedule 2 of the 1967 Act  with
regpect to :-

(a) all sums of money received and expended
by the Company and the matters in respect
of which the receipt and expenditure takes

place;

(b) all sales and purchase of Foods by the
Company;

{(c¢) the assetsand liabilities of the Company;
and

(&) all those matbers required by the 1967
Act and the 1976 Act to be shown in the
accounts of the Company,

Proper books shell not be deemed to be kept if
there are not kept suchbooks of account as are
necessary to give a2 true and fair view of the
gtate of the Company's affairs and to explain
its transactions.

56, (a) The books of account shall be kept atb
the regigtered vifice of the Company, or, sub-
ject to Section 12(6) of the 1996 Act af such
other place or plases sas the Directbrs.thlnlc
fit, and shell always be open to the inspec-
tion of the Directors.




e

I o oo Y
T T e e o b

ey

(b) The Dirvectors shall fromtime to tine
debermine whether and towhat extent and at vhek
times and places znd nder vhat conditions or |
regulations the =sccounts and books of the o
Company or eny of them ghall be open +Hao the
inspection of Members not being Direclors, and
no Member (not being a Director) shall have any
right of inspecting sny account or book ox dec-
ument of the Company except as conferred by
Statute or authorised by the Directors or by
the Company in General MNeebing subject mever-
theless to the provision of Clause & of the
Memorandum of Association of the Company.

57. fThe Directoxrs shall from time to time in
accordance with Ssctioms 148,150 and 157 of
the Act, cause to be prepared and to be laid
before the. Company in General Meeting 'such
receipt and expendifure accounts, bsalance
sheets, group accounts (Lf any) and reports
as are referred to in those sections. o

Ay

58, A copy of every balance sheet (including G
every document required by law to be annexed
thereto) which is tobelaidbefore the Compeny

in General Meeting, Gogether with a copy of the

Auditor's report, shall not less than twenty

one days before the date of the meeting be

gent to every member of, and every holder of . .

debentures of, the Company, provided that R
this Article shall not require a copy of T
those documents to be sent to any persen of
whose address the Company is nok aware.

AUDIT

59. Auditors shall be gppointed and their

duties regulated in asccordance with sectiong
159 to 161 of the Act asg amended by the 7967
Act and the 1976 Act.

NOTICES ‘ L&

60. A notice may be given by the Company %o }
any Member either personally or by sending :
it by post to him or to hig registered o
address, or (if he has 1o regigtered address "
within the United Kingdom) o the address,

“1f any, vwithin the United Kingdom supplied

by him %o the Company Ffor the v $o
notice o him.. Where a notice g; lsggt g;
post, service of the notice shall be deemed )
to be effected by properly addressing, pre-

paying end.posting a letter containing the

notice, 2nd to have been effected in the
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of 3 notice of a meeting 4% the expira-

wion of tyenty four nours after the letter
containing the same is posted, and in any
other caze abt bthe time at which the lotter
would be delivered in the ordinary course
of post.

51,

Hotice of every Genesral Meeting ghall he

givex in any mauner hersinbefore authorised

to

(a) every Member except those Members who

(having no registered address within the

United Kingdom) have not supplied to the
Company an address within the United
Kingdom for the giving of notice to them;

(o) the auditvr for the +time being of the

Company. '

No other pers’dn shall be entitled to receive
notices of General Meetings.

oz,

. PRIVATE COMPANY i

The Company is a privatbe Cdmpany and

sceordingly -

(a)

(®)

s,
no shares in the Company shall be Hrans-
ferred; ‘ ‘ :

the number of Members of “he Company is
limitsd to £ifty not including®jersons
wno are in the employment of the Company
and persons whe having formerly been in
the employment of the Company were while
in +that employment and have continued
after the debermination of that employ—

“ment o be Members of the Company; and

| (c)

any imvita’b‘ion 4o the public bo subscribe
for any shares or debentures of the Company
is prochibited. :
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8 NAPT.ES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

L T.M, GOUWIN,

3 49 Chazuncy Hoad New}ﬂoston, Man hester 10,

8 Librarian. ,

b :

o IEREK JONES, | | I

il 8 Millfield Cluse, Farndon, Chaeshire. S PO A

Assistant Chief Social Developnwnt‘Offices.

C. ELPHICK,
130 Punford Road, Holmflrth, West Yorks.;
, Communlty WOrker, )

2 Duffleld Gardens, Alkrzngton Middleton, AT I
Manchester. Youth Worker.cb’ e

' ¢
O

T T A
hY
\

H.M. GOUDRICH,
20 Albion bquare, LondOﬂ.EB. -
Commun;tj Artlst. . . . ‘ >

- R.M. BROOKES,
15 Broome House, Pembury Road, Hackney E8
Gommunwby Artlst.\

- OPLLL BATNES, I

- N
ey J,?;’E?y\‘z. =

e LA T eI ST LT e L BT e S

e AN

oy

Tl

-

. .
T e R

T AR Ll el

Flat 6, 142 Wafhlngton Road, WhalWey Bange, .
Manchcste;, Communi ty Artlst .
i DATED the 23ra  dey ¢f  October 1978
4 ,
b VIINESS to the above siguatures
H
k SUSANNA M., O'H/RA,
; 8A Raynham Aiveirde,
¢ Manche ster 20
& Secretary.
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Fumber of } 1600775 4
Company §

The Compaonies Acls 1948 fa 19740

COMPANY LIMITED BY STLRRN  seenwrrs

Syecinl Resolution

{Pursuant to 8. 142 (23 of fhe Companies Act 1948)

OF

PoraITy ARYS MOBILE YORNSPOE TEAM (NORTH VRSTNLIMITED

Pasged 9 Judy S, 1980,

AT an EXTRAORDINARY GENERAL MEETInG of the above-named
Company, duly convened, and held ab

. Gollyhurat Community Centre, 22 Uillerk Stxeet, Hanchester MO 81LQ

»

on the 9th day of Jduly , 19 8Q the subjoined
SPECIAL RESOLUTION . yas dualy passged, viz. i—
P RESOLUTION

~

THAT Glause 3{a),(h) and (b}{1) of the existing 'Mexhorandum of Association
of the Company be deleted and the follewing Clause 3(a), (b) and (H){1) he
suhstituted therefori-

"3(4) The objects for which the company is registered axe to propote the
henefit of inhabitants of neighbouxhoods amd arcas in the United Kingdom
and especially the North West thereof without distinction of political
celigious oxr other opinions by associating local authorities, voluntary
organisations and individuals to sdvance education and aes thetie
appreciation of the srts and to provide facildties for recveation and
leisure-time activity {n the interests of social welfare with the object
of improving conditioms of life for the said inhabitants,

=T Lt T

(b) In furtherance of these objects but not further or otherilise the
company shall have the following powexs:-

(i) to establish, manage ox assist with the eétablishing anfl
management of community gentres woxkshops and educational playgroups.”
man, s Direc-

Signature ... /MMC'@
tor, or ‘the ,

Director Seevetary of
the Company.

To bo eigned
" by the Cliir-

Norte.—To bo filed within 15 duya sfter the passing of tho ResoTution{s),

Oyes Publshing  Limited, Norwlch Noase, 11/i3 Norulch Stresl,
ﬁﬁ& (LA 148, n sabsiitary of The Solicitan’ Iaw Siatlonery Sacloty,

Compnnies 7
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T HEREBY CERTIFY this to 5&72;“}2};?’;09;3 |
of the Meoorandum & Articles of
Association sltered in accordonce wizrh

the Special Resolution passed on the
9th J:ul y 1980,
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VERPIFICATE QF ANCORFORATTON

do. 1400213

i hereby certify that

COMMUNITY ARTS MOBILE WORKSHOP TEAM
(NORTH WEST) LIMITED

i8 this dey incorporated under the Companies Acts

1948 to 1476 and that the Company is Limiteq.

Given under ny hand at Cardiff the 16th NOVEMBER 1978

E.A, WILSOY

Assistant Registrar of Companies

e e

i
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COMPANY LIMTIILED BY GUARANTEE AND NOT HAVING
A SHARE CAPITAL .

FEMORANDEN OF ASSOCTIATION

- of -

COMMUNITY, ARTS MOBITE WORKSHOP TEAM (NORLH VEST) Iaﬂ’llITED

(As altered by Special Resolution passed on the Oth day
of July ’1980§ . ,

4. The name of the Company is "COMMUNITY ARTS MOBILE .
WORKSHOP TEAM (NORTH WEST) LIMITED.

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

%,. (a) The objects for which the Company is registered
ave to promote the benefit of inhabitents of neighbourheods
and arecs in the United Kingdom snd especially the North
West thereof without distinction of political religious ox
other opiniohs by associating local awthorities, volunbary
organigations and individuals to advance eduecation.and
sesthetic appreciation of the aris and to provide”
facilities for recreation and’ leisure-bime activity in the

. interests of. social welfare with the object of improving

conditions of.lif'e for the sald inhabitents.

“(b) In furi:_ﬁerance ‘of these objécts but not further
or otl}emise the company shall have the following powers:—

(i) fTo. establish, mansge o assisb with the
establishing, and management of commumity
cenbres workshops and educational playgroups.

(ii) To purrhase, exploit, acquire and deal in
interests in copywright of and the right o
perform, publish or show any materials which
can be used or adapted for the objects of the

-Compeny.- - - o
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g (iii) o enter into agpeemenis ard angagements

' with artists, lecturers, teachers,composers,
musicians, authors, producers, direcliors,
actors and designers and other persons. and
to retain advisers and reimburse such PErsSons

j and adyvisers by salaries of feeg.

i

(iv) Po purchase or othexrwise acquire such pro-
perty as may be necessary, coavenient oOr

nsually used poxr the purpose of oOr 1n

3 connection with the objects of the Companya.

(v} To establish, subsidise, promobte, co-operate
or federate with, affiliate or hecome

i affiliated to, act as trustees ox asgents

‘ "for or nanage, lend 10 or othexrwise deal

with associations, societies and bodies

estunlished for sinmilar charitable purposes

only and for the purpose of promobing the

objects of the Company to co-tperate wilth

manufacturers, dealers, traders, the press

and other sources of publicity.

(vi) To purchase, lease, hire oxr ctherwise acquire
real and personal property and any rights and
privileges which shall be necessary or con—
venient for the promotion of the objects of
the Company and to maintain, construct, alter,

> R P N e

bt pull down and convert such buildings as may

. be necessary or convenient for the work of the
% Company . : -

W (vii) To accept gifts which way or are inten&ed. £o:

ped
T

’5 R

further the ob,ects of the Company.

Lo sell, let, morbgage, dispose of, turn 40 ,
account and otherwise deal with such property
and. assets of the Company as may be thought
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& expedient to promote the objects of the
:i Company .

;‘.: \\ . ) . .

E‘;w (ix) To undertake and execute such charitable
ik

trusts and commissions as may be lawfull
undertaken by the Company within its objgcts.

N

by

(%) To borrow or raise money in such amounts
and manner and upon such terms as the
Company shall think fit, and when thought
desirable, to execute =nd issue security
of such kind, subject to such conditions
for such amouni, and payable in such plaée
and manner, and to such person, as mey be
thought expedient to promote the objects
of the Company, including in the power
aforesald (and without prejudice %o ite

: s e
L S e e s S
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(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

-

terms) the power Lo jissue as primany, o
collzteral, or other security,dsbsntures,
debenture stock (perpeinz] o otheryisze),
mortgages, charges or securities over the
whole or any part of its assets, present
or fubure subject meverthneless to such con~
ditions (if any) and such consents (if =any)
as may for Tthe Lime being be imposed o>
required by law and subject also as herein-
after prowvided,

To recelve loans at intersst or otherwise
from and to lend money and give credit to,

to take security for such loans or credift

and to guarantee and become or give securiby

for the performance of contracts by sny person
or company as may be necessary or convenient
for the work of +the Company.

To draw, accept, endorse, issue or exescutbe
promissory notes., pills of exchange, bills
of lading, warrents, and other negotisable,
transferable, or mercantile instruments, for
the purpose of or in conmection with +the
objects of the Company.

To invest and deal with the moneys of the
Company not immediately required in such
manner as the Company may from time to time
determine subject nevertheless to such con-
ditions (if any) and such consents (if any)
as may for the time being be imposed or
required by law and subject alsc as herein-
after provided.

To establigh, promote or assist companies
with charitable objects similar <+o those

of the Company for the acquisitic.: of the
property or liabilities of the Company or

to carry on any aubthorised activity of the
Company or for any other charitable purpose
directly or indirectly caleculated to benefitb
the Company in the furtherance of its objects.

To make donations to asgist financially or
otherwise and to co-operate with any other
charity having objects similar to the objects
of the Company.

To establish and support pension schemes
for and to grant pensiors to any employees
of the Company or its associated companies
calculated o benefit such employees and
further the interests of the Company.

To purchase, acguaire or undertake all or
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any of the propexiy, ligbilities mnd engage—
ments of chariteble sssociations,societies
or bodies with which the Company Bay 6o-
operate oy fsderate,

%xviii) To pay ous of Fhe funds of the Company the
¢ )cosgs of forming and registering the Com=-
pany.

(xix) To do all such other lawful things as
shall furbher the attainment of the objects
of +the Companpy or any of Them.

(e) PROVIDED THAT :~

(i) In case the Company shall take or hold any
property which may be subject to any _t:c'ust s
the Company shall only deal with or invest
fhe same in such a manner as allowed by
law, having regard %o such trusts.

IO e ma—— -
G e A T

; (ii) The Company's objects shall not extend to
j the regulabion of relations between work-
ers and employers oX organisations of
workers and organisations of employers.

5 SRS
§ S et

(1ii) In case the Company shall take or hold
any property subject bto the Jurisdiction
of the Charity Commissioners for England
and Wales or Secretary of State for Educ~
ation and Science, the Company 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 Directors and Members
of the Company shall be chargeable for any
such property that may come into their
hands and shall be answerable and account-
able for their own achts, receiptg,neglects
and defaults, and for the due administra-
tion of such property in the ssme manner
and to the same extent as they would as
guch Directors and Members of the Company
have been if no incorporation had ibeen
effected and <the incorporation of the
Company shall not diminish or impair any
control or authoriiy exercisable by the
Chancery Division, the Charity Commission~-
ers or the Secretaryof State for Bducation
and Science over such Directorsand Members
of the (ompany, bub they shall asg regards
any such property be subject Jointly and
separately to such combrol or authority as
if the Company were not incorporated.

4. The income and property of the Company
whencesoever derived shall be applied solely
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vowards the promotion of the objects of the Company
as set Fforth in the Mepopandum of Assesiation and
no portion thereof shall be paid or transfermed
direetly or indirectly as divideni bonus ox other~
wise howsoever by way of profii to the Nerbers of
the Company Frovided that nothirg herein shall
prevent the payment in good faith bty the Coppany to
any Director Member offjicer ¢m Lgryant of Lhe
Coppany of reasonable and proper remuneration for
services actually rendered nor of interest at a
regaonable and proper rate on monzy loaned por of

a reasonable and proper rent for premises demised
or let by zny Member to the Coppany nor of expenses
repsonsably and properly imncurred on behelf of the
Company on conpditien that :-

{a) no person shall be entitled to vote on a
Resolution noxr attend any meeting concern-
ing his own appointment to an office of
the Company or any peynent made or to be
made to him by the Company

(b) notwithstanding anything contaiped in the
Articles of Association of the Company no
Resolution relating to payments to amy
Member ox Director of the Company shall
be effective unless it is passed at a
meeting at which there are present a
quorum which comprises not less than one-
third of the multiple of three next above
the total of those entitled to attend the
neeting and a majority of persons who are

not remunerated for services being rendered

to the Company.
5. The 1liability of the Members is limibed.

6. Every Member of the Company undertakes to
contribute to the assets of the Company in the
event of its being wound up during the time that
he is a Member or within one year afterwards for
payment of the debts and liabilities of the Company
contracted before he ceases to be a lNember and of
the costs, charges and expenses 0L winding up the
same and for the adjustment of the rights of the
contributories amongst themselves such amount as
may be required not &xceeding in the case of any
Member the sum of &1,

7. If upon the winding up or dissolution of the
Company there remains after satisfaction of its
debts and liabilities any propexty whatsoever the
same shall not be paid to or distributed among
the Members but shall be given or transferred o

e
b e T T
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come other charikable socieky, 3 nstitotion on
prganisation having cbjerts sipilar o Lhose
of the Compapy and ¥ ich shall be egta‘bln.sned
for charitsble purposes only apd which shall
prohibit the distribuation of its or their
income And, properiy mOng its ox thelr Menibers
to ap extent at least a8 great as imposed on
the Company by Clsuse L hereof such 500185y,
insvitubion ox organisation tO e devermined
by the Members of the Company at or bafore the
time of dissolution and if and so faxr &8s effect
cannot be glven 1o the aforessid provision then
to some charitable object.

8. True accounis shall be kept of the sums of
money received apnd. expended by the Company .and
the metters in respect of which such receipts
and expénditure fake place and of the property,
oredits and lisbilities of the Company and sub-
ject to any reasonable regtrictions that WY be
imposed in accordance with regulations of the
Company for the tipe belng in foxce shall be
open to the ipspection of the Members. Once

2t least in every year The acconnts of the
Company shall be sudited and the correctness Of
the balance sheeb agcertained by & properly
qualified auditor. ' ‘
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WE, the persons whose names, addresses and des—
cripbions are subscribed, are desirous of being

formed into a Company in pursuance of this
MEMORANDUM CF ASSOCIATION,

NAMES, ADDRESSES AND DESCRIPTIONS COF SUBSCRTBERS

T.M. GODWIN,

49 Chauncy Road, New Moston, Manchester 410.
Librarian,

TEREX JONES,

8 IMillfield Close, Farndon, Theshire, '
Assistant Chief Socisl Development Officer.
U. ELPHICK,

130 Dunford Road, Holmfirth, Vest Yorks.
Community Worker.

ALsN J. KAY,

2 Duffield Gardens, Alkrington, NMiddleton,
Manchester, Youth Worker,

H.M. GOUDRICH,
20 Albion Square, London ES.

Community Axtist.

R.M. BROUKES,

15 Broome House, Pembury Road, Hackney ES8,
“Community Artist.

P.L. BAYNES,

Flat 6, 142 VWithington Road, Whalley Range,
Manchester, Community Artist. :

DATED the 2314 day of October
WITNESS to the above signatures :

SUSANNA 1M, O'THARA,
8A Raynham Avenue,

Manchester 20,
Secretary.

1978
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THE COMPANIES ACTS, 1948 to 1973

COMEANY LIMITED BY GUARANTER AND
0T HAVING A SHARE CAPIPAY

ARTICLES OF ASSOCLATION

op

COMMUNITY ARTS MOBILE WORKSHOP TEAM (NORTH WESD) LINITED

1. In these Arbticles :~
"the Act" means the Companies Act 1948,
"the 1967 Act" means the Companies Act 196%.

"the 1976 Act" means the Companies Act -
. 1976 '

"the Seal' means the common seal of the Company.

"Secretary" means any person appointed to per-

form the dutbies of the Secrebtary of the Company.

"the United Xingdom" means Great Britain and
Northern Ireland.

Expressions referring to writing shall, unless
the contrary intention appears, be construed as
including references to printing, lithography,
photography and other modes of representing or
reproducing words in a visible fornm.

Unless the conbext otherwise requires words or
expressions contained in these Articles shall
bear the same meaning as in the Act or any
statutory modification thereof in force at the

date at which these Articles become bdindingon
the Company.

MEMBERS

2. The Company is eatablished for the purposes
expressed in the Memorandum of Association.
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3, The pumber of Nerbers wiih which the Compeny
proposes to he registersd s 30 hut the Directors
may from time to time register am inorease of
Hembers.

4. (a} The subscribers to the Memorandum of
Associabion and sueh othexr persons as  ths
Directors shall admit %o membership shall be
Members of the Company. ,

: (b) The rights and privileges of a Nember
shall not be transferable. A

: (¢) No person shall be admitted to member-
ship unless he is prepared o assist to the
best of his ability in the advancement of the
main objects of the Company.

5. A Member shall ccease to be a Member of
the Company :-

(a) upon his giving nobtice in writing e the
Company that he resigns his membership;

(b) upon a majority of two-thirds of the
. . Directors of +the Company giving him
notice requiring him to resign his

membership;

(¢) (if an individual) upon his dying, becom-
ing of unsound mind, or bankrupt, or his
compounding with his creditors;

(a) (if a corporation) upon its having a
windingup resclution passed or winding
up petition presented or a receiver
being sppointed of any of its assets.

REGISTERS

6. The Directors shall cause the following
registers to be kept at the Registered Office
of the Company :- :

(a) a Regis‘bei' of Members;

(b) a Register of the inbterests of the Dir-
ectors in debentures of the Company or
its associated Companies.

7. The Directors shall cause such Regilsters
as are kept under the provisions of regulation

6 hereof +to be complebed and made available

for inspection in accordance with the provisions
of Parf IV of the Act and Sections 29

= S
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GENERAL, MERTINGS

8. The Company shall in each year hold a
General Meeting as iws Annual General Neeting
in addition to any other meetings in that year,
and shall specify the meebing as such in The
notice calling i%; and not more than fifbeen
months shall elapse between +the date of one
Annual General Meeting of the Company and that
of the next Provided +that so long as the
Company holds its Lirst Annual General Meeting
within eighteen months of its dncorporation,it
need not hold it din the year of ifis incorppr-
ation or in the following year. The Annual
General Meeting shall be held at such time and
place as the Directors shall appoint.

9. All Geneval Meetings other than Annuval Gen-

eral Meetings shall be called Extracrdinary
General Meetings.

10, The Directors may,vhenever they:think fit,
convene an EBExtraordinary General Meeting,and
Exbtraordinary General Neetings ghall also be
convened on such requisition, or, in defauls,
may be convened by such requisitionists, as pro-
vided by Section 132 of the Act., If at any time
there are not within the United Kingdom suffici-
ent Directors capable of acting to form a quorum,
any Director or any two Members of the Company
may convene an Extraoxdinary General Meeting in
the same manner as nearly as possible asvhat in
which meetings may be convened by the Directors.

NOTICE OF GENERAL MEETINGS

11. An Annual General Meeting and a meebting
called for the passing of a Specisal Resolution
shall be called by twenty-one days'! noticein
writing at the least, and ameeting of the Com-
pany other than an Annual General Meetingor a
meeting for the passing of a Special Resolution
shall be called by fourteen days' notice in writ-
ing at the least. The notice shall be exclusive
of the day on which it is served or deemed tobe
served and of the day forwhich it is given, and
shall specify the place, the day and the hour of
meebing and, incagse of special business, ¥the
general nature of that businessand shall be given,
in manner hereinafter mentioned or in such other
manner, if any, as may be prescribed by the Com-~
pany in General Meeting, o such persons as are,
under the Articles of the Company, entitled to
receive such notice from the Company:-
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Provided that a peetinged the compeany shall,
notwithebanding that it is called hy snoxtsr
notice than that specified in this Article be
deemed to have been &uly palled if it 1s SO
agreed s~

(a) in the case of a meebing ¢mlled as the
Annuzl Genersl Meehing, DY all the Mem-
begs entitled to atbend and vete Lheraeabs
an:

{p) in the case of any other meeting, DYy @
najority in number of the Members having
a right to attend and vobe at the meating,
being a majoxrity together represoniing
not less than ninety-five per cent of
the total voting rights at that meeting
of all the Membexrs.

12. The accidental omission Lo glve notice of
a meeting to, or the non-receipt of xmotice of
s meeting by, any Dperson entitled to receive
notice shall not invalidate the proceedings &b
that meeting.

PROCEEDINGS AT GENERAL MEETINGS

13, All business shall be deemed special that
is transacted at an Extraordinary General Meeb—
ing, end also gll thabt is transacted et an
Annual General Meeting, with the exception of
the oconsideration of the accountys, btalance
sheets, =and the reports of the Directors and
Auditors, the election of Directors inthe place
of those retiring and the appointment of, and
the fixing of the repuneration of the Auditors.

14. TNo business shall "2 trangacted abt any

General Meeting unless a guorun of Members is

present at the time when +the meeting proceeds
o business; save as hexrelin otherwige provided,
two Members present inperson or by proxy shall
be a quorum.

45, If within half an hour from the time
appointed for the meebtinga quorum is not pres-
ent, the meeting, Lif convened upon  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 to such other day and at such other
Time and place as the Directors may determine,
and if at the adjourned meeting a guorum is
not present within half an hour fron the time
appointed for the meeting the Members present
shall be & quorum.
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1%, Tre Chairman, if =uy, of the '
Directors Tsna%l prezide as,.cha:irmaﬁ ﬁgagi QF 5
Genexal Vieeting of the Company, or Aif th. o |
15 1o guch Chalrman, op if he shall not be pre-
gent within fifteen minutes after +he time
appointed for the holding of hhe meeting or is
unwilling 1o aset the Directors present shall
elect one of their number to be Chairmam of the
meeting.

17. If ab any meeting no Director is willing
to act a8 Chairman or if no Director is present
within fifteen minutes after the time appointed
for holding the meeting, the Members present
shall choose c¢ne of their number +to be Chairman
of the meeting.

18, The Chalrmen mey, with the comsent of any
neeting at which a quorum is present (end shall
if so directed by the meeting), sdjourn the meel-
ing from time to time and from place to place,
but ne businesgs shell be transacted at any
adjourned meeting other than the business left
unfinished at the neeting fromwhich the adjourn-
ment took place. Whenameebing is adjourned for
thirty days or more, notice of the adjourned meev-
ing shall be given as in the case of an original
meeting. Save as aforesaid it shall not e
necessary to give any notice of an adjournment
or of +the busginess +Ho be Gransacted at an
ad journed meeting.

19, At any General Meeting a resolution put to
the vote of the meeting shall be decided on a
show of hands unless a pollis (before or on the
declaration of the result of the show of hands)
demanded (a) by the Chairman or (b) by at least
two Members present inperson or by pProxy or {c)
by any Member or Membexrs present in person or by
proxy and representing not less than one-tenth
of the botal wvoting rights of all the Members
having the right to vote at the meeting. Unless
2 poll be so demanded a declaration by the Chair-
man khat a resolution has ona show of hands been
carried or carried unanimously, or bya partmui[.ar
majority, or lost, and an entry to that effeet in
the book containing the minutes of proceedings of
the Company shall ve conclusive evidence of"che
fact without proof of the number or proportion
of the votes recorded in favour of or against
such resolution. The demand for apoll may be

withdrawn.
20. Except as provided in Article 22 if a poll

{ s duly demanded it shall be taken in such man-
;Sr gsz:he Chairman directs, and the result of

R VAR
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the poll shall be deemed to be the resolutionof
the meeting abt which the poll was demanded,

21. In the case of an equality of vobes,whether
on g show of hands oron a poll, Tthe Gha;\,rman of
the meeting at whichthe show of hands takes
place or at which the poll isdemanded, shall
be entitled *o a second or casting vote.

22. A poll demended on +the election of &
Chairmen, or on a question of adjournment,
ghall be token forthwith. A poll demanded
on any other guecbion shall be taken abt such
time as the Chairman of the meeting dlr.ec'gss,
and any business other then that upon which
a poll has been demended mey be proceeded
with pending the taking of the poll.

23, Bubjest to the provisions of the Ack a
resolution in vwriting signed by all the Men-
bers for the time Dbeing entitled to receive
notice of and to attend and vote at General
Meetings (or being corporations by their
duly authorised represenbatives) shall be as
valid and effecbive as if the same had been
passed at =z General Meebing of the Company
duly convened and held.

24, If at any General Meeting any votes
shall be counted which ought not to have
been counted, or might have been rejected,
the error shall not vitiate the results of the
voting unless it be pointed out at the same
meeting, and not in that case unless it shall,
in the opinion of the Chairmanof the Meeting,
be of sufficient magnitude to +vituate the
result of the voting.

VOTES OF MEMBERS
25. Hvery Member shall have one vote.

26. No Member shall be entitled to vote at
any General Meeting if either :-

(a) a1l moneys presently payable by him
, %o the Company have not been paid; or

(b) he isprevented from voting under Clansge
4 of the Nemorandum of Association of
the Company.

27. On a poll vobes may be given either
personally or by proxy. -

28. The instrument appointing a pro

be in writing under the hand ofgthepapggirslggil

or of his attorneyduly authoriged in writing
]
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or, if the sppointor ism o corporation, either
under sesl or unde® the hand oi an officer ox
attorney duly authorised. A proxy need not
be g Mewber of the Company.

29, The Iinstyument appointing a proxy and the
power of attorney or other authority, if any,
under vhich 1t is signed or a notarially cert-
ified copy of that power oy authority shall ke
deposited at the registered office of the Com-
pany or at such other place within the United
Kingdom as is specified for that purpose in

the notice convenhing the meeting, not less than
forty eight hours before the time for holding
the meebing or adjourned meeting at which the
person named in the ianstrument 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 instru-
ment of proxy shall not be treated ag walid.

30, An instrument appointing a proxy shall be
in the following form or aform as near thereto
as circumstances admit -

"I/We of
" in the County of , being .a Member/
" Meribers of the above-named Company, hereby

" appoint N of
"or failing him
"of ® as my/our proxy to

" yote for me/us on my/our behalf at the
n (Annual or Extreordinary as the case may
"pe) General Meeting of the Company to Pe

" held on the day of 19 ,
" and at any adjournment thereof.
"gigned thig -day of 19 .0

%31, The instrument appointing 2 proxy shall
be deemed Lo confer authority to demand or
join in demanding a poll.

RATIONS ACTING BY REPRESENTATIVES
COR?O A AT MEETINGS

32, Any corporabtion which is a member of the
Company may by resolution o@ its Direclors ox
other governing body authorise such persons as
it thinks fit to act as 1ts regresentatlve at
any meebing of the Company, anc the person s0
subhorised shall be entitled to exercise the
game powers onbehalf of the cgrporatlon which
he representsas that corporation could exercige
if it were an individual member of the Company.

et T e
C T,
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DIRECTCRS

3%, Until otherwise determined by & Genexal
Jeeting the number ol Direators shall be not
1ess Than two nor Imore than fifteen. g.‘he
subscribers te the Memorandum oI Associabion
shall be the first pirecters of the Company .

%4, The Directors shall have power &t any
%time, and from bime %0 $ime, to eappoint any
person to be a Director, eithex 10 fill a
casual vacancy ©r as an addition to The eXis-~
+ting Directors, but =0 that the total number
of Directors shall nob at any time exceed the
number fixed in accordance with these Articles.
Any Director so appointed shall hold office
only until the nexs following Annual Gene ral
Meeting, and shall then e eligible for re-
election, bubt shall not be taken into account
in determining the Directors who are to me-
tire by rotation at such neeting .

35, No person who is not a Member of the
Company shall be entitled to hold office as
a Director. : ‘

36. No Director shall vacate his office or
be ineligible for re-gppointment as a Direc~
t6T nor shall any person be ineligible for
appointiment as a Director by reason only of
his having abtaincd eny particular age.

BORROWING POVERS

37, The Directors may exercise all the powers
of the Company to borrow money, and to mortgage
or charge its undertaking and property, or any
part thereof, and to issue debentures,
debenture stock and other securities,whether
oubright or as security for any debt, ligbil-
ity or obligation of the Company or of any
third party.

POWERS AND DUTIES OF DIRECTORS

38, The business of the Company shall be
nanaged by the Directors, who may pay all
expenses incurred in promoting and register—
ing the Company, and may exercise agll such
powers of the Company as are no®t, by the Act
or by these Articles, reguired to be exer-
cised by The Company in General Meebting
subject nevertheless to the provisions of the
Act or these Articles and to such regula-
fionms, being not inconsistent with  the
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aforesaid provisions, as &y be preserib

the Company in General Meeting: gﬁt holngugf
ation nade by the Compeny in Gomerai Meeiim
shgll invglidate any prior act of the Directors
wileh vould have been valid if that regplebion
had not been made., In particular the Directors
shall have power to make rules and bye-lays
for regulating the use by Mewbers and others
of any property of the Company.

9. All cheques, bromlssory notes, drafts,
billg of exchange and other negotiable instru-
meats, and all receipts for noneys paid to the
Company, shall be signed, drawn., accepted,
endorsed, or otherwige executed, as the case
mey be, in such manner as the Directors shall
from time to time by resolution deterrmine,

40. The Directors shall cause minutes to be
made of all appointments of officers made by
them, of the nameg of the Directors pregsent
at each meeting of the Directors and of any
committee of the Directors, and of all
regolutions and proceedings at all nestings
of the Company, and of the Directors, and of
committees of Directors and any sueh’ minutes
if signed by the Chairmen of such-fieeting or by
ine Chairman of the next suceeéding meeting
shall be sufficient evidence without any

further proof of the facts therein stabted.

41. The Directors may act notwithstanding
any vacancy in the Board but if the number of
Directors is less than the minimum prdscribed
herein they may only act asDirectors to admit
e s o0 membership of the Company fill
vl v .88 inthe Board of Directors or summon a

e Lok Meet ing.
DISQUALIFICATION OF DIRECTORS

42, ﬁ?he office of Director shall be wvacated
if the Director :- .

(a) has a receiving order made ageinst him
or makes an arrangement or composition
with his creditors generally. cr

' ibited frc i i tor

b) becomes nrohibited f£rom beinga Direct

® by reason of any Ordermade under Section
188 of the Act; or

(¢) becomes of unsound mind; oT
() resigns his office bynotice inwriting
to the Company; o

2
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(e) is removed fromoffice by aresolution
duly passed pursuant o Section 184
of the Act; or

(f) ceases to be a Member of the Company; or

() is directly or indirectly interested in
any coutract wilth the Company and fails
to declare the nature of his interest in
manner required by section199 of the Act.

A Director shall not vote in respect of
any contract in which he 1s dnterested or
any matter arising thereout, and if he does
so vote hir vote shall not be counted.

ROTATION OF DIRECTORS

4%3. (a) At the first Annual General Meeting
of the Company all the Directoirs shall re-
tire from office, and at the Annual General
Meeting in every subswquent year one-third
of the Directors for the time being, oxr, if
their number is not three or a multiple of
three, thew the nunber nearest one third
shall retire fwom office.

) (b) The Directors to retire ineveryyear
shall be those who have been loangest in office
since cheir last election, but as behween
persons who became Direstors on bthe same day
those to retire shall (unless they otherwise
agree among themselwves) be. determined by lot.

(¢) A reftiring Director shall be eligible
for re-election.

(4) The Company at the meeting at which
a Director zotires in mamner aforessid may
fill thé wvacated office by electing a person
thereto, and in default the retiring Dirsctor
shall, if offering himself for re-election,
be deemed to have been re-elected, uniess al
such meeting it is expressly resolved not to

fill such vacated office ox unless s resolution

for the re-election of such Director shall have
been put to the meeting and losgt.

(e) No person other thana Direchor rebiring
at the meeting shall unless recommended by the
Directors be eligible for election to the office
of Director at any General Meeting unless.not
less than three nor acre than wwenty one &ays

before the date appointed for the meeting there

shall have been left at the registered office
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of the Company notice inwriting, signed by
Hember duly gualified boatbend ond Sote ab he
xpeetlng forwhich such notice ig given, of his
J_ngen':{i:.on i:(t); propose such person for glschion,
and alsc potice inwriting signed by th ex
of his willingness to be elleg‘ced‘. yThay pexson

(£) The Company mey from time Yo Lime by
Qrdinary Rt?solution increase or reduce the
number of Directors, and may also determine in
what rotation the increased oy reduced number
is %o go out of offics.

44, The Company may by ordinary wresolubion, of
which special nobice has been givenin accord-
ance with gecbion 142 of the Act, remove any
Director before the expiration of his period
of offiece notwithstanding anything in %these
articles or in any agreemenk between The
Company and such Director. .

45, The Company may by ordinary resolution
appoint another person in.place of a Director
removed from office under “he immediately
preceding article. Without prejudice to the
powers of the Directors under article s the '
Compamay in General Meebing may appoint any per-
son vo be a Director either to fill a casual
vacancy oxr as &an additional Director. The
person appointed to fill such a vacancy shall
be subject to retirement at the same time as
if he had become & Director on the day on
which the Direcbor in whogse place he is
gppointed was 1agb elected a Director.

PROCEEDINGS OF DIRECTORS

46, (a) The Directors may meet together for
the despatch of business, adjourn, and other-
wige regulate their neebings, as they think
fit. GQuesi.ons arising ab any meeting shall
be decided by a majority of votes. In the case

of an equality of votes the Chairman shall have
a second or casting vote. A Director may, and
the Secretary on the requisition of a Director
ghall, abt any time sumnon & meeting of the
Directors. It shall not be necessary to give
notice of a meetingof Directors to any Director -
for the time being sbsent from the United King-
dom. The gquorum necessary for the transaction
of the business of the Directors shall be two.

(b) The Directors may elect a Chairman of
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their meebings and determins the peried Ior
whichhe is to hold offices; buk, iAfno such
Chairmsn is elegted, or if at any meetdng
the Chaeirmen is not present within fivs
minubes after the time appointed for holding
the same, the Directors present may choose
one of their nuzber to be Chairman of the
meeting.

47, The Directors may delegate any of thelr
powers to commnitiees congisting of such

Direchors as they think fif; any committee

so formed shall inthe exercise of the powers
so delegated, conform to any regulations thatb
may be imposed on it by the Directors.

48, A commitbee may elect a Chairman of its
meetings; if no such Chalrman is elected, or
if ab sny meeting the Chairman s not present
within five minufes after the time appointed
for holding the same, the Members present may
chooge one of their number tc be Chairmen of
the meeting.

49. A committee may meet and adjourn as it
thinks proper. Questions arising at any
meeting shall be determined by a majority of
votes of the Members present, and in the case
of an equality of votes the Chajrman shall
have a second or casting vote.

50. All acts 4done MWy any meeting of the
Directors or ot a commitbee of Directons, or
by any person zcting as a Dirvector, ‘shall
notwithstanding that it be afterwards dis-
covered that there was some defect in the
appointment of any such Director or person
acting as aforesaid, or that they or any of
them were disqualified, be as valid as if
every such person had been duly appointed
and was qualified to be 2 Director.

51. A regolutionin writing, signed by all
tne Directors for the time being entitled vo
veceive notics of a meetingof the Directors,
shall be as valid and effectual as if 1t had
been passed at a meeting of the Directors
duly convened and held.

THE SECRETARY

52, The Secretary shall be appointed by the
Dirvectors for such term, at such remineration
and upon such conditions as they may think £17;
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by them, ' PP ~ ay be removed

5%, A& proviglon of the Act or these Articles
requiring or suthorising a thing to be done by
or to aDirector and the Secretary shall not
be satisfied by its being donme by or Ho the
game perzon acting both as Director and as,
or in place of, the Secrebary.

THE SEAL

54, The Directors shkall provide for the saife
custody of the Seal, which shall only be used
by the authority of the Directors or of a
committee of the Directors authorised by the
Nirectors in that hehalf, and every instrument
to which the Seal shall be affixed shall be
gigned by a Director and shullbe countersigned
by the Secretary or by a second Director or by
gseme obher person appointed by the Directors
for the purpose.

ACCOUNTS AND DIRECTORS REPCRT

55. The Directors shall cause proper books
of account to be kept in accordance with +the
provisions of Schedule 20f the1967 Act with
respect to :-

(a) all sums of money received and expended

by the Company and the matters inrespect
oF which the receipt and expenditure takes

place; RN
(b) all sales and purchase of goods by the
Company ;
(¢c) the assetsand liabilities of the Company;
and

(4) all fthose matbers required by the 1967
Act and the 1976 Act to be shown in the

accounts of the Company.

Proper books shall not be deemed Lo be kept if
there are not kept such books of gcoognt 83 are
necessary to give a true and fair wview of the
state of the Company's affairs and to explain

its bransactions.

56, (2) The books of sccount shall be kept %1:
Lhe registered office of the Company, Or, SuD-
ject ‘a% gection 12(6) of the ‘}97&3 Aot at guch
other place or places as the Directors think
fit, and shell always be open Lo the 1nspee—
tion of the Di.ectors.
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(b) The Direstors shall frombime to Time
determine whether and to vhat exbend and at whal
times snd places and under what comditions om
regulations the accounis and Tooks of the
gompany or sny of them shall be open to the
inspection of Members not being Directors, and
no Member (mot being a Director) shall have any

vight of inspecting any account OT took or doc-

ument of the Company except as sonferred by
gtatute or authorised by the Directors oxr by
the Company in General Meeting subject never—
theless bo the provision of Clause 8 of <the
Memorandum of Asgsociation of the Company.

57. fThe Directors shall from tir+ to time in
accordance with Sections 148,15 and 157 of
the Act, cause %o be prepared and to be laid
before the Company in General Meeting such
receipt and expenditure accounts, balance
sheets, group accounts (if any) and reports
as are referred to in those sections.

58. A copy of every balance sheet (including.
every document required by law to be armexed
thereto) which is to be laid before the Cumpany
in General Meeting, together witha copyof the
Auditor's report, shall not less than twenty
one days betfor? the daite of the meeti’g Dbe.
gent to every wemver of, ass every soider of
debentures of , the Company, provided that
this Article shall not require a copy of
those documents to e sent to any person of
waose address the Company is not aware.

AUDIT

59. Auditors shall be appointed and their
duties regulated in accordance with secbions
159 to 161 of the Act azs amended by the 1967%
Adct and the 1976 Act,

NOTICES

60. A notice may be given by the Company %o
any Member either personally or by sending
it by post to him or To his registered
address, or (if he has no registered address
within the United Kingdom) to the address,
if any, within the Unlted Kingdom supplied
by him to the Company for the giving of
notice to him. Where a notice 1s gsent by
post, service of the notice shall be deemed
to be effected by properly addressing, pre-
paying and.posting a letter containing the
notice, and to have been effected in the
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case of a nobies of o meeting ab tu irg-
tion of twenty four hours ,af%e;l? 'hhéelgﬁgia
containing the same is Postad, and in any
other case at the time ah which the letter
would be delivered ip the ordinary course
of post. | '

&1. HNobice of every General Meeting shall be

%*g.vmn in any manner hereinbefore suthoriged

(2) every Member except those Members who
(having no registered address within the
United Xingdom) have not supplied to the
chmpany an  address within the United
Kingdom for the &iving of notice to them;

(b) the auditor For the time being of +the
Conmpany.

No other perscn shkall be entitled to receive
notices of General Meetings.

PRIVATE COMPANY

62. The Cuipany is a privabte Company and
accordirgly :-

() no shares in the Company shall be trans—
ferred; :

{b) the number of Members of the Compuny is
limited +to fifty not including persons
who are in the employment of the Company
and persons who having formerly been in
the employment of the Company were while
in +that employment and have continued
after the determinatiion of that employ-

. ment to be Members nf the Company; and-

(¢) any invitationto the public to subscribe
for any shares or debentures of the Company
is prohibited. )
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NAMES, ADIRESSES AND DESCRIPTIONS OF SUBSCRIBERS

T.M. GOLWIN, !
47 Chauncy Road, New I'lorston, Manchester 10.
TLiibrarian.

DEREK JONES,
8 Millfield Close, Farndon, Cheshire. ‘
hssisbant Ohief Social Devel opment Offices.

C. ELPHICK,
1320 '.Dunford Road, Holufirth, West Yorks.
Community Worket. .

ATAN J. KAY,
2 Duffield Gardens, Alkrington, Middleton,
Manchester. Youth Worker.

H.}. GOOLRICH,
?O 41uior Sguare, London B8
agwani by Arbist.

R.M. BROOKES,
15 Broome House, Pembury Read, Hacknﬂy B8,
Community Artlst,

P.L. BAYNES,
Flgt 6, 142 withington Road, Whalley Range ,
- Manc,hester Community Art:.st.
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DATED the  23%rd day of  Qctober 1978
WITNESS to the above signatures !

SUSANNA M. O'HARA,
8A Raynhen Avenue,
Manchester 20
Secretary.




