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MEMORANDUM OF ASSOCIATION OF

e,

Thay,
THE PAVILION T
1. The name of the Company is "THE PAVIE &
2. The registered office of the Company will bah Uate “rr'*fi‘n?gyls;c!\\‘s
S S

LI e

3. The objects for which the Company is established aro:~

(1) To further and advance the visual arts and in particular
prtotography as an art, and to promote public knowledge appreciation
and understanding thereof.

in furtherance of the above but not otherwise the Company shall
have the following powers:-

(2) (a) To encourage organize and conduct public exhibitions of
the wvisual arts, photographs and photographic art, apparatus and
literature.

(b) To acquire, collect and preserve for the public benefit
examples of the visual arts and photography of historic or artistic
interest or importance and to make available for the public benefit
literature, baoks, articles, slides and tapes relating to the visual
arts.

(c) By means of research, instruction, information, advice,
fectures, seminars, publications, sources of reference and otherwise
to increase and to make publicly available information in any form
whatscever concerning the visual arts and in particular photographic
art, literature, apparatus and history and to encourage, undertake
and co-ordinate research into art's history, teaching practice,
criticism and sociai application.

(d) To provide facilities to the public, local schools,
community groups, galleries, libraries and museums for the promotion
of the visual arts both practically and theoretically.

(e) To raise moneys for the purposes of the Company by
2ppeal, collection, advertisement and other customary methods
including the holding of public competitions, lectures, exhibitions,
demonstrations, discussions and mestings to which a charge is made
for entry (but without distinction between members of the Company
and others) and to accept any gits or transfers of any property real
or personal however made whether outright or subject to any terms
sonditiens or covenants or to any charitable trusts, compatible with
the objects of the Company.
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(f) To grant pepsions and retirement benefits to or for
Smplayess ar  former employess and to the widowers, widows,
children and other dependents of decessed employees (whe are in
necessitous circumstances) apd to pay or subscribe ta funds op
schemes for the provision of penslons and retirement benefits for
emplayees and former employees their widowers, widows, children
and ather dependants.

(g) To subscribe to, become a member of, or amalgamate or
co-~operate with any other charitabls organisation, institution, saciety
or body not farmed or established for purposes of profit (whether
Incarporated or not and whether in Great Britaln or Northern lreland
or elsewhere) whose objects are wholly or in part simifar to those of
the Company and which by its Constitution prohibits the distribution
of its irncome and property amongst its members to an extent at least
zshgr’ea}: as Is imposed on the Company under or hy virtue of Clause

ereaf.

(h) To purchase or otherwise acquire snd undertake all such
part of the property, assels, liabilities and engagements as may
lawfully be acquired or undertaken by the Company of any one or
mare of the charitable organisations, institutions, societies or hodias
with which this Company is authorised to amalgamate.

(i) To do all or any of the things hereinbsfare authorised
either alone or in conjunction with any other charitable organisation,
institution, socisty or body with which this Company is authorised to
amalgamate,

(i) Tou undertake and execute any charitable trusts necessary
for the furtherance of the objects of the Company,

(k) To purchase, take an lease or in exchange, hire or
otherwisz acquire any resl or personal property and any rights or
privileges which the Company may think necessary for the promotion
of its objects and to construct, maintain and alter any huildings or
erections which the Gompany may think necessary for the promotion
of its shjects,

(1) To acquire, establish, equip, furpish and maintair
exhibition galleries, museums, lecture asnd demonstration halls,
libraries, meeting raoms, archives, records, cafe and refi-eshment,
office and woarkshops and similar accommodation such as the Company
shall consider best caleulated to promote the Company's objects.

(m) To buy, borrow, or otherwise acquire and to sell, lend or
otherwise deal in works of literature, art works, reproductions and
apparatus of historic or artistic interest, to engage in op pracure
the printing and publication of warks of literature and to obtain and
furnish expert advice on matters relating to the visual 2 -,

() Subject to Clause 4 hereof to employ and pay irchitects,
surveyors, solicitors and other professional persons, workmen,
clerks and other staff for the purpose of fulfilling the ohjects of the
Campany.

(e) To sell, let, mortgage, dispese of or turn to account all or
any of the property or azssets of the Company as may be thought
expedient with a view to the promotion of its objects,
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(p) To borrow and raise money for the purpeses of the
&1maagy In such manner and on such security as the Company may
n t,

(9) To invest the moneys of the Campany not immediately
required for its purpeses in or upan such investments, securities or
property as may be thought fit, subject npavertheless to such
conditions (if any) and such consents (jf any) as may for the time
being be Imposed ar required by law and subject also as hereinafter
provided.

(r) To pay all ar any expenses incurred in connection with the
promotion, formation and incorporation of the Campany,

(8) To estsblish and support or aid in establishment and
Support of any charitable assaciations or Institutions and to
subscribe or guarantes money for charitable purposes in any way
connected with or calculsted to furthet any of the objects of the
Company.

(t) To do all such othar lawful things as are necessary for
the attainment of the ahove objects or any of them.

Pravided that;~

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

(i) The objects of the Campany shall not extend to the
regulation  of relations between workers and employers or
erganisations of workers and arganisations of employets.

(ifi) In case the Company shall take or hold any property
subject ta the jurisdiction of the Charity Commissioners for England
and Wales, the Company shall not sell, mortgage, charge or ieass the
same witheut such authority, appraval or comsent as may be required
by law, and as regards any such preoperty the Council of
Management or Governing Bady of the Company shall be chargeable
far any such property that may come into their hands and shall be
answerable and accountable for their own acts receipts neglects and
defauits, and for the due administration of such property in the
same manner and to the ssme extent as they would zs such Councii
of Management or Governing Body have been if no incorporation had
been effected, and the incorporation of the Company shall not
diminish or impair any control or authority exercissble by the
Chancery Division or the Charity Commissioners over such Council of
Management or Governing Body but they shall as regards anmy such
property be subject jointly and separately to such control or
authority as if the Company were not incarporated,

4. The income and property of the Company shafl be applied solely
tawards the promotion of its objects as set forth in this Meamorandum
of Association and no portion thereof shail be paid or transferred,
directly or indirectly, by way of dividend, bonus or otherwise
howsoever by way of profit, to members of the Company, and no
member of its Council of Management or Governing Body shail be




Appointed to any office of the Company pald by salary or fees or
recelve any remuneration or other benefit in money or money's warth
from the Company.

Provided that nothing herein shalt prevent any payment in good falth
by the Company:~

(3) of reasonable and proper remuneration to any member,
officer or servant of the Company nat being a member of its Cauncll
of Management or Governing Body for any services rendered to the
Company;

(h) of Interest on money lent by any member of the Company
or of jts Council of Management or Governing Body at a rate per
annum not exceading 2 per cent less than the minimum lending rate
prescribed for the time being by the Bank of England, or 3 per cent
whichever is the greater;

() of reasonable and proper rent for premises demised or st
by any member of the Company or of its Council of Management or
Governing Body;

(d) of fees, remuneration or other benefit in money or money's
warth to a company of which a member of the Council of Management
or Gaverning Body may be a member holding not more than 1/100th
part of the capital of that company; and

(e) to any member of its Qeuncil of Managgment or Governing
Body of out-of~pocket expenses.

5. The liability of the members is timited.

8. Every member of the Company undertakes to contribute to the
assets of the Company, in the event of the same being wound up
while he is a member, or within one year after he ceases to be a
member, for payment of the debts and lfabilities of the Company
contracted before he ceases to be a member, and of the costs,
charges and expenses of winding Up, and for the adjustment of the
rights of the contributories among themselves, such amount as may
be required nat exceeding one pound.

7. If upon the winding~up or dissolution of the Company there
remains, after the satisfaction of all its debts and liabilities, any
property whatscever, the same shall not he paid to or distributed
among the members of the Campany, but shall be given or
transferred to some other charitable institution or institutions having
objects similar to the objects of the Company, and which shall
prohibit the distribution of its or their income and property to an
extent at least as great as is Imposed on the Company undet or by
virtue of Clause 4 hereof, such institution or ihstitutions to be
determined by the members of the Company at or hefora the time of
dissolution, and if and so far as effect cannot be given to such
provision, then to some other charitable object.
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WE, the several persons whose names and addtasses are subscribed,

a¥a desirous of being formed into a Company, in pursuance of this
Memorandum of Association. :

iy,
iy,

.

Names, addresses and descriptions of Subscribers
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ARTICLES OF ASSOCIATION OF
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THE PAVILION

INTERPRETATION

1. In these Articles:~

"the Act" means the Companies Act, 1948.

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

"secretary" means any person or persons appointed to perform the
duties of the secretary of the Company.

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

Expressions referring to writing shall, unless the corttrary inteption
appears, bhe construed as including references to printing,
lithography, photography, and other modes aof 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 statytory modification thereof in force at the date at which
these articles become binding on the Company.

MEMBERS

2, The number of members with which the Company proposes to be
registerad is seven, but the directors may from time to time register
an increase of members.

3. The subscribers to the Memorasndum of Assaciation and such
other persons as the directors shall admit to membership shall be
members of the Company.

GENERAL MEETINGS

4. The Company shall in each yesar hold a General Meseting as its
Annuagl  General Meeting in addition to any other mesetings in that
year, and shall specify the meeting as such in the notices calling it;
and not mora than fifteen months shall slapse between the date of
ane Annual General Meseting of the Company and that of the next.
Provided that so long as the Company holds its first Annual General

e gt



Meeting within eighteen months of its incorporation, It need not hold
it in the year of its Incorporation or in the following year. The
Annual General Meeting shall be held at such time and place as the
directors shall appoint,

5. Al General Meetings other than Annual General Meetings shall
be calted Extraordinary General Meetings.

6. The directors may, whenaver they think fit, convens an
Extraordinary General Meeting, and Extraordinary General - Meetings
shall also be convened on such requisition, or, in default, may be

convened by such requisitionists, as provided by Section 132 of the
Act.

NOTICE OF GENERAL MEETINGS

7. AR Annual General Mesting and a meeting called for the passing
of a speclal resoiution shall be called by twenty-one days' notice in
writing at the least, and a meeting of the Company othat than an
Annual General Meeting or a mesting for the passing of a special
resolution shall be called by fourteen days' notice in writing 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, in
case of special business, the general nature of that business and
shall be given, in manner hareinafter mentioned or in such other
manner, if any, as may be prescribed by the Company in general
meeting, to such persons as are, under the Articles of the Company,
entitied to receive such notices from the Company:

Provided that a meeting of the Company shall, notwithstanding that
it is called by shorter notice than that specified in this Article be
deemed to have been duly called if it is so agreed: -

(a) in the case of a meeting called as the Annual General
Meeting, by all the members entitled to attend and vote thereat; and

(b) in the case of any other meeting, by a majority in number
of the members having a right to attend and vote at the meeting,
being a majority togethér representing not less than ninety~five per
cent. of the total voting rights at that meeting of all the members.,

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

PROCEEDINGS AT GENERAL MEETINGS

9. Al business shali be deemed special that is transacted at an
Extracrdinary General Meeting, and alsa all that js transacted at an
Annual General Mesting, with the exception of the consideration of
the accounts, balance sheets, and the repaorts of the directors and
auditors, the election of directors in the place of those retiring and
the appaintment of, and the fixing of the remuneration, of the
auditors.
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10.  No business shall be transscted at any General Meeting unlaess a
querum of members is present at the time when the meeting proceeds

ta business; save as herein otherwise provided four members present
in person shall be § quarum.

1. If within half an hour from the time appainted for the meeting a
quorum is not prasent, the meeting, If convened upen the requisition
of members, shall be dissolved; In any ather 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.

12. At every General Meating of the Company the members present
shall elect one of their number to be chairman of the meeting.

13. The chairman may, with the consent of any meeting at which a
quarur is present (and shall if so directed by the meeting), adjourn
the meeting from time to time and from place to place, but no
business shall be transscted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment
took place. When a meeting is adjourned for thirty days or mere,
notice of the adjourned meeting shall be given as in the case of an
original meeting. Save as afaresaid it shall not be necessary to give
any natice of an adjournment or of the business to be transacted at
an adjourned mesting.

T14. At any General Meeting s resolution put to the vote of the
meeting shall be decided on a 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 present in person or by proxy:;
or

(e) by any member or members present in person or by proxy
and representing not less than oine-tenth of the totsl voting rights
of all the members having the right to vote at the measting.

Unless a poll be so demanded a declaration by the chairman that a
resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost and an entry to
that effect in the book containing the minutes of proceedings of the
Company shall be conclusive evidence of the fact without proof of
the number or proportion of the votes recarded in favour of or
against such resolution,

The demand for a poll may be withdrawn,

16, Except as provided in Article 18, if a poll is duly demanded it
shall be taken in such manner as the chairman directs, and the
result of the poll shall he deemed to be the resolution of the
meating at which the poll was demanded.

16. A poll demanded an the slection of a chairman, or on a question
of adjournment, shall be taken forthwith.




17, Subject to the provisions of the Act a resglution in writing
signed by a majority of the members for the time being entitled to
recelve notice of and to sttend and vote at General Meetings (or
being corporations by their duly authorised representatives) shall be
88 valid and effective as if the same had been passed at a general
meeting of the Company duly convened and held.

VOTES OF MEMBERS
\\\}\
18. Every member shall have one vote. *

19. A member of unsound mind, or in respect of whom an order has
been made by any court having jurisdiction in lunacy, may vote,
whether on a show of hands or on a pell, by his committee,
receiver, curator bonis ar other person in the nature of a committee,
receiver, or curator honis appointed by that court, and any such
commitiee, receiver, curator bonis or other persom may, on a poll,
vate by proxy.

20. No member sha. be entitled to vote at any General Meeting
unless all moneys presently payable by him to the Company have
been paid.

21. On a poll votes may be given gither personally or by proxy.

22, The instrument appointing a proxy shall be in writing under
the hand of the appointer or of his attorney duly authorised in
writing, or, if the appointer is a corporation, either under seal or
under the hand of an officer or attorney duly suthorised. A proxy
need nat be a member of the Company.

23. The instrument appointing a proxy and the power of attorney
or other authority, if any, under which it is signed or a notarialty
certified copy of that power aor authority shall be deposited at the
registered office of the Company or at such other place within the
United Kingdem as is specified for that purpose in the notice
convening the meeting, nat less than 48 hours before the time for
halding the meeting or adjourned meeting at which the person mamed
in the instrument proposes to vote, or, in the case of a poll, not
less than 24 hours before the time appointed for the taking of the
poll, and In default the instrument of proxy shall not be trested as
valid.

24. An instrument appointing a proxy shall he in the following form
or 2 form as near thereto as circumstances admit: -~

]

1/ We of in the Courty
of being a member/members of the above named
Company, hereby appoint of or
failing him of as my/our proxy

to vate for me/us on my/our behalf at the (Annual or Extra-
ordinary, as the case may be) General Meeting of the Company
to be held on the day of 19 , and at any
adjournment thereof.

Signed this day of 19 M
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25. Where it is desired to afford members an opportunity of voting
for or against a resolution the instrument appointing a proxy shall

gg I? the following form or a form as near thereto as circumstances
mitz:-

I/We of in the County
of being a member/members of the above named
qur_lpany, hereby appoint- of or
failing him of as my/our proxy

to vote for me/us on my/our behalf at the (Annual or Extra-
ordinary, as the case may $e) Generzl Meeting of the Company
to be held on the day of 19 , and at any
adjournment thereof.

Signed this day of 19

*in favour of
against

This form is to be used the resoiution.

Unless otherwise instructed, the proxy will vote as he thinks fit.

* Strike out whichever is not desired.”

26. The instrument appointing a proxy shall be deemed to corfer
authority to demand or join in demanding a poll.

27. A vote given in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death or insanity
of the principal or revocation of the proxy or of the authority
under which the proxy was executed, provided that no intimation in
writing of such death, insanity or revocation as aforesaid shall have
been received by the Company at the office before the commencement
of the meeting or adjourned meeting at which the proxy is used.

CORPORATIONS ACTING BY
REPRESENTATIVES AT MEETINGS

28. Any corporation which is a member of the Company may by
resolution of its directors or other governing body authorise sueh
person as it thinks fit to act as its representative at any meeting a7
the Company, and the person so authorised shall be entitled to
exercise the ssme powers on behalf of the corporation which he
represents as that corporation could exercise if it were an individual
member of the Company.

DIRECTOCRS

29. The number of the directors shall be determined by the
Company in General Meeting.

30. The payment of out-of-pocket experises to the directors shall be
deterniried by the Company in General Meeting.
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BORROWING POWERS

31. The directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking and
praperty, or any part thereef, and to issue debentures, debenture
stock :a_nd_ other securities, whether outright or as security for any
debt, liability or obligation of tie Company or of any third party.

POWERS AND DUTIES OF DIRECTORS

3?. The business of ..the Company shall be managed by the
dlre_ctor§, who may pay all expenses incurred in promoting and
registering the Company, and may exercise all such powers of the
Company as are not, by the Act or by these Articles, required to be
exercised by the Company in General Meeting, subject nevertheless
to the provisions of the Act or these Articles and to such
regulations, being not Inconsistent with the aforesaid provisions, as
may be prescribedd by the Company In General Meeting; but no
regulation made by the Company in General Meeting shall invalidate
any prior act of the directors which would have been valid if that
regulation had not been made.

33. The directors may from time to time and at any time by power
of attorney appoint any company, firm or person or body of
persons, whether nominated directly or indirectly by the directors,
to be the attorney or attorneys of the Company for such purposes
and with such powers, authorities and discretions (not exceeding
those vested in or exercisable by the directors under t Articles)
and for such pericd and subject to such conditions chey may
think fit, and any such powers of attorney may coricain «ch
pravisions for the protection and convenience of persons dealing \ ith
any such attorney as the directors may think fit and may also
authorise any such attorney to delegate all or any of the powers,
authorities and discretions vested in him.

34. All cheques, promissory notes, drafts, bills of exchange anci
other negotiable instruments, and all receipts for moneys paid to the
Company, shall be signed drawn, accepted, endorsed or otherwise
executed, as the case may be, in such manner as the directors shall
from time to time by resolution determine.

35. The directors shall cause minutes to be made in books provided
for the purpose:-

(a) of all appointments of officers made by the directors;

(b) of the names of the directors present at each meeting of
the directors and of any committee of the directors;

(c) of all resolutions and proceedings at all meetings of the
Company, and of the directors, and of committees of directors;

and every director present at any meeting of directors or committee
¢f directors shall sign his name in a book to be Kkept for that
purpose.
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DISQUALIFICA‘TION OF DIRECTQRS
36. The office of directu shall be vacated if the director:«~

(") holds any office cf profit under the Company; or

) '(b) _l':ecorpes bankrupt or makes any arrangement or com=-
position with his creditors generahy; or

(c) becomes prohibited from being a director by reason of any
order made under secticn 188 of the Act; or

S becom}as incapable by reasan of mental disorder, illness or
injury of managing and administering his preperty and affairs; or

(e) resigns his office by notice in writing to the Company; or
(f) ceases for any reason to ba a member of the Company;

(g) Unless and until otherwise determined by the Company by
ordinary resolution, either generally or in any particular case, no
director shall vacaite or b2 required to vacate his office as director
on or by reason of his attaining or having attained the age of
seventy and any director retiring or liable to retire under the
provisions of these Articles and any persen proposed to be appointad
a director shall be capable of being ie-appointed or appointed, as
the case may be, as a director notwitiistanding that at the time of
such re-appoiritment or appointment he has attained the age of
seventy and no spesial notice need be given of any resolution for
the re~appointment or appointment aor approving ihe appointment as a
director of a person who shall have attained the age of seventy, and
it shall not be necessary to give to the members notice of the age of
any directe~ or person proposed to be re-appointed or appointed as
such.

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

ROTATION OF DIRECTORS

37. At the first Annual Genernl Meeting of the Company all the
directors shall retire from office, and at the Annual General heeting
in every subsequent year one-third of the directors for the time
heing or, if their number is nat three or a wmultiple of three, then
he number nearest, but n~t greater than one-third, shall retire
from office. The director retiring shall retain office until the -lose of
the meeting.

38. The directors to retire in every vyear shall be those who have
beah longest in office since their last election, but as between
persons who became directors on the same day those to retire shall
{unless they otherwise agree among themseives) he determined by
lat.

39. A retiring director shall be eligible for re-election.




40. The Company at the meeting at which s director metires in
manner aforesaid may fill the wacated office by electing a person
thereto, anq In default the retiring director shall, if offering himself
for ra~el§ctjon, be deemed to have heen re-elected, uniess at such
mesting Jjt Is expressly resolved not to fill such vacated office or
urtless a resolution for the re-election af such director shall have
been put to the meeting and lost, \
41, No person other than a director retiring at the meeting shall
urless recommended by the directors be eligible for election to the
office of director at any General Meeting unless, not less than three
hor mare than twenty~one days before the date appointed for the
rmeeting, thet_'e shall have been left at the registered office of the
Company notice in writing signed by a memher duly gualified to
gttend and vote at the mesting for which such notice is given, of his
mt_er)tson_to propose such person for election, and also notice in
writing signed by that person of his willingness to be elected.

512. The Cowmpany may from time to time by ardinary resolution
Increase or reduce the number of directors, and may alsu determine
sr}f.what rotation the increased or reduced number is to go out of
office,

43. The directors shail have power at any time, and from tihe to
time, 10 appoint any person to be a director, either to fitl a casual
vacaney or as an addition to the existing directors, but so that the
total number of directors shall not at any time exceed the number
fixed in accordance with these Articles. Any Diractor so appointed
shall hold eoffice only until the next following Annual General
Meeting, and shall then bhe sligible for re~alection, but shall not be
taken into account in determining the directors who are to ratire by
rotation at such meeting.

4. The Company may by ordinary resolution, of which special

notice has bheaen given in accordance with section 142 of the Act,
remove any director before the expiration of his period of office
notwithstanding anything in thesa articles or in any agreement
between the Company and such director. Such removal shall be
without prejudice to any claim such director may have for damages
for bresach of any contract of service between him and the Company.

45, The Company may by ordinary resolution appeaint another
person in place of a director removed from office under the
immediately precading Article, Without prejudice ta the powers of
the directors under Article 45 the Company in Generai Meeting may
appoint any person to be a director either to fill 8 casual vacancy or
as an additional director, The person appointed to fill such a
vacancy shall be subject to retirement al the same time as if he had
become a director on the day on which the director in whosa place
he is appointed was last elected a director.

PROCEEDINGS OF DIRECTORS

46. The directors may mest together for the despstch of business,
adjourn, and otherwise regulate their meetings, as they think fit.
Questions arising at any meeting shall be decided by a mgjority of
vaotes. In the cawa of an equality of votes the chairman shall have a
second or casting vate. A director may, and the secrstary on the




vequisition of a director shali, at any time sunmon s meetin
N i g of the
directors. It shall not be necessary to glve notice of a mesting of

diractors to any directar for the tf i
Kingdom, me being absent from the United

A7. The quorum necessary for the transaction of the business of

the directors may be fixed by the directors, and unless so fixed
shall be four.

:’18. T:he continuing ‘direcmrs may act netwithstanding any vacancy
in their body_, but, if and so long as their number is reduced below
the number fixad by or pursuant to the Articles of the Company as
the necessary quorum of directors, the continuing  directors or
diractor may act far the purpose of summoning a General Meeting of
the Company, but for no other purpose,

49, At avery meeting of the directors of the Campany the directors
bresent shafl elect one of their pumber to be chairman of the
meeting.

50. The directors may delegate any of their powars to committess
consisting  of such member or members of their body as they think
fit; any committee sa formed shall In the exercise of the powers so
delegated conform to any regulations that may be imposed on it by
the diractors. . )

81. A committee may ealect a chaivman of its meetings; if no such
chairman is elected, or if at any meeting the chairman is not present
within five minutes after the time appointed for holding the same,
the members present may choose one of their number to be chairman
of the meeting.

S2, A committee may meet and adjourn as it thinks proper.
Questiohs arising at any meeting shall be determined by a majority of
votes of the membsrs rweesent, and in the case of an gquality of
vates the chairman shall have a second or casting vote,

53. All acts done by any meeting of the directors or of a committea
of directors, or by any person acting as a director, shall
notwithstanding that it be afterwards discovared that there was some
defect in the appointment of any such director or person acting as
aforasaid, or that they or any of them were disqualified, be as valid
as If every such person had been duly appointed and was qualified
to be a director.

54, A resolution in writing, signed by ali the directors for the time
being entitled to raceive notice of a meeting of the directars, shall
be as valld and effectusi as if it had been passed st a meeting of
the directors duly convened and held.

SECRETARY

85. Subject to Section 21(5) of the Companies Act, 1976 the
secretary shall be appointed by the directors for such term, at such
remuneration and upon such conditions as they may think fit; and
any secretary so appointed may be removed by them: Providad
always that no director may occupy the salaried position of
secretary,
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56. Where two or mare
the Company such persa
affairs. of the Company.

persons are appainted joint secretaries of
ns shall act jointly and severally in the

57;ch A “provisio_n of the Act or these Articles reqguiring or
autharising a thing to be done by or to a director and the secretary

shall not be satisfied by its being dope b
1 y or to the same person
acting bath as director and as, or in place of, the secretary,

THE SEAL

58.- The directors shall pravide for the safe 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 directors in that behalf,
and every instrument to which the seal shall be affixed shall be
signed by a director and shall be countersigned by the sscretary or

by a second director or by some other person appointed by the
directors for the purpose.

ACCOUNTS

59}. The directors shall cause proper books of account to be kept
with respect to:-

(a) all sums of money received and expended by the Company

and the matters in respect of which such receipts and eXpenditure
take place;

(b) all sales and purchases of goods by the Company; and
{c) the assets and liabilities of the Company.

Proper beooks shall not be deemed to be kept if there are not kept
such hooks of account as are necessary to give a true and fair view
of the state of the affairs of the Company and to explain its
transactions.

60. The accounting records shall be kept at the registered office of
the Company or, subject to Sections 12(6) and (7) of the Companies
Act 1978, at such other place or places as the directors think fit,
and shall always be open to the inspection of the officers of the
Company.

61. The directors shall from time to time determine whether and to
what extent and at what times and places and under what conditions
or regulations the accounts and books of the Company or any of
them shall be open to the inspection of members net being direciors,
and no member (not being a director) shall have any right of
inspecting any account or book or document of the Company except
as conferred by statute or authorised by the directors or by the
Company in Genaral Meeting,

62, At the Annual General Meeting in every year the directors shall
lay hefore the Cumpany a proper income and expenditure account for
the period since the last preceding account (or in the case of the
first account since the incorporation of the Company) made up to a
date not more than four months before such meeting, tegether with a
proper balance shest made up as at the same date. Every such
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balance sheet shall be accompanied by proper reports of ibe
directors and the Auditors, and copies of supch acc‘;unt, bslance
sheet, and reports (all of which shall be frsmed in accordance with
any statutory requirements for the time being in forcs) and of any
other documents required by law to be annexed or attached thereto
ar W accompany the same shall not less than twenty-one clear days
before the date of the mesting, subject nevertheless to the
provisions of the Act, be sent to the Auditors and to all other
persons entitled to receive notices of General Meetings in the manner
in which notices are hereinafter directed to be served. The

Audl_tor“s repart shall be open to inspection and be read before the
meeting as required by the Act.

AUDIT

G3. Once at least in every year the accounts of the Company shall
be examined and the corractness of the income and expenditure

accoyr)t and balance sheet ascertained by one or more properly
qualified Auditor or Auditors.

84. Auditors shall be appointed and their duties regulated In
sccardance with Section 181 of the Act, Sections 14 and Z3A of the
Companies Act 1987, Sections 13 ta 18 of the Companies Act 1976 and
Sections 7 and 12 of the Coulpanies Act 1981.

NOTICES

65. A notice may be given by the Campany to 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 United Kingdom supplied
by him to the Company for the giving of natice to him. Where a
notice is semt by post, service of the notice shall be desmed td be
effected by properly addressing, prepaying and posting a letter
containing the notice, and to have been effected in the case of a
notice of a meeting at the expiration of 24 hours after the letter
containing the same is posted, and in any other case at the time at
which the letter would be delivered in the ordinary course of post.

65. Notice of every general meeting shall be given in any manner
hereinbefors authorised to:-

(a) every member eaxcept 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
notices to them;

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

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

87. Subject to the Act every director or other officer ol the
Company shall be entitled to be indemnified out of the assets of the
Company agalnst all losses or llabilities which he way sustain or
incur in or about the execution of the duties of his office or
otherwise in refation thereto.
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THE COMPANIES ACTS 1948 TO 1976 Farm New

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

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

Company number

1692028/

Name of Company

PHE PAVILION

Limiggd*

The intended situation of the registered office of the company
on ingorporation is as stated below

235, WOODHOUSH: LANE, LEEDS 2, VEST YORKSHIRE

if the memorandum is delivered by an agent for the subsctibers of
the memorandum, please mark ‘X’ in the box opposite and insert the
agent’s name and address below

TORDAN-SSONE TS T
15, PEMBROKE ROAD

WBRISTOL, B39 79x
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of continuation sheets (see riote 1), please enter in the box opposite 6
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The name(s) and particutars of the person who is, or the persons who are,
ta be the first dirsctor or directors of the company are as follaws!

Name (note 2) SUSAN  GATMLKELL

N

Business occupation
i T Bl ACCOYNEATY

- Former name(s) (note 3)

Address (note4) 29, RICHHOND ROAD, LEEDS 6.

"ﬁ;tionality
BRATISH

Date of birth (where applicable)
(note 6)

Particulars of other directorships (note 8)

| hereby congent to act as director of the company named on page 1

pate /6 .. 5- 7KL

Signsture \PM%@TE@@M X

Name (note 2) FELIZAREDH AMNA WHYATY

Business oceupation
7,0CA%L GOVERNNMENT QFFICER

Former name(s) (note 3)

Nationality

Address (nota &) 84, POLTERNEWION LANE, LEEDS 7

_ BRTTISH

armemoe

Date of birth (where applicable)
{(natg 6)

Particulars of other directorships (note )

TNDUSTEIAL COMMON OWNERSHIP MOVEMEND LIMITED

LEEDS TRADES COUNCIL UNEPLOYMENY  CHRNTRY LIMIVED

Sl bett, fnta (e

Signature

| hereby consent to act as director of the company named oh page 1

JG (. X2

Date

 Name (rote2) il COLM SO LYNCH

Business occupation

TRAINER SQLICITOR

Former name(s) (note 3)

Nationality

Address (oted) 36, HARDLEY Vi, LEMUS 186 ZLD

BRITISH

| st

Date of birth (where applicable)

~=  (notd B}

Particulars of other directorships (note 5)

et Ao S

st

]

M

| hereby Consems irector ?e company named on page
Signature AL f WLJ Date

/6 5092
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The name(s) and particulars of the parson who ig, or the persons who arg,
o be the first secratary, or joint secretaries, of the company are as follows

Name {nates2 &7)  SHIHLLY JaNK VRNV

Forraer namea(s) (vote 3)

Address (notes 4 &) 57, CARBKRHY ROAY, LEEDS 6

| heteby consent to act as secretary of the company named on page 1 \

-

Signature J\ o) MJW pate /& .5./9F2
Name (notes 2 &7) CAROLINE TAYLOR
Former nama(s) (note 3)
Address (notes4 &7) 2, CERSTNUL AVENVE, LEEDS 6
| hereby consent 1o act as secretary of the company named on page 1
Signature f . T2 bete /6. 5. SPFL.
e —
Signed by or on behaif of the subsecribers of the memorandum®
Signature 06@(6’%% [Subscriber] fAgendf Date 163 ¢v/

Signature ,Z/M @) ! [Subscriber] Agestt Date 24, &% /757

page 3
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hold bteelkickering Name of Company
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Isapprooriate

Continuation sheet No.._ T ____

to Form No, 1
Company tumber

(6q L35

PHE PAVILION

Limted*
Particulars of other directors (continusd)
Name (rote 2} JOHN TAGU Business occupation L
ARY HISTORIAN
Former name(s) (note 3) Nationality
Address (note4)  FLAT 4,9 BACK BURTON CRESCENT, BRITISH

HeAUIMGLEY, LELLS Les 4Dy

Date of birth (where applicable)
{note &)

Signature  JoW T4

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

Date Z6-Z ~82.

Particulars of other directorships

IMFRESSIONS GALLERY LIMITED

wiMtia

Jordan & Sons Limited Legat and Infarmation Services, Printers and Publishers,

fﬁﬂgé‘:;;,, ate Printad & Suppliad by:—

Jordan House, 47 Brunswick Place, London N1 6EE, Tefephone: 01-253 3030 Telex: 261010

AW STATIENERS
MSOCIATGN

continued overleaf t



Blosty dangt THE COMPANIES ACTS 1948 TO 1980

vt ety
Binding margin

g Statement of first directors and
setretary and intended situation

of registered office
Confinuation sheet No.___.z__._
to Form No. 1
Flanty completo Company number
Togldly, proferab)
b oty (AT
20ld bloek lattoring Name of Company
g PHE PAVILLON
*daiete If L]
inapprapriate g Linxiféd»
Particulars of other directors (continued)
Name (note2) g o BARBARA KOZLGH Business occupation
ARTTIST
Former name(s) (note 3) Nationality
Address (noted)  »  LaTiow vIgw, Ligsos 6 AMERTCAN (U,5,4.)
Date of birth {where applicable)
{nate 6)

I hereby cons

ezt/t::@as directc/??t.the Ec:n?ny named on page 1 T

" ,/ o \,‘5,

Signature .~ -:_..-1(‘; dP £ N Date /é . 5 4 "/82. A
L

Particulars of other directorships

MENBER

t daleteif
inapprogtiate &

LAW STATIENERS
ASsaetuign

Printed & Supplied by:~
Jordan & Sons Limited Legal and Information Sarvicas, Printers and Pubtishers,

continued overleal 1

Jordan House, 47 Brunswick Placs, London N1 6EE, Telephone: 01-253 3030 Telex: 261010



Bloast dg net THE COMPANIES ACTS 1948 TO 1980

vty fathlg
Yindlag mamgin
%2 Statement of first dirsctors and
seeretary and intended situation
of registered office
Continuation sheet No._3___
to Form No, 1
Ploano complala Company number

ksl [e’L 923

bald black lettonng Mame of Company

LHig PAVILION

* dolete if e
inappropriate Ligyifed*
Particulars of other directors (continued)
Name(nole®  mny TAvIOR Business occupation
LECIURER

Farmer name{s){note 3) Nationality

Addvess (noted) 1o RoTUNLHAY AVLNUE, LEWDS 8 BRITISH
Date of birth {where applicable)
(note 6)

I hereby consent to act as director of the company named on page { \"“*m.a

pm————————g
Signature\“w\'% [ oarin. pate /&€ .S . /FF2
A

Patliculars of other directorships

MIMpER

1dslete it .
Inappropriate Printed & Supplied by:—~ continued overleat t
pprop & Jordan & Sons Limited Legal and Information Services, Printers end Publishers,
Jordan House, 47 Brunswick Placa, London N{ 6EE. Telephons: 01-253 3030 Telex: 261010
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Continuation sheet No...4__
to Form Na. 1
Company number

o £124

oy pedannt LeALE Y

n»oldhmmottmlm Name of Company

* deleto It THE PAVITION .
inappropriste l.i[;;l-!"!&dk
Particulars of other directors (continued)

Name {nota3) GATSALDA FRANCES SINCLAIR FOLLOCK Business occupation

LECTURER
Nationality
AVYRICAN (U.S.A.)

Date of birth (where applicable)
paaaes {nots 6}

Former name(s) (nutad)

Address (notad) 2 HRGINT FalK TERMACKE , LKUS 6

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

Slgnaturem m Date /é N /9@1

Particulars of other directorships

RS I R

MRt

! ﬂ?alg::er;;ﬂate Printad & Supplied by:~ continued overdeal
Jordan & Sows Limited Legal and Infosmation Sohdices, Printars ang Publishers,
Jordan Mause, 47 Brunswick Place, Londan N1 6EE, Telsphune: 01-253 3030 Telax: 261010
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Continuation sheet No.. 5 ___
to Form No, 1
Company number
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I hﬁaekwlv;ﬂ.n? d [ (C? q;q) g
baldbivcklotioning Name of Company L
THE PAVILEON
* delete if
tnapprepriate Lireft@d»
Particulars of other directors {continued)
IName (note2)  Jynrmn JMARY 1ROVAS Business occupaticn
OFFICE MANAGER
Forraer name(s) (note 3) nee STRLL Nationality
Address (role) 8, MANVILLE AVENUE, LESDS 186 I ERITISH
Date of birth (whers applicable)
(note s} .
| hereby consent to act as divector of the company named on page 1 ‘-\,\\
Signature Jw Date /& .5\ SFF2.
Particulars of othar directorships
t NEXeEn
¥ dolata it Printéd & Supblivd by:
Vi continvedovarieal
fnapproprate Jordan & Song Limited Legat and information Sarvices, Printers ind Publishers, g
Jordan House, 47 Branswick Place, Landon N1 6EE, Telephans: 01253 3030 Telex: 261010 ( |

LIWSTATONERY ST
ASBINNICN



word “limited”.

Flagaa da vor
writh in this
binding margin

Y
Ploase cumpiaty
lagibiy.proforsbiy

In hlack typa, or

baldblock lattering. aamie.of ComAany

T e COMPANIES ACTS 1748 TQ 1991
" Declaration on appﬁﬁaaﬁ'im for the
registration of a company exempt
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Cwdo A L4

Pursuant to seation 25 {4)(a) of the Companies Act 1981
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PHE aX Il

This daciavation
should acaampaany

the sppdicgtion fye
tha registryvion of

tha campany. raleoln gohn Lyuen

I'....

* insory full pame
of

46, Hartley Grove,

of compeny
I Rlessy indicaty

woodhouse, Leeds Lbb 2LD,

whether you are
& Saliaitor of

beinga LEYSOD named. as director in ihe statment deliversza under Section 21
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Covrt (or,in of the Cowpanies Act 1976
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Carmpanies Act 1931 applies.

And | make this solemn Declaration consc
of the provisions of the Statutory Declarati

Act 1978 Declared at JIeeds

in the Counvy of West Yorkshire
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tha day ol
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One thousand mne hmc\!rjd ? ‘“’13"?5’ two
before me e
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.S%oﬂf-ﬂ%&Peam Solicitor having the poawers conferred
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jentiously believing the same to be true and by virtue
ions Act 1838,
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THE CONVIPANIES ACTS 1248 TQ 1976
CONRTRUARTON SRMET LUMRLE 6
Statement of first directors and
secretary and intended situation

of registered office
Fursuant to Sections 21 and 23(2) of the Comyznies Act 1976

Name of Company

‘LHE PAVILION

Limited*

The intended situation of the registered office of the company
on incorporation is as stated below :

235, WOODHOUSE LANE, LEEDS £, WaBST YORKSHIRE

If the memarandum is delivered by an agent for the subscribers of
the memorandum, please mark ‘X’ in the hox oppasite and insert the
agent’s name and address below
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the number of continuation sheets which form part of this statement

a——,
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reference (if any): Goneral section Post voom
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\Th& nawe(s) and particulars of thy person who is, or the peraons whe are,

1a ha tha first director or directors of the company are as follows:

“Name (vote2) Business occupation
Formb( name(s) (note 3 Nationality
Addrass\qme N

AN

Date of bitth (whare applicable)

(nota 6)

Particulars of ot\\er directorships (note 5)

N\

N\

N\

N

| hereby cansent to act as di
Signature

’)GQM the company named on page 1

Rate
\

Name (note 2)

.Business occupation

N\

Former name(s) (note 3)

Nationality

Address (note 4)

Date of birth (where spplicabte)

(note &)

Particulars of other directorships (note 5)

A\

2\

A\

N\

N

Signature

| hersby consent to act as director of the company named on pasN

Date

N\

Name (note 2)

Business\ﬁzpat:on

Former nama(s) (note 3)

Addrass (note 4)

Nationality \

Date of birth (where dxplicable)
(note 6)

Particulars of other directorships (nove 5)

A\

fome

\

N

s

Signature

| hereby consent to act as divector of the company named on pags 1

Date
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1948, Pleass read
the notes on pags 4
before completing
this pan of tha form,
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of the Companies
Act 1976 and
section 200(3) of
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1948, Please read
the notes on page 4
befare completing
this part of the form

*as required by
Section 21(3) of
the Companies
Act 1876

tdslete as
appropriate

“rhe name(s) and particulars of the parson who is, or the persons who are,
to be the first secretary, or joint secretaries, of the company are as follows:

Name (noes2& 7 INAH CLALK

Former name(s) (note 3)

Address (notes 4 & 7) 10, BLENHETH CRESCENT, LERDS 182 JAV

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

Signature anda CZ&L-/Z( Date /6. & /952

NW&‘/)

\\

Farmer name(s) (note 3)\

Address (notes 4 & 7) \

—~—

\

| hereby consent to act as secretary of the company named on pag\

Signature Date

Signature Q&Pm

Signed by or on behalf of the subscribers of the memorandum#*

[Subsctiber] [Agent]t Date |b-S- 82

Signature [J@QM ~ /C/[Subscriber] [Agent]f Date /& .5, /952



CERTIFICATE OF INCORPORATION
OF APRIVATE LIMITED COMPANY

No. 1692928

| hereby certify that

THE PAVILION

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is iimited.

Given under my hand at Cardiff the  20ta January 1983

Assistant Registrar of Companies

C.173



