CHILLI STUDIOS (NEWCASTLE AND GATESHEAD ART STUDIO)
LIMITED

Formerly known as

(NEWCASTLE AND GATESHEAD ART STUDIO LIMITED)

05028177

SPECIAL RESOLUTION

The following resolution was passed by at least 75% of the total membership of Chilli
Studios (Newcastle and Gateshead Arts Studio) Limited.

Article 50 is amended to state that a copy of the financial statements which are to be
presented before the members in General Meeting shall be sent to the members not less
than twenty one days before the date of the meeting.

Article 51 is deleted in its entirety

Qi

David K Belk (Company Secretary)
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THE COMPANIES ACTS 1885 io 1889

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF

CHILLI STUDIOS (NEWCASTLE AND GATESHEAD ART STUDIO)
LIMITED

INTERPRETATION

1. In these Articles:-

“the Act® means the Companies Act, 1985, but so that any reference {o any
provision of the Act shall be deemed to include a reference to any statutory
modification or re-enactment of that provision for the time being in force,

“the Comsmiltee” means the Commitiee of the Company.

*the seal” means the common seal of the Company.

“secretary” means any person appointed to perform the duties of the secredary of the
Company.

“the studio”™ means any premises used by the Company as a studio for art and
artislic activities.

“the United Kingdom® means Great Britain and Northem Ireland.

Exprassions referring to writing shall, unless the contrary intention appears, be
consirued as including references (o printing, lithography, photography, and other
modes of reprasenting or reproducing words in a visible form,

Unless the context otherwise requires, words or expressions conlained in these
Articies shall bear the same meaning as in the Act or any statutory modification or
re-enactment thereof for the time being in force.




OBJECTS

2. The Company is establishad for the objects expressed in the memorandum of
Assaciation.

MEMBERS

3. The subscribers to the Memorandum of Association and such other persons
eighteen years of age or over as the Committee shall admit to membership shall be
mambers of the Company. Every member of the Company shall either sign a wrilten
consent to become a member or sign the register of members on becoming a
member.

4, Unless the members of the Commitiee or the Company in General Meeting
shall make other provision pursuani to the powers contained in Arlicle 62, the
members of the Commitiee may in their absolute discretion permit any member of
the Conpany to retira, provided (regardiess of any other provision pursuant {o
Article 55) that after such retirement the number of members is not less than three.

GENERAL MEETINGS

5. The Company shall in each year hold a General meeting as its Annual
General Meeting in addition to any other meetings in that year, and shall specify the
meeting as such in the notices calfing it; and not more than fifteen months shali
elapse batween the date of one Annual 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 monihs 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 Committee shall appoint. All General Meetings other
than Annuai General Meetings shall be calied Extraordinary General Mestings.

6. The Commitiee may, whenever they think fit, convene an Exiraordinary
General Mesting, and Extraordinary General Meetings shall also be convened on
such requisition, or, in default, may be convenad by such requisitionisis, as provided
by Section 368 of the Act. In addition the Chairman of the Commities may at any
time convene an Exiraordinary General Meeting and the Secretary shall, within 21
days of receiving @ written request to convene an Extraordinary General Meeting,
signed by at least 3 Members of the Company, convene an Extraondinary General
Meeting. If at any time there are not within the United Kingdom sufficient members
of the Committee capable of acting to form a quorum, any member of the Committee
or any two members of the Company may convene an Extraordinary General
meeting in the same manner as nearly as possible as that in which meetings may be
convened by the Commiitee.

NOTICE OF GENERAL MEETINGS
7. An Annual General Meeting and a meeting called for the passing of a special

resolution shall be called by twenty-one days’ notice in writing at the least, and a
meeting of the Company other than an Annual General Meeting or a meeting for the



passing of a special resolution shall be called by fourteen days’ notice In writing at
the least. The nolice 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 hereinafter 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 Articies of the Company, entitied to receive such notices

from the Company:

Provided that a mesting of the Company shall, notwithstanding that it is called by
shorter notice than that specified in this Article, be deamed to have bean duly called

fiitis so agreed:-

(a) inthe case of a meeting cailed as the Amual General Meeting, by alt
the mermbers entitlad to attend and voté thereat; and

(b) in the case of any other meeting, by a majority in number of the
membars having a right to attend and vote at the meeting, being a majority together
representing (subject {o the provisions of any elective resolution of the Company for
the time being in force) 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 ertitied to receive notice shall not invalidate the
proceedings at that meating.

PROCEEDINGS AT GENERAL MEETINGS

9. No business shall be transacted at any General Meeting unless a quorum of
members 18 present at the time when the meeting proceeds to business; save as
herein otherwise provided, three of the Members or one-third of the membership,
whichever shall be the greater shall be a quorum. ¥ within half an hour from the
time appointed for the meating a quorum is not present, the meeting, if convened
upon the requisition of members, shall be dissolved; in any other case # shall stand
adjoumed 10 the same day in the next week, at the same time and place, or 1o such
other day and at such other time and place as the Committee may delermine.

10. The chalrman, if any, of the Committee shall preside as chairman at every
General Meeting of the Company, or if there is no such chairman, or if he shall not
be present within fifieen minutes after the time appointed for the holding of the
meeting or is unwilling to act the members of the Commitiee present shall elect one
of their number to be chairman of the meeting.

11. I at any meeting no member of the Commitiee is willing to act as chairman or
if no member of the Commiitee [s present within fifleen minutes after the time
appointed for holding the meeting, the members present shall choose one of their
number to be chairman of the meeting.

12.  The chairman may, with the consent of any meeting al which a quorum Is
present {(and shall if so direcled by the meeting) adjourn the meeting from time to




time and from place to place, but no business shall be ransacted at any adjoumed
meeting other than the business left unfinished at the meeting from which the
adjournment took place. When a meeting is adjourned for thirly days or more,
notice of the adjoumed meeting shall be given as in the case of an original meeting.
Save as aforesaid it shall not be necessary to give any notice of an adjournment or
of the business to be transacted at an adjourned meeling.

13. At any Ganeral Meeting a resolution pui to the vole 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

(c) by any member of members present in person of by proxy and
representing not less than one-tenth of the total voting rights of all the members
having the right to vite at the mesting.

Unless a poll be $0 demanded a deciaration 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 recorded in favour of or against such resolution.

The demand for a poll may be withdrawn.

14.  Except as provided in Article 15, if a poll is duly demanded it shall be taken in
such manner as the chairman direcis, and the result of the poll shall be deemed to
be the resalution of the meeting at which the poil was demanded.

15. A poll demanded on the election of a chainrman, or on a question of
adiournment, shall be taken forthwith. A poill demanded on any other question shall
be taken st such time as the chairman of the meeting directs, and any business
other than that upon which a poll has been demanded may be proceeded with
pending the taking of the poll.

VOTES OF MEMBERS
16. Ewvery member shall have one vote.

17. A member of unsound mind, or in respect of whom an order has been made
by any court having jurisdiction in iunacy, may vole, whether on a show of hands or
on a poll, by his commitiee, receiver, curator bonis or other person in the nature of a
commitlee, receiver, or curalor bonis appointed by that court, and any such
committes, receiver, curator bonis or other person may, on a poll, vote by proxy.

18. No member shall be eniitted io vole at any Generai Meeting unless ail
moneys presently payable by him to the Company have been paid.



CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

19.  Any corporation which Is 8 member of the Company may by resolution of its
Commitiee or other governing body autharise such person as it thinks fittoactasits
representative at any meeting of the Company, and the person so authorised shali
be enlitied to exercise the same powers on behalf of the corporation which he
represents as that corporation could exercise if it were an Individual member of the

Compeny.
EXPENSES OF COMMITTEE OF MANAGEMENT

20. The members of the Committee shall be paid all reasonable out of pocket
expenses properly incurred by them in attending and retuming from meetings of the
Committee or any committee of the Commitiee or General Meetings of the Company
or in connection with the business of the Company.

BORROWING POWERS

21.The Committee may in furtherance of the objects of the Company but not
otherwise exercise all the powers of the Company to borrow money, and, subject
always to Sections 38 and 39 of the Charities Act 1993, to mortgage or charge its
underiaking and property, or any part thereof, and to issue debentures, debenture
stock and other securities, whether outright or as security for any debt, liability or
obligation of the Company or of any Charitable Organisations if such activity is
directly in furtherance of the objects of the Company subjsct {0 such consents as
may be required by law.

POWERS AND DUTIES OF THE COMMITTEE

22.(a) The business of the Company shall be managed by the Committes, who may
pay &l expenses incummed in promoting and registering the Company, and may
exercise all such powers of the Company as are not, by the Act or by these Arlides,
required to be exercised by the Company in General Meeling, subject nevertheless
to the provisions of the Act or these Articles and to such reguiations, being not
inconsistent with the aforesald provisions, as my be prescribed by the Company in
General Meeting; but no regulation made by the Company in General Meeting shall
invalidate any prior act of the Commitlee which would have been valid if that
regulation had not been made.

(b} In the exercise of the aforesald powers and in the management of the
business of the Company, the members of the Commitiee shall aiways be mindful
that they are charity trustees within the definition of Section 87 of the Charities Act
1993 as the persons having the general controf and management of the
administration of a charity.




23.  All cheques, promissory notes, drafts, bllls of exchange and other negotiable
instruments, and all receipts for moneys paid to the Company, shall be signed,
drawn, accepled, endorsed or otherwise executed, as the case may be, only by
person(s) duly authorised as signatory(les) for such items by resolution of the
Commitiee.

24. The Committee shall cause minutes to be mede in books provided for the
(a)  of all appointments of officers made by the Committee;

{(b) of the names of the members of the Committee present al each
meeting of the Coammittes and of any committee of the Committee;

(c) of all resolutions and proceedings at all meetings of the Company, and
of the Committee and of commitiees of the Commitiee.

COMMITTEE OF MANAGEMENT

25. (a) The meximum number of the members of the Committee shall be ten
and the minimum number of members of the Commitiee shall be three.

(b) For the purposes of this Article “user member” means any person who
is registered as a user of the situdio (whether or not he is a member of the
Company).

{c) The user members may, by a resolution passed by a majority vote at a
meeting of the user membaers, at any time prior to the first Annual General Meeting
of the Company, appoint two user mambers to be members of the Committes. The
person so appointed shall retire from the Committee at the user members’ meeting
held immediately prior to the first Annual General Mesting of the Company but may,
if willing to do so, offer himself for re-appointment 10 the Committee at that meeting.

{d) At the user members’ meeting held immediately before each
succassive Annual General Meeting of the Company the member of the Committee
appointed by the user members shall retire from-office. At that meeting the retiring
user mamber, if willing to act and duly re-appointed by a majority vote, or some
other user member who is willing to act and is appointed by such majority vote, shall
be re-appointed or appointed (as the case may be) to the Commities. In
circumstances where more than one user member stands for re-appointment or
appointment thera shall be a written ballot at the said meseting and the user member
receiving the greatest number of votes shall be re-appointed or appeinted (as the
case may be).

(&) Every user member proposed for appointment or re-appointment
pursuant to paragraph {c) or (d) above must be proposed and seconded in writing by
two other user members.

(A i the member of the Commiltee appointed by the user members for
any reason vacates office the user members may appoint any user member willing
to act to fill the vacancy. Such appointment shall be majorily vole at & user



members' meeting. Any person so appointed shall be subject to retirement in
accordance with paragraph (d) above.

(@ Not more than two members of the Committee appointed by the user
members shall hold office at any time.

26. The Commitiee may, by resolution at @ meeting of the Commitiee, appoint
any person as 2 member of the Committee in addition io the person appointed
pursuant to Article 25 above PROVIDED ALWAYS that not more than 8 members of
the Committee appointed pursuant to this Arlicle and Article 27 below shall hold
office at any time. The Commitiee may appoint any person to fill a vacancy amongst
the members of the Committee appointed pursuant to this Article.

27. Any member of the Committee appointed pursuant to Article 26 above shall
hold office only unti the next Annual General Meeting following his appointment. At
such meeting he shall retire but may, if willing to act, offer himself for re-appointment
by resolution of the Members of the Company at such meeting. If 2a member of the
Committee retiring pursuant to this Article:-

@) Does not offar himself for re-appointmeant
or

(i) Does offer himself for re-appointment but the resolution to re-appoint
him is defeated at the meeting

the Committee may fill the vacancy pursuant to its powers set out in Arlicle 26
above.

DISQUALIFICATION OF MEMBERS OF THE COMMITTEE
28. The office of a member of the Committee shall be vacated if the member:-

(a) becomas bankrupt or makes any arrangement or composition with his
creditors generally; or

(b} becomes prohibited from being a member of the Committee by reason
of Section 72 of the Charities Act 1993 or any order made under any provision of the
Act or any other statute or otherwise becomes prohiblted by law from being a
member of the Committee; or

(c} becomes incapable by reason of mental disorder, iliness or injury of
managing and administering his property and affairs; or

(dy resigns his office by nolice in writing to the Company; or
(e) is directly or indirectly interested in any contract with the Company and

fails to declare the nature of his interest in manner required by Section 317 of the
Act; or



() Dbeing o mamber of the Committee appointed pursuant to Articdle 25
above, he ceases to be a user member as defined in that Article,

23. A member of the Commitiee shall not vote in respect of any contract in which
he is interested or any matter anising thereout, and if he does so vote his vole shall
not be counted.

REMOVAL OF MEMBERS OF THE COMMITTEE

30. The Company may by ordinary resolution, of which special notice has been
given in accordance with Section 379 of the Act, remove any member of the
Committee hefore the expiration of his perlod of office notwithstanding anything in
these Articles or in any agreement between the Company and such member of the
Committee.

31. The Company may by ordinary resclution appoint another person in place of
a member of the Committee removed from office under the immediately preceding
Article.

PROCEEDINGS OF THE COMMITTEE

32. The commitise may meet together for the despatch of business, adjourn, and
otherwise régulate their meetings, as they think fit provided that they shall hold at
least three Commitiee meetings in every calendar yaar. Questions arising at any
meeting shaill be decided by a majority of votes. A member of the Commitice may,
and the secretary on the requisition of a member of the Committee shall, at any time
summon a meeting of the Commitiee. it shall not be necessary to give notice of a
meeting of the Comerittee to any member of the Committee for the time being absent
from the United Kingdom.

33. The quorum necessary for the transaction of the business of the Commiittee
shall be one-third of the number of members of the Committae for the time being or
three members of the Committee whichever shall be the greater number.

34. The continuing members of the Commitiee may act notwithstanding any
vacancy in their body, but, if and so long as their number is reduced below the
nurber fixed by or pursuant to the Articles of the Company as the necessary
quorum of members of the Committee, the continulng number of members of the
Committee to that number, or of summoning a General Meeting of the Company, but
for no other purpose.

35. The Committee may delegate any of their powers to sub-commitiess
consisting of such majority of members of their body as they think fit; any sub-
committee so formed shall in the exercise of the powers so delegated conform to
any regulations that may e imposed on it by the Committee and shall fully and
promptly report all acts and proceedings to the Cormmitise as soon as is reasonably
practicable.



368. A sub-comuritiee may elect a chairman of its meelings: if no such chairman is
elected, or if at any meeting the chairman is not present within five minutes afler the
time appointed for holding the same, the members present may choose one of their
number fo be chairman of the meeting.

37. A sub-commitiee may meet and adjoumn as it thinks proper. Questions arising
at any meeting shall b determined by & majority of votes of the members present,
and in the case of an equality of voles the chairman shall have a second or casting
vote.

38. Al acts done by any meeting of the Committee or of a sub-commitiee of the
Committee, or by any person acling as a member of the Committee, shail
notwithstanding that it be afterwards discovered that there was some defect in the
appointment of any such member of the Committee or person acting as aforesaid, or
that they or any of them were disqualified, be as valid as if every such person had
been duly appointed and was qualified to be a member of the Committee.

39. A resolution in writing, signed by all the members of the Committee for the
time being entitled to recsive notices of a meeting of the Committee, shall be as
valid and effectual as if it had been passed at a meeting of the Committee duly
convened and heid.

40. The Committee may invite such persons as it thinks fit to attend General
Meetings of the Company, mestings of the Commitiee or meetings of any sub-
commitiee of the Comwnittee provided always that persons so invited shall not be
entitled to vote at any such meeting and may only spaak if invited to do so by the
person chairing the meeting.

41. The Chairman of the Committee shall preside as chairman at all meetings of
the Committee but if he is unwilling to act or is not present within five minutes after
the time appointed for hoiding the meeting the members of the Committee present
may choose one of their number to be chairman of that mesting.

HONORARY OFFICERS

42 (a) The members of the Company shall, be resolution at the Annual
General Meeting, elect members of the Committee as honorary officers. The
honorary officers shall be the Chaiman of the Committee and the Secretary and
such other honorary officers as the Company may, by resolution in General Meeting,
from time to fime determine. Provided that the first Secretary shall be appointed
pursuant to Section 13(5) of the Act. The honorary officers shall not be counted in
calcutating the maximum number of members of the Committee pursuant fo
paragraph (a) of Article 25 above.

(b) The Secrelary shall be Secretary of the Company for the purposes of
the Act.

{c) A provision of the Act or these Articles requiring or authorising a thing
to be dona by or to a member of the Commitiee and the Secretary shall not be



satisfied by its being done by or to the same person acting both as member of the
Cornmittee and as, or in place of, the Secretary,

43. The Committee may fill any vacancy arising amongst the honorary officers
from amongst the members of the Committee. Any person so appointed shall retire
as an honorary officer (but not as 2 member of the Commiltee unless retiring
pursuant to Article 27 above) at the next Annual General Meeting. [f eligible he may
offer himself for re-appointment as an honorary officer at that meeting.

EMPLOYEES

44, The Comwniites shall have power, in its complete discretion, to appoint and
dismiss staff of the Company PROVIDED ALWAYS that no member of the
Committee may be appointad to fee paying posts within the Company nor shall any
staff be appointed to the Commiitee.

THE SEAL

45. Iif the Company has a seal the Committee shall provide for its safe custody
and it shall only be used by the authority of the Committee or of a committee of the
Committee authorised by the Committee in that behalf, and every instrument to
which the seal shall be affixed shall be signed by a member of the Commitiee and
shall be countersigned by the secretary or by a second mamber cf the Commitiee or
by some othar person appointed by the Commities for the purpose.

ACCOUNTS

46. The Committee shall cause accounting records 1o be kept in accordance with
the provisions of the Act,

47. The accounting recards shall be kept at the registered office of the Company
or, subject to the provisions of the Act, at such other place or places as the
Committee thinks fit, and shall always be open to the inspection of the officers of the

Company.

48. The Committee shall from time to time determine whether and to what extend
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 o the inspection of
mambers not being members of the Commifiee, and no member {not being a
mermber of the Committee)} shall have any right of inspecting any account or book or
document of the Company except as conferred by siatute or authorised by the
Committee or by the Company in General Meeting.

49. The Commitiee shall from time to time in accordance with the provisions of
the Act, cause to be prepared and to be laid before the Company in General
Mesting such profit and loss accounts, balance sheets, group accounts (if any) and
reports as are referred to in those provisions.



50. A copy of the financial statements which are to be presented
before the members in General Meeting shall be sent to the
members, not less than twenty one days before the date of the
meeting.

51. Deleted 21™ December 2017

NOTICES

52. A notice may be given by the Company to any mamber 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 notice to him. Where 2
notice is sent by post, service of the notice shall be deemed 1o be effected by
properly addressing, prepaying and posting a letter containing the notice, and o
have been effected in the case of a nolice of a meeting at the expiration of 240
hours after the lelter containing the same is posied, and in any other case at the
time at which the ietier would be deliverad in the ordinary course of post.

53. Notice of every General Meeting shali be given in any manner 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 notices to themy

(b) every person being a trustee in bankrupicy of a member where the
member but for his bankruptcy would be entitied to receive notice of the meeting;

(c} the audltors for the time being of the Company; and

{d) each member of the Committee.
No other person shall be entitled to receive notices of General Meetings.
DISSOLUTION
54. Clause 7 of the Memorandum of Assodciation relating to the winding up and
dissolution of the Company shall have effect as if the provisions thereof were
repeated in these Articles.

RULES OR BYE LAWS




55. (38) The Commitiee may from time to time make such Rules or Bye Laws
as It may deem necessary or expedient or convenient for the proper conduct and
management of the Company and for the purposes of prescribing classes of and
conditions of membership, and in particular but without prejudice to the generality of
the foregoing, it may by such Rules or Bye Laws reguiate:-

(i} The admission and classification of members of the Company,
and the rights and privileges of such members, and the conditions of membership
and the terms on which members may resign or have their membership terminated
and the entrance fees, subscriptions and cother fees or payments to be made by
members.

(i) The conduct of membars of the Company in relation to one
anocther, and to the Company’s servants,

(i} The setting aside of the whole or any part or parts of the
Company’'s premises al any particular time or imes or for any particular purpose of
purposes.

(v The procedure Bt General Meetings and meetings of the
Commitiee and sub-commitiees of the Committee in so far as such procedure is not

reguiated by these presents.

(v} And, ganerally, all such matters as are commonly the subject
matter of Company rules.

{b) The Company in General Meeting shail have power to aller or repesl
the Rules of Bye Laws and to make additions thereto and the Committee shall adopt
such means as they deem sufficient fo bring to the notice of members of the
Company ali such Rules or Bye Laws, which so long as they shall be in force, shall
be binding on ail members of the Company. Provided, nevertheless, that no Rule or
Bye Law shall be inconsistent with, or shall affect or repeal anything contained in,
the Memorandum or Articles of Association of the Company.

INDEMNITY

66 (a) Every member of the Committee or other officer of the Company shall
be indemnified out of the assets of the Company against all losses or liabilities
which he may sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, Including any fiability incurred by him in defending any
proceedings, whether civil or criminal, in which judgement is given in his favour or in
which he is acquitied or in connection with any application under Section 727 of the
Act in which relief is gramted 10 him by the Court, and no member of the Comsmittee
or other officer shail be liable for any loss, damage or misfortune which may happen
fo or be incurred by the Company in the proper execution of the duties of his office
or in relation thereto, But this Article shall only have effect in so far as its provisions
are not avoided by Section 310 of the Act,




() The members of the Commitiee shall have power to purchase and
maintain for any member of the Committee or officer of the Company
insurance against personal liabillty for acts properly ungertaken by

them or undertaken by them in breach of trust but under an honest
mistake.

WE, the subscribers to these Artides of Association, wish to be formed into a
Company.

Names and addresses of Subscribers




