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TICEHURST HOUSE PRIVATE CLINIC LIMITED %"‘1“‘“ Nt
Registered MNo: 904127 S a
The Companies Act 1985
Company Limited by Shares

At an Extraordinary General Meeting held at 41 Tower Hill,
London EC3 on 24th March 1993, the followihg Resolution was
passed as a Special Resolution.

“That the Memorandum of Association of the Company be altered
by the deletion of Clause 3(F) thereof and the substitution
therefor of the following:-

"(F) To borrow and raise money and secure any debt or
obligation of ox binding on the Company in such manner as may
be thought f£it, and in particular by mortgages or charges
upon the undertaking and all or any of the real and personal
property and assets (present or future), and all ox any of
the uncalled capital for the time being of the Company, or by
the creation and issue (at par or at a premium or discount
and for such consideration and with and subject to such
rights, powers, privileges and conditions as may be thought
fit) of debentures, debenture stock or other obligations or
securities »f any description, and whether with or without
the Company receiving any consideration to guarantee or
secure (with or without a mortgage or charde on all or any
part of the undertaking and assets, present and future and
the uncalled capital for the time being of the Company) the
performance of the obligations, and the payment of the
principal of, and dividends, interest and premiums on, any
stocks, shares, debentures, debenture stock or other
securities of any person, firm or company, including (without
prejudice to the generality of the foregoing) any company
which is for the time being a subsidiary of the Company (as
defined by Section 736 of the Companies Act 1985) or the
holding company (as defined by the said Section) or another
subsidiary (as so defined) of the Company’s holding company
or otherwise associated with the Company in business and
(without prejudice to the generality of the foregoing) to
procure bankers or others to guarantee all or any of the
obligations of the Company".

M.G. ROGERS ,A/L ’ :
¢ éf%ijl; W/(

Chairman
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The Companies Aet, 1948

COMPANY LIMITED BY SIARES

fMemorandum of Ysgociation

OF

TICERURST HOUSE PRIVATE CLINIC LIMITED

1. The name of the Company is *“ TrcEEURST HOUSE PRIVATE
OLINIC LIMITED.”

2. The Registered Office of {he Company will be situate in
England.

3. The objeets for which the Company is established are ;—

(A) To acquire the goodwill and all or any of the assets and
liabilities of the business of superintending the care and
m.nagement of lanatie or insane persons heretofore
carried on at Ticehurst in the County of Sussex under the
style or firm of ‘ The Doctors Newington * and also
the freehold of the Asylum or Establishment in which
such business has been carried on and of the lands,
buildings and premises held therewith, and to carry on
and extend such business,

(B) Tor the purposes aforesaid forthwith upon incorporation
to enter into agreements in the terms (with or without
modification) of the drafts which have already been v
prepured and are subscribed for identification by
Mr. Leonard Mager and which are expressed to be made
(1) botween John Courtney Lane Andrews and IMerbert
Archer Hayes Newington of the one part and the
Company of the other part, (2) between Charles May
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Hayes Newington and Campbell Newington of the first
part, Mary Gertrude Fancourt Newington and Duarrant
Henry Cooper and Charles Wigan of the second part, and
the Company of the third part, and (3) between Mary
Gertrunde TFancourt Newington and Durrant Ienry
Cooper of the one part and the Company of the other
part, and to carry the said agreements when entered
into into effect with such (if any) modifications as may
be agreed uponn.

(&) Generally to carry on at Ticehurst aforesaid or elscwhere
the business of owning, managing, conducting, and
carrying on public or private lunatie asylums or establish-
ments for the care of lunatics or insane persons or persons
of unsound mind, or hospitals, nursing homes, and any
other like establishments, and to make provision for the
medical treatment, superintendence, care, and manage-
ment of any persons coming for treatment to any such
establishments, and to carry on any other business which
is considered ineidental or conducive to, or which can
conveniently be carried on in connection with any such
business or establishment as aforesaid.

(D) To carry on the businesses of farmers, dealers in and
breeders of horses, cattle, sheep, pigs, poultry, and game,
dairymen, milk confractors, dairy farmers, millers,
purveyors and vendors of milk, cream, cheese, butter,
eggs, poultry, game, and provisions of all kinds, green-
grocers, butchels, sausage manutacturers, growers of and
dealers in corn, hay and straw, vegtables, scedsmen, and
nurserymen, and buy, sell, and trade in any goods
usually traded in any of the above businesses or any
other business associated with the farming or gardening
inferest.

(8) To purchase or olherwise acquire for any estate or
interest any property, real or personal, or rights of any
kind which may appear to be necessary or eonvenient for
any business of the Company, aud to develop and twrn
fo account and deal with the same in such manner as
may be thought expedient.
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(F) To borrow and raise money and secure any debt or
abligation of or binding on the Company in such mannexr as may
be thought f£it, and in particular by mortgages or charges
upon the undertaking and all or any of the real and personal
property and assets (present or future), and 2ll or any of
the uncalled capital for the time being of the Company, or by
the creation and issue (at par or at a premium or discount
and for such consideration and with and subject ¢o such
rights, powers, privileges and conditions as may be thought
£it) of debentures, debenture stock or other obligations ox
securities of any description, and whether with or without
the Company receiving any consideration to guarantee or
secure (with or without a mortgage or charge on all or any
part of the undertaking and assets, present and future and
the uncalled capital for the time being of the Company) the

performance of the obligations, and the payment of the
principal oZ, and dividends, interest and premiums on, any
stocks, shares, debentures, debenture stock or other

securities of any persan, Tirm or company, including (without
prejudice to the generality of the foregoing) any company
which is for the time being a subsidiary of the Company (as
defined by Section 726 of the Companies Act 1985) or the
holding company {(as defined by the said Section) or ancother
subsidiary (as so defined) of the Company‘s holding company
or otherwise associated with the Company in business and
(without prejudice to the generality of the foregoing) to
procure bankers or others to guarantee all or any of the
obligations of the Company .
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(¢} Tomake,accept, ondurw, pegetiate and exeente promissory
notes, bills of exchange, and other negotialle instruments.

(31) To amalgamate with or enter into partnership or any
joint purse¢ or profit sharing arrangement with or
co-operate in any way with any company, {irm, or person
carrying on or proposing to carry on any business within
the objects of this Company.

(1) Lo promote any company whose objects shall include the
acquisition of all or any of the assets or liabilities of this
Company or the promotion of which shall be considered
to be calenlated to advance directly or indirectly the
objeets of this Company or the interests of its members.

(1) To lend money to and guarantee the performance of the
obligations of and the payment of dividends and interest
on any stock, shares and sceurities of any company, firm,
or person in any ease in which sueh loan or guarantee may
be considered likely direetly or indirectly to further the
objeets of this Company or the interests of its members.

() To sell, lease, grant licenees, easements and other rights
over, and in any other manner deal with or dispose of the
undertaking, property, assets, rights and cffects of the
Company or any part, thereof for such consideration as
may be thought fit, and in particular {or stocks, shares or
securities of any other company whether limited or
unlimited.

(r) To subscribe for, purchase or otherwise acquire, and to
hold, dispose of, and deal in the sharves, stocks and
seenrities of any company promoted by this Company,
or carrying on or proposing to carry on any business
within the objeets of this Company, buk so that no part
of the monies or assels of the Company shall be applied
in the purchase of or in loans upon the security of any
shares of the Company.

(31) To take afl necessary or proper steps in Parliament or
with 1he authoritics, national, loewl, municipal or other-
wise, of any place in which the Company may have
interests, and to carry on any negofiations or operations
for the purpose of direetly or indirectly carrying out the
objects of 1the Company ov effecting any modification
in the constitution of the Company or furthering the
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intevests of its members, and o Onpose uny such steps
taken by any othey -ompany, firm op person which may
be considereq Likkely direeiy yor indirootly to prejudice the
interests of the C‘-ompnny Or its members,

(N} To subseribe op guarantee money for any national,
ch:uitul‘.lc, bvnovofent, publie, genepy] OF useful objeet
ur for any exhilition,

{0) To Stant pensiong o gratuities fg any employees gop
ex-employeey o the Oompany or its Predecessors in
business, or the relations, tonnections op dependents of
any such persons, and to establish op support associations,
in:stit-utions, clubs, funds and trustg caleulated to benefit;
Uy such persong or otherwise advance the intereiis g
the Comp:my or of ity membopg,

(P} To invest any moneys of the Gompnny 0t for the time
being required for the seneral purpoges of the Lompany
in such investments (other than shares in tha Poripy iy)
4% may he thought Proper and 1o hold, sell op vtherwise
deal with syep investments,

(Q) To do alj op any of the things, anqg matters aforesaiq either
as prineipals, agents, Contractors, trustees op nth_erwiSG,
and by op through irustees, agents op otherwise, ang
either alone or in conjunetion with otheys,

(») To distribute any of the agseig of the Company among
the membery it specie op Y proceeds of sale or disposal
of any property of the Gomp:my but so that no distrihy-
tion AMOWLI M 1o reduction of capital be mage except
Wwith e Sadtetion (if any} for the time being required by
law,

(8) o do an Sueh things ag My be consideyeg to be ineidenta)
or conducive tg the attainmeng of the above gp any of
them provided that hothing in the Memorandym con-
tained shajy anthorise the (}ompa-ny to earry on the
husiregy of Assurance wighiy, the nerning of Seetion 1
of the Assurance Companieg Act 1909 op the ordinary
business of bankers op of stock ang 8hare brojeys, And
it ig hoereby deelared that the word « Gompauy " in thig
clause shall pa deemeq to include any parinership gp any
other body of bDersons  whetjeyp iucorpomted or not
ineorporateq and  whethey domicileq iy thz Uniteg
Kingdomw op elsnwhere, and the objects fpecified in eqcl
of the varagr. hs of thig clanse shall 1p regarded gag
independent Omjects ang aceordingly shaj be in nowige
limiteq by reference to any othep paragraph op by the
hante of tha Company.
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4. The liability of Members is limited.

8. The share capital of the Company is £30,000 divided into
13,200 Four per cent., Cumulative Preference Shares of £1 each and
336.000 Ondinary Shares of 1s. each. The said Preference Shares
shall confer on the holders thereof the right to a fixed cumulative
preferential dividend at the rate of Four per eent. per annum and the
right on a winding up or other return of capital to repayment of the
capital paid up thercon together with a sum equal to all arrears and
aceruals of the said fixed dividend thereon whether earned or declared
or not in priority to the other shares in the capital of the Company,
but no furfher right to participate in the profits or assets of the
Company.

6. The share of the Company whether part of the original or
any increased capital of the Company may be issued with any special,
qualified, preferred or deferred rights and privileges or conditions as to
capital, dividends, rights of veting or other matters but so that any
such rights, privileges or conditions shall not be altered or modified
except in accordance with the Articles of Association of the Company.

10179




vi

WE, the several persons whose names, addresses and descriptions are
subseribed are desiveus of being formed into 4 Company in pursuance
of this Memorandum of Association and we respeetively ngree to take
the number of shares in the capital of the Company set opposite to our
respective names,

Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by each
Subseritwr
ETHEL D. ANKINS, One
St. Ronans,
Bedford Hili,
Balham, 5. W.12,
Widow,
ALICE G. COCKING, One
Ellesmere,
Woodville Road,
South Woodford, I8.18,
Spinster.

Dated the 24th day of January, 1918.

Witness to the above signatures—

LEONARD MAGER,
70/71. Gracechurch Street, B.C.3,
Solicitor.

T



No. 994127

The Companies Aets 1048 to 1967

COMPANY LIMITED BY SHARES

Special Begolution

QF

TICEHURST HOUSE PRIVATE CLINIC LI#HTED

Passed 26th April, 1974

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held on the 26th April, 1974, the

following RESOLY TION was duly passed as a SpcraL RESOLUTION :—

SPECIAL RESOLUTION

That the regulations contained in the printed document
submitbed to this meeting and for the purpose of identification
subseribed by the Chairman hereof be approved and adopted as
the Articles of Assoeiation of the Company in substitution for and
to the exclusion of the existing Articles thereof.

W. . . NEWINGTON,
Chairman.




The Companies Acts 1945 to 1967

COMPAXY LIMITED BY SIIARES

NEW

Articles of Aggociation

or

TICEHURST HOUSE PRIVATE CLINIC LIMITED

(Adopted by a Special Resolution passed 26th April, 1974)

PRELIMINARY.

1. The regulations contained in Parts I and IT of Table A in the
Tirst Schedule to the Companies Act 1948 (hereinafter called
“Mable A *) shall apply to the Company save in so far as they ave
varied or excluded by or are inconsistent with these regulations.

2. Regulations 24, 53, 76, 77 and 89 to 97 (inclusive) in Part T
of Table A. and regulations 3 and 5 in Part II of Table A shall not
apply to the Company.

SHARE CAPITAL.

3. (A) The share capital of the Company is £30,000, divided
into 13,200 4 per cent. Cumulative Preference Shares of £1 each and
336,000 Ordinary Shares of 5p each. The said Preference Shares shall
confer on the holders thereof the right to a fixed cvinulative prefer-
ential dividend at the rate of 4 per cent. per annum and the right on
2 winding up or other return of capital to repayment of the capital paid
up thercon together with a sum equal to all arrears and aceruals of
the said fixed dividend thercon whether earned or declared or not in
priority to the other shares in the capital of the Company, but no
further right to participate in the profits or assets of the Company.

(B) The shares shall be at the disposal of the Directors who may
(subject to the provisions of the Act) allot, grant options over, or
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otherwise dispose of them to such persons and at such times and on
such terms as they think proper, but so that no shares shall be issued
at a discount, except in accordance with the provisions of the Act.

TRANSFER OF SITARES.

4. The transferee of a share which is fully paid up shall not he
required to sign the instriment of transfer and regulation 22 of Part 1of
Table A shall be read accordingly.

5. No transfer of any share in the capital of the Company shall
be made or registered without the previous sanetion of the Dircctors
who may without assigning any reason decline to give any such
sanction,

RESOLUTIONS.

6. A resolution in writing signed by all the Members for the
time being entitled to vote shall be as effective for all purposes as an
Ordinary Resolution duly passed at & General Meeting of the Company,
duly convened and held, and may consist of several documents in the
like form each signed by one or more Members.

DIRECTORS AND DIRECTORS’ POWERS.

7. The number of the Directors shall not be less than two.

8. Tach Director shall have the power from Gime to time to
appoint with the approval of the Board of Directors any person to
act as alternate Director in his place at all meetings and in all pro-
ceedings at which, and on all oceasions when he shall not himself act,
and on such appointment being made the alternate Director shall
exeept a8 to remuneration be subjeet in all respeets to the ferms and
conditions existing with reference to the other Directors of the Com-
pany. An alternate Diveetor shall be an officer of the Company and
shall alone he responsible for his own aets and defaults and he shall not
be deemed to he an agent of the Director appointing him and the
Direetor so appointing shall not be responsible for the acts and defaults
of an alternate Director so appointed. An alternate Divector shall
ipso Jacto vacate office if and when the Director so nominating him
vacates office as a Director or removes the nominee from office.  Every
such nominagion and removal under this Article shall be effected in
writing under the hand of the Director making the same.

9. A Director and an alternafe Director shall not require a
share qualification but nevertheless shall be entitled to attend and
speak at any General Meeting of the Company, and at any separate
meeting of the holders of any elass of shares in the Company.
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10. The proviso to regulation 79 of Part I of Table A shall not
apply to the Company.

11. Paragraphs (2) and (4) of regulation 84 in Part I of Table A
shall not appiy to the Compiny. A Director may vote in respect of
any contract or arrangement in which he is interested and shall be
counted in tha quornm present at the meeting notwithstanding such
interest.

12, No Dircetor shall at any time be required to retive or vacate
his office of Director or be ineligible for re-appointment as Director by
reason of his attaining or having attained the age of seventy or any
other age and sub-clause («) of regulation 88 of Part I of Table A shall
be modified accordingly.

13. (1) A Member or Members holding a majority in nominal
amount of the issued Ordinary Shares for the time being in the
Company shall have power from time to time and at any time to
appoint any person as a Director either as an additional Director or
to fill any vacancy and to remove from office any Director howsoever
appointed. Any such appointment or removal shall be effected by an
instrument in writing signed by the Member or Members making the
same, or in the case of a Member being a company signed by one of
its directors or any other authorised rerson on its behalf, snd shall
take effect upon lodgment at the registered office of the Company.

(2) The Directors shall have power at any time and from time
to time to appoint any person to be a Director either to fill a casual
vacaney or as an addition fo the existing Directors.

NOTICES.

14. The following regulations in Part I of Table A shall apply as
amended by this Article :~

(1) The last sentence of regulation 98 shall be deleted ;

(2) In regulation 131 there shall be deleted the words “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 ”’; and

(3) In regulation 134 there shall be deleted all words in
paragraph (e) thereof other than the words  every
member *%,



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

ETHEL D. ANKINS,
St. Ronans,
Bedford Hill,
Balham, 8. W.12,
Widow.

ALICE G. COCKING,
Ellesmwere,
Woodville Road,
South Woodford, E,18,
Syinster.

Dated the 24th day of January, 1918.

Witness to the above Signatures—

LEONARD MAGER,
70/71 Gracechurch Street, E.C.3,
Soligitor,
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