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UNLIMITED COMPANY NOT HAVING A SHARE CAPITAL

OF

GUY’S HOSPITAL NOMINEES .7~

\
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1. The name of the Company is “Guy’s HOSPITAL NOMINEES” .

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

3, The objects for which the Company is established are-—

(&)

To undertake and exeente the office of nowinees for the
purpose of holding and deahing with any read or_persqnal
propecty of security of any kind for and on behalf of and at

N
Y l .

Mlemorvandum of Fssgociation |

the discretion of the Special Trustees of Guy's Hospital

{hereinafter veferred W e “the Bpeeial Trustees”) including
the acquisition of veal and persoaal property, evection of new
builhings, wmprovemest and ppar of existing buildings,
granling of Jeases and ivences, granting of mortgages,
disposal of property and the doing of ali such other things as

are incidental or condueive to the attainment of the above

vbjects ur any of them

(3} To do nll such ather things as are incidental or conducive fo

the atiainment of the above objects or any of them.
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: e’ WE, the several persons whose names and addresses are subscribed are
¥ desirous of being formed into a Company in pursuance of this
| Memorandum of Association. i
’ NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS &
=, DESCRL T IO0N SA\GONTURE. ;‘
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THE COMPANIES AGTS, 1948. To 1967 .
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UNLIMITED COMPANY NOT HAVING A SHARE CAPITAL

Articles of Agsoriation

OF

GUY’S HOSPITAL NOMINEES

INTERPRETATION

1. In these Articles the words standing in the first column of the
table next hereinafter contained shall bear the meaning set opposite to
them respectively in the second eolumn thereof if not. inconsistent with
the subject or context:—-

WORDS : AlgaNines

S sV e e smz
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The Act.. ... TheCompanies Acts, 1948 to 1967 and every statutory
. modification und re-enactment thercof for the time
i beingin lorce.

These presents... . These Articles of Association and the Regulations
of the Comepany from time to time in force.

1

i

The Company ... ~The above-named Company.
The Office ... The Registered Ofice of the Company,
The Seal eo The Common Seal of the Company.

The United ‘
Kingdom ... Great Batain and Northern Ireland,

In writing .. Written or produced by any substitute for writing
or partly one and partly another.

The Trustees ... h The Special Trustees of Guy's Hospital.
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Words importing the singular number include the plural number -and
vice versa.,

Save as aforesaid any words or expressions defined in the Act sball if not
inconsistent with the subject or context bear the same meanings in these
presents. :

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

3. ‘The Company is & private company and accordingly i—

{2) ‘The right to transfer shares (if any) is restricted in manner
hereinafter prescribed;

() - The number of members of the Company (e\clumve of pc,xsons 3
who are in the cmplnymcnt of the Company and of persons
who having been formerly in the employment of the Compaziy ~
were while in such employment and have continued after. -
the determinalion of such employment fo be members of tlm
Company) limited to fifty PROVIDED THAT where tworor
more persons hold ane or more shares {if any) in the Company -
jointly they shall fos the purpose of this regulation be trca.tcd
as a single member; "

(c) Any invitafion to the public to subscribe for any shares: (if-
- any) or debentires of the Company is prohibited;

(©) The Commpany shall not hitve power to ssue shive wamnts
e hearer. o

MEMBERS .

4. For the purposes of registration the number of memiyeks.of the
Company is declured not ty pxcorsd five buk the Dicectors may from hme
to time register an increase of mombers,

5. The munbers of the Company shali be tlhe subscribers to tlw"‘
Memorandum of Association and such person or persons wheo, whether”
upon the termination of membership of any of such subscribers for what"
ever reason or othervise, may be appeinted Trustee or Trustecs and whose:

name or names shall immedintely (herealter be entered as a membm or °
members in the Register of Members.

., X

6. The rights and privileges of members shall not be transierable or Y

transmitiable.

7. Any member who shall cease to be one of the Trustees slnll

1pso faclo cease to be a member of the Company,

,}
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GENERAL MELETINGS

8. The Company shall hold a General Meeting in every calendar
year as its Annual General Meeting at such time and place as may be
determined by the Directors and shall specify the Meeting as such in the
notices calling it, provided that every General Meeting except the first
shall be held not more than fifteen months after the holding of the last
preceding meeting, and that so long as the Company holds its first Annual
General Meeting within cighteen months after its incorporation it need
not hold it in the year of its incorporation.

9. All General Mectings other than Annual General Meetings shall
be called Extraordinary General Mcetings.

10. The Directors may whenever they think fit convene an Extra-
ordinary General Meeting and, without prejudice to the provisions of
Section 132 of the Act, a majority of the members of the Company
may also whenever they think fit reguire the Secretary to convene an
Extraordinary General Meeting and nofify the Divectors thereof.

11. Twenty-one dny.s notice in writing at the least of every Annual
General Meeting and of every mcctmg convened to pass a Special
Resolution, and fourteen dny!- notice in wriling at the least of every other
General Meeting {exclusive in every case both of the day on which it is
served or deemed 1o be served and of the day for which it is given),
specifying the place, the day and the hour of meeting, and in the case of
special business the genera! nature of that business, shall be given in
manner hereinafter mentioned to such persons {including the Auditors)
as are under these peesents or wnder the Act entitled to receive such
notices from the Company; but with the consent of all the mémbers
entitled to receive nolices thereof, er of such proportion thercof as is
preseribed by the Act in the ese of meetings. other than Annual General
Meetings, 2 meeting may be convened by such notice as those members
may think fit.

12, The accidentad omission (o give notice of o meeting to, or the
non-receipt of such nofice by, any person entitled to receive notice
thereof shall not invalidate any resalution passed, or proceeding had, at
any mecting,

PROCEEDINGS AT GENERAL MEETINGS

13. All business shall be decmed special that is transacted at an
Extraordinary General Mecting, and all that is transacted at an Annual
General Mecting shall also be deemed special, with the exception of the
consideration of the income @nd expenditure account and balance sheet,
and the reports of the Directors and of the Auditors and the appointnient
of, and the fixing of the remuncration of, the Auditors,
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14. No business shall be transacted at any General Meeting unless
4 quorum is present when the meeting proceeds to business. Save as
herein otherwise three members persenally present shall be a quorum.

15. If within half-an-hour from the time appointed for the holding
of 2 meeting a quorurt is not present, the meeting shali be dissolved,

I6.  The Chairman (if any) of the Directors shall preside as Chairman
at every General Meeting, but if there be no such Chairman, or if at any
meeting he shall not be present within fiftcen minutes after the time
appointed for holding the same, or shall be unwilling to preside, the
members present shall elect some other Director to preside,

17.  The Chairman may, with the consent of any meeting at which
quorum is present {and shall if so directed by the meeting) adjourn a

nd-from place to place, but no business shai

meeting from time to time, a

.. be transacted at any adjourned mecting other than business which might
- have been, transacted at the megting from which the adjournment took

place. Whenever a meeting is adjourned for thirty days or more, rotice
of the adjourned nmiceting shall be given in the same manner as of an
original meeting, Save as aforesaid, the mentbers shall not be entitled to
any notice of an adjournment, or of the business to be transacted at an
adjourned meeting,

18, At any General Meeling a resolution Puk to the vote of the
meeting shall be decided on a show of hands, unless o poll is, before or
upon the declaration of the resull of the show of hands, demanded by the

-

Chairman or by at least three membess Present in person or by proxy, -

or by a member ar members Presemt an person or by Proxy and repre-
senting one-tenth of the tatg) voling dghts of all the members having the
right to vole at the meiting, and unless o polt berso demanded a declaration
by the Chairman of the meeting that o resolmion has been carried, or
carried unanimously gr by 4 partienlar mjority, or losi, or not carried
by a particular majority, and an eniry o that effect in the minute boolk
of the Company shall b conclusive evidencs of the fact without proof of
the number or proportion of the votes recorded in favour of or against
that resolution. The demang for a poll may be withdrawn, )

19.  Subject to the provisions of Article 20, if o poll be demanded in
manner aforesaid, it shall be taken at such time and place, and in such
manner, as the Chairman of the meeting shall diect, and the result of the
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poll shall be deemed to be the resolution of the meeting at which the
poll was demanded.

20. No poll shall be demanded on the election of a Chairman of a
meeting, or on any question of adjournment.

21. In the case of an equality of votes, whether on a show of hands

or on a poll, the Chairman of the meeting shall be entitled to a second or
casting vote. :

22, The demand for a poll shall not prevent the continuance of a
meeting for the trangsction of any business other than-the question on
which a pel} has been demanded. ) ‘

VOTES OF MEMBERS

23, Every member shall have one vote.

24.  Votes may be given on & poll- ¢ither personally or by proxy.
On a show of hands a member present only by proxy shall have no vote.
A proxy need not be a member,

25. The instroment appointing a proxy shall be in writingunder the
hand of the appointor or his attorsey duly authorised in writing.

26. The instrpient sppointing a proxy and the power of attorney
or other suthority {if any) under which Itis signed or 2 notarially certified

or office copy therzof shall be deposited at the office not less than fortys-~

eight hours belorez the time appointed for holding the meeting or adjourred
meeling ab avhich the peson warid i the instrument proposes-to vote,
or in the case of & poll st less than twenty-four hours before the time
appointed {pr the taking of e poll and in default the instrument of
proxy shail not be treated a5 wlid. No instrument appointing a proxy
shall be valid nfter the expiration of twelve months from the date of its
execution,

27. Aivole given in accordanee with the terms of an instrument of
proxy shall be valid sofwithstanding the previous death or insanity of the
principal or revocation of the proxy er of the authority under which the
proxy was ¢xecuied, provided that no intimation in writing of the death,
insanity or revocation as aforesaid shall have been received af, the office
before the cornmencement of the meeting or adjourned meeting at which,
the proxy is used, ‘ -
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28. Any instrument appointing a proXy shf_:tll be in the following
form, or as near thereto as circumstances will admit :—

: “T
* \ s “of
; ''‘a member of
L "hereby appoint
‘.\\g:gf
; “and failing him,
o« “to vote for me and on my behalf of the {Annual or Extraordina
; ) ) ~ or Adjourned, as the case may be) General Mceting of the Company
; -\ “to be held on the day of , and at every -
T adjournment thereof, |

“As Witness my hand this day of 19 ”

PRPRURE « B

The instrument appointing a proxy shall be deemed to confer authority -
to demand or rejoin in demanding a poil. L

- DIRECTORS

’ 29, The members of the Company shall also be the Directors of t
Company,

T e et B e

h,‘

30.  The subscribers of the Memorandum of Associntion shall be th
first Directors of the Company. .

31 The appoimtment of & niember ws Director shall be effective
as from the day that he i appointed a5 one of the Trosteos and his nam
is registered fn the Register of Monbers as 2 wember of the: Company,

= He shall cease tp be a Dirortor upon is csasing 1o be « member of the,
\ Company, : KRGS

. - POWERS OF THE DIRECTORS

92 The Company may at a General Meeting authaﬁze‘:aﬁyhtﬁ!
i Directors for the time being of the Company to act as an Exvcutiv

ks Committee of the Directors for the purpose of performing da)’-to-dﬁy}:
, administrative functions of the Company. ‘ N

33, The Directors may exercise all the powers of the Company.
to borrow money, and to Mortgage or Charge its undertaking, property
~and uncalled capital, or any part thereof, and to issue Debentures, Deben
ture Stock, and other securities whether outright or as security for 4}

debt liability or obligation of the Company or of any third party.
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PROCEEDINGS OF THE DIRECTORS

34. Meetings of the Directors shall be held at such times and places
as a majority of them shall from time to time direct and in addition a
Director may and on the request of a Director the Secretary shall at any
time summon a meeting of the Directors. The Secretary shall give notice
of all meetings of the Directors to all the Directors save that a Director
who is absent from the United Kingdom shall not be entitled to notice of a
meeting.

35. The Directors may adjourn and otherwise regulate their meetings
as they think fit. The quorum necessary for the transaction of business
shall be two.

36. The Directors shall from time to fime elect the Chairman who
shall be entitled to preside at all meetings of the Directors at whiclhe shall

be present and may determine for what period he is to hold office but -

if no such Chairman be elected or if at any meeting the Chairman be not
present within half-an-hour after the time appointed for holdirig the
Meeting and willing to preside the Directors present sh'L]l choose gne of
their number to be Ch.ummn of the Meeting. :

37. qu,pt in so far as they may be spemﬁcallv :mthonscd by the'-
Company in General ’\{cumg, the Directors may nof delegate any" of -

their powers.

as, The Directors 3lnll cause proper Minutes to be made and Rept

of all appointments, netiohs and pmct:ediug,a of ali \Iectmgs of the

Company and of the Directors.

THE SEAL

39, The Seat af the Company shall not be affixed to :my instrument
except by ihe anthority of o Resolution of the Directors and in the
presence of any (wo Divectors for the time being, (or any one Director
and the &cuomn*) apel the sald two Direclors {or said Director and
Secretnry) shall sign every instrument to which the Seal shall be so
affixed as aforesaid.

ACCOUNTS

40, The Directors shall cause proper books of accounts to be l‘;ept"'“»

with regard to ol transactions affecting any of the Compzmy’s assets.

41, The provisions of the ‘Act with rcgard to. m'untenance and

inspection of the books of accounts shall apply
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42. The provisions of the Act with regard to presentation of acconnts
! to the Company in General Meeting shall apply.

4 s [l

S L I AUDIT

" g, Ones at least in every year the accounts of the C9111P311Y shall
be examined and the correctness of the income and expenditure account

DU and balance sheet ascertained by one or more properly qualificd auditor or :
S auditors.

&

. 44, Auditors shall be appointed and their duties regulated in
S accordance with Sections 159—162 of the Act.

S e e A ook

NOTICES e
et : 45, A notice may be served by the Company upon any member,
1 either personally or by sending it through {he post in a prepaid letter, 5

P B addressed to such member al his registered address as appearing in the
PV Register of Members. -
\ .

em

. - 4o
e o

S ‘ 46. Any member described in the Register of Members by an
A NE ~ -address not within the United Kingdom, who shall from time to time 5
give the Company wn address within the United Kingdom at which o
1 notices may be servad upon him, shall be entitled to have notices served
T X upon him at such address, but, save as aforesaid and as provided by the
/ o . Act, only those members who are deseribad in the Register of Members by

., an address within the United Kingdom shalt be entitied w0 receive noiices
" from the Company.,
‘ i

47, Any notice, it served by post, shall be doamed to have heen
served on the day following that on which the letier containing the
same is put into the post, and in proving sweh service it shal? be sfficient
to prove that the letter containing the notice e propedy addressed
i and put into the post office 98 a propaid letter.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS
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g Datep this 2P dayof  Jowe |, 1975

WiTnESS to the above signatures:— :
LoruESS ATARESH DO PRTION

i D, g. ORAMHRO - S -E };’({}fﬂaﬂw . 32 Urci-nrcqeq /{10' , .d.u, Shimn, o = J?:‘:«’, y— \

t_‘ L]
j PS5, wiefieD B8y, Vesoa 1A Quase D Comts MY Koy }’

3

g ; i ek -rntr oo biost 5% -
- £.0- Rowe '//afl{éq_”? fam/f? zﬂ;, pr :}z;:zo m s
. :Dra RICHIRLSTN /&i’)’@%“ ' Aﬂm& -uu.&.m‘zét @LTS" émnum B ¥

—

‘ " -4 ) - _1(,{, :
T.C. HousTon /ﬂﬁqﬂww | M Oaidvnste Boaos X ; ‘Zrﬁ’
B ' L o :’\ S

St

~ 1




P

“

—ied Dl sy

[

e .
-

FRYKES Y

L

:‘}:"‘;".-

R

TN e e TEYTTTIETI e e L L LT e e s e
- N . . . . )

4 ot
No. 2216304

I hereby certify that

GUY'S HOSPITAL woverwems "

is this day intorporate| vadee the Eompanics Aces 1948 w 1967, and tha the Company js
: /f"
unlimited,

Given under my hand ot Lecdun e 1@{ JURE 1978

-//e/%lér
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Assevrant Registrar of Campanies
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COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
~ of - -

GUY'S HOSP1TAL NOMINEES

Passed this 28th day of January 1991

AT THE FIFTEENTH ANNUAL GENERAL MEETING of the company held at Guy's

Hospital in the London Borough of Southwark on Monday the twenty—eighth

day of January 1991 the following Resolurion was duly passed as a

Special Resclution:—

RESOLUTION .

THAT the Articles of the Company be amended by the deletion of
paragraphs 43 and 44 and the substitution of:—

"In accordance with section 250 of the Companies Act 1985 the company
shall not be obliged to appoint auditors.%




