COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registratisn of a company

Plel?sg do not Pursuant to section 12(3) of the Companies Act 1985
write In
this margin
To the Registrar of Companies For official use  For official use
Please complete =T
logibly, prefecably | | | |
in black type, or ok b — th 6707

bold block lettering  Name of company

*  The British Neurological Research Trust

* Insert full
nama of Company

1, David Charles Warnex
Pickfords Wharf

of
Clink Street
London SE1 9DG
1 delete as do solemnly and sincerely declare that | am a [Solicitor engaged in the formation of the company]t

appropriate e -wwwwmweﬁmemﬁaﬂ%ﬁhﬁmem‘%m&mﬁeﬁmf

Ve undersaction-H2}t and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at Mim 2 v R"‘“-"«, Mowtagne Core Declarant to sign below
birrdon SEU ADU

the F"Fh" day of NOMHW c___’? & . &M
One thousand nine hundred and 2 by = Sevan /
H&N—d——-—-“

before me (r

CRECHRVEE.)
A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

Presentor’'s name address and For official Use
referencs (if any}: New Companies Section Post room

WARMER PRAMSTON
PICKFORDS WHARF
Qur Ref: CLINI STREET
RoW/DCd  LONDOM SE SEG
Telephione §1-403 2301

o T— e 3 L TR i i b e Tt A ST A SRS TP I T s e a— L

Oyez The Soheitous' Law Stotionaty Socioly pic. Uyez Housy, 237 Long Lane. London $E1 4fU V8B5S Editron
feahe 78R
Wk ok ok
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Please do not
write in
this margin

Pleaze complete
legibly, proferebiy
In Ulack type, or
bold block lettering

Note

This decisration
should accompany
the application for
tha rugistration of

COMPANIES FORM No. 30(5)(a)

Deciaration on application for the
registration of a company exemjpt
from: the requirement to use

the word “limited” or its Welsh
gquivalent

Pursuant to section 30(5)(a) of the Companies Act 1985

For official use  Company number

P e i |

[T S

Name of company

! * The British Neurological Research Trust

David -Charles Warner

the company 1,
* insert full name of Pickfords Wharf
of company ' Clink Street, London SE! 9DG
a [Solicitor engaged in the formation of the above-named company|{parsen-named-as-director-or
t deleta 85 «mmawmmmmmmmmmmdamwm&mm&a%mn do
approprinte

solemnly and sincerely declare that the company complies with the requirements of section 30{3) of the
shove Act.

And | make this solemn Declaration conscientiously believing the same 10 be true and by virtue of the
Statutory Declaratioﬁs Act 1835,

Daclared at Mypoyva Wovee Wﬁ“"ﬁﬁu Gose ‘Declarant to sign below
bondm SEL ADY .
" the DM . day of _owtimbed \5
One thousand nine hundred and _28hYy - _Sewen Sas LA ot St

Qur Ref: CLINK STREET
/Do

bafore me WA, | /

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Salicitor having the powers conferred on
gommlssmnar for Oaths

- W. R. LARVER
MINERVA HOUSE
MONTAGUE CLOSE .
[LONDON SEi1 SDH
Snlicitor

Presentor's neme address and For official Lise
roference (if any): Naw Companies Saction Past room

WARMER CRANSTON
PICKFORDS WHARF

L ONDON SE1 DG
Telephone 01-403 2300




COMPANIES FORM No, 10

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

Please do not Pursuant to section 10 of the Companies Act 1985

writs In
this margin

To the Registrar of Companies

Please romplete For official use

legibly, preferably
In black type, or
bold black lettering

Name of company

* insert full name * THE BRITISH NEUROLOGLCAL RESEARCH TRUST

of cornpany

Page 1

]

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

PICKFORDS WHARF, CLINK STREET, LONDON

Postcodel SE1 9DG

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

|
WWEKFGRBS"YMFT‘%‘K—STREE& 3
LONDON SEl 9DG
| Postcodel
PR M
Number of continuation sheets attached (see note 1)

a

Presentor's name address and For official Use
reference (if any): General Seotlon Post room

WABNER CRARSTON
PICKFORDS WHARF
Our Ref: CLINK STREET
Rpcbd  LONDON SE1 9DG
Telephene 01-403 2900




The name(s) ana particulars of the parson who is,
directors of the company (note 2) are as follows:

or the persons who are, to be the first director or

Please do not
write In
this margin

Name {note 3)

Business accupation

1025 Cove Way

NORMAN W LEE C.B.E. COMPANY DIRECTOR
Previous name(s} {note 3) BN g Nationality
Address (note 4) BRITISH

Beverly Hills, California

Date of birth {where applicabie)

Postcode

90210, UsA

{note 6)  N/a

Other directorships t NONE

T enter particulars

of other
directorships

held or previously
held (see note 5)

7

if this space Is
insufficient use a

continuation sheet,

[ consent tovaclas gifestor of the company named-on page 1 \
Signature ; ks /A \/( Datey 7 fff /
Loy T - :: ! 1

Name {note 3)

"Business occupation

sfofcei 2Rl i opled wistieed
Previous name(s) {note 3} P 6 Nationality
BRI Tis
Address (note 4) 27 —Z“ﬂ Leo—t c/z@%._&—\—'
UE S Derd i~erSoo> Date of birth {where applicable)
Postcode | pY WY {; Lig {note 8) —
Other directorships t
P S §
| consent to actw f the LW named on page 1 /
Signature . ALY W}N Date Q /7 AV 7

/|

Name (note 3}

Business occupation

Previous name(s) {note 3}

Address {note 4)

//Date of birth (where applicable)

Postcode / {note 6}
Other directorships 1 /
] /// ——
i con:ye/act as director of the company named on page 1
Signafure Date

Page 2



Piaasa do not The name(s) and particulars of the person who is, or the persons who are,to be the first secretary, or joint

write in secretaries, of the company are as follows:
this margin

Name (notes 3 & 7) MINCING LANE CORPORATE SERVICES LIMITED

Please complete
legibly, preferably

in black type, o .
bold blocrtplﬂtlerl’lng Previous name(s) (note 3)

Address (notes 4 & 7) PICKIFORDS WHARF

CLINK STREET

LONDON Postcode! g1 opg

& T I L T L T LT L T R ALY

] conéaqt;t’b act as secretary of the company named on p@gxez
;:K*"-.A‘ I
V4

(LLEXIIYYTIL]

Signaicure for Mincing Lane Corpafate Services Lid Date 9. 9. %
TR

Name {notes 3 & 7)

-

"

/

Previous name(s) (note 3) /

Address (notes 4 & 7) //

e

T

/ Postcode

1 consentto actas s rEa(ry of the company named on page 1

Date

C.-‘/. f"'<*s
delete if the forms J Vg .

signed by the . .
SLboribars Signature of agent on behalf of subsribers Date 9.9. T+

Signed Date -

delete if the form is —
signed by an agent on .
behalf of the Signed “ ate

subscribers,

All the subsic;‘ibers Signed / Date
must sign either =

parsonally or by a /

person or gersens o
authorised to sign Signed — Date

for them.
Signed / Date

»mgné Date

» 2 Page 3
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THE COMPANIES ACT 1985 AT
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COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

—
i

e,

MEMORANDUM OF ASSOCIATION OF

THE BRITISH NEUROLOGICAL RESEARCH TRUST

1. The Company's name is "THE BRITISH NEUROLOGICAL RESEARCH TRUST"

2. The Company's registered office is to be situated in England and
Wales,

3. The Company's objects are:-

To promote and advance the study and general knowledge of medical
sciences and all matters relating to the progress and development of
all branches of such sciences and in particular (but without prejudice #

to the generality of the foregoing) in the field of neurology. A

In furtherance of the above cobjects but not further or otherwise the

Company shall have the following powers:-

(D to conduct medical research alone or in collaboration with

others

(2) to employ scientists and such other persons as are necessary for

the furtherance of the objects of the Company

(3 to provide facilities for medical research and training of all

kinds and for the publication of the results of such research

{4) to hold exhibitions, meetings, lectures, classes, semin

courges elther alone or with others




(5)

(6)

(N

(8)

(9

(10)

(11}

(12)

-7 -

to co-operate and enter into arrangements with any authoritiles,
national, local or otherwise

toe borrow and ralse money for the furtherance of the objects of
the Company in such manner and on such security as the Company
may think fit

to raise funds and to invite and recelve contributions from any
person or persons whatsecever by way of subscriptions, donation
or otherwise provided that this shall be without prejudice to
the ability of the Company to disclaim any gift, legacy or
bequest in whole or in part im such clrcumstances as the Company
may think fit and provided also that the Company shall not
undertake any permanent trading activities in raising funds for

the above mentiloned charitable objects

to lend money and give credit teo, to take security for such
loans or credit £rom, and to guarantee and become or give
security Ffor the performance of contracts and obligations by,

any person or company

to draw, make, accept, indorse, discount, execute and issue
promissory notes, bills of exchange, bills of lading, warrants,

and other negotiable, transferable, or mercantile instruments

to subscribe for elther absolutely or conditlionally or otherwise
acquire and hold shares, stocks, debentures, debenture stock or

other securities or obligations of any other company

to invest the moneys of the Company not immediately required for
the furtherance of its objects in or upon such investments,
securlties or property or other Investments of whatever nature
and wherever situated as the Company in its absolute discretion
thinks fit to the intent that the Company shall have the same
full and unrestricted powers of investing and transposing

investments as 1f it were beneficially entitled to such moneys

to purchase, take on lease or in exchange, hire or otherwise

acquire any real or personal property and any rights or



(13)

(14)

(15)

(16)

an

(18)

-3 -

privileges and to conmstruct, maintain and alter any buildings or
erections which the Company may think necessary for the

promotion of its obiects

to sell, let, mortgage, dispose of or turn to account all or any
of the property or assets of the Company with a view to the

furtherance of its objects

subject to Clause 4 hereof to employ and pay such architects,
surveyors, solicitors and other professional persons, workmen,
clerks and other staff as are necessary for the furtherance of

the objects of the Company

to make all reasonable and necessary provision for the payment
of pensions and superannuation to or on behalf of employees and

their widows and other dependants

to subscribe to, become a member of, or amalgamate or co-operate
with any other chariltable organisation, institution, socciety or
body not formed or established for purposes of profit (whether
incorporated or mnot and whether in Great Britain or Northern
Ireland or elsewhere) whose objects are wholly or im part
similar to those of the Company and which by dits constitution
prohibits the distribution of its income and property amongst
its members to an extent at least as great as 1s imposed on the
Company under or by virtue of Clause 4 hereof and te purchase or
otherwise acquire and undertake all such part of the property,
agsets, liabilitiles and engagements as may lawfully be acquired
or undertaken by the Company of any such charitable

organisation, institution, society or body

to establish and support or aild the establishment and support of
any charitable trusts, assoclation, or institutions and to
subscribe or guarantee money for charitable purposes in any way
connected with or caleulated to further any of the objects of

the Company

to do all or any of the things hereinbefore authorised either

alone or 1in conjunction with any other charitable organisatien,



-4 -

institution, society or body with which thie Company is
authorlsed to amalgamate

(19) to pay all or any expenses incurred in conmectlon with the

promotion, formation and incorporation of the Company

(20) to do all such other lawful things as are necessary for the

attaimment of the above objects or any of them.

PROVIDED that;~

(a)

(b)

(e)

In case the Company shall take or hold any property which
may be the subject of any trusts, the Company shall only
deal with ox invest the same in such manner as allowed by

law, having regard to such trusts.

The objects of the Company shall not extend to the
regulation of relations between workers and employers or

organisation of workers and organisation of employers.

In case the Company shall take or hold any property
subject to the jurisdiction of the Charity Commissioners
for England and Wales, the Company shall not sell,
mortgage charge or lease the same without such authority,
approval or consent as may be required by law, and as
regards any such property the Council of Management ox
Governing Body of the Company shall be chargeable for any
such property that may come into their hands and shall be
answerable and accountable for their own acts receipts
neglects and defaults, and for the due administration of
such property in the same manner and to the same extent
as they would as such Council of Management or Governing
Body have been 1if mo incorporatilon had been effected, and
the incorporation of the Company shall not diminish or
impair any control or authority exercisable by the
Chancery Division or the Charity Gommissiomers over such
Council of Management or Governing Body but they shall as

regards any such property be subject jointly and



separately to such control or authority as iIf the Company

were not ilncorporated,

The income and property of the Company shall be applied solely towards
the promotion of its objects as set forth in this Memorandum of
Association and no portlon thereof shall be paid or transferred,
divectly or indirectly, by way of dividemd, bonus or otherwise
howsoever by way of profit, to members of the Company, and no member
of its Council of Management or Governing Body shall be appointed to
any office of the Company paid by salaxy or fees or receive any
remuneration or other benefit in money or money's worth from the

Company.

Provided that mothing herein shall prevent any payment in good faith
by the Company:-

(a) of reasonable and proper remuneration to any member
officer or servant of the Company (not being a member of
its Council of Management or Governing Body) for any

services rendered to the Companys

(b) of interest on money lent by any member of the Company or
of its f(ouncil of Management or Governing Body at a
reasonable and proper rate per annum not exceeding 2 per
cent less than the published base lending rate of a
clearing bank to be selected by the Council of Management

or Geverning Body;

(c) of reasonable and proper rent for premises demised or let
by any member of the Company or of its Council of

Management or Governing Body;

(d) of fees, remuneration or other beneflit in money ox
money's worth to any company of which a member of the
Council of Management or Governing Body may also be a
member holding not more than 1/100th part of the capital
of that company; and
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(e) to any member of its Councll of Management or Governing

Body of reasonable out~of-pocket expenses.
The liability of the members is limited. e

Every member of the Company undertakes to contribute such amount as
may be required (mot exceeding £1) to the Company's assets if it
should be wound up while he is a member, or within one year after he
ceases to be a member, for payment of the Company's debts and
l1iabilities contracted before he ceases to be a member, and of the ;/w
costs, charges and expenses of winding up, and for the adjustment of -

the rights of the contributories among themselves.

If upon the winding-up or dissolution of the Company there remains,
after the satisfaction of all its debts and liabilities, any property
whatsoever, the same shall not be pald to or distributed among the
members of the Company, 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 under or by virtue of Clause 4 hereof, such
institution or institutions to be determined by the members of the
Company at oy before the time of dissolution and if and so far as
effect camaot be given to such provisiom, then to some other

charitable obiject,

.Cf"

g
'



WE, the subscribers to this Memorandum of Association, wish to be formed

into a Cempany pursuant to this Memorandum.

Names and Addresses of Subscribers

D & bam/f’

DA/ D  eHreLts LYAZSER

et

5" il Pend '

wWiTeRD JAN gRIKO .
g BEECH HALL CRESCTENT
HGHANS PARK

LONDPON

£y gnw

soleike (™

Dated gTu stetingciz Lag

Witness to the above ngg&tures, @ DL
REL -
Mes By Dowerty

So Potre BuRe AVE

PogieH  SoeosH

Drce e AL



THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF

THE BRITISH NEUROLOGICAL RESEARCH TRUST v

INTERPRETATION

1. In these Articles:-

"the Act" means the Companies Act, 1985

"the Council" means the Council of Management of the Company
"the seal” means the common seal of the Company

“secretary" means any person 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 contrary intention
appears, be construed as including references to printing, lithography,
photography, and other modes of representing or reproducing words im a
vigible form.

Unless the context otherwlise requires, words nr expressions contained in
thege Articles shall bear the same meaning as in the Act or any statutory
modification thereof In force at the date at which these Articles become
binding on the Company.



OBJECTS

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

MEMBERS

3. The subscribers to the Memorandum of Associlation and such other
persons as the Council shall admit to membership shall be members of the
Company. Every member of the Company shall either gign a written consent to

become a member or sign the register of members on becoming a member.

4. Unless the members of the Council or the Company in General Meeting
shall make other provision pursuant to the powers contained in Article 68,
the members of the Council may in their absolute discretion permit any
member of the Company to retire provided that after such retirement the

number of members is not less than two.

GENERAL MEETING

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 calling it; and not more than
fifteen months shall elapse between the date of ome Amnual General Meeting
of the Company and that of the next. Provided that so long as the Company
holds its first Annual General Meeting within eighteen months of its
incorporation, it need not 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 Council shall appoint. All General Meetings other than
Annual General Meetings shall he called Extraordinary General Meetings,

6. The Council may, whenever they think fit, convene an Extraordinary
General Meeting, and Extraordinary General Meetings shall alsc be convened
on such requisition, or, in default, may be convened by such requisitions,
as provided by Section 368 of the Act. If any any time there are not within
the United Kingdom sufficient members of the Council capable of acting to
form a quorum, any members of the Council or any two members of the Company
may convene an Extraordinary General Meeting in the same manner as nearly ag

possible as that in which meetings may be convened by the Council.
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NOTICE OF GENERAL MEETINGS

7. An Annual General Meeting and a meeting calied 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 Anmual 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 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 speclal business, the general nature of that
business and shall be given, in manner hereinafter mentioned or in such
other mammer, if any, as may be prescribed by the Company in general
meeting, to such persons as are, under the Articles of the Company, entiltled

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
together 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 glve notice of a meeting to, or the
non-receipt of notice of a meeting by, any person entitled to rveceive notice

shall not invalidate the proceedings at that meeting,
PROCEEDINGS AT GENERAL MEETINGS

9. All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an Annual
General Meeting, with the exception of the consideration of the accounts,
balance sheets, and the reports of the Council and auditors, the election of
memberg of the Council in the place of those retirving and the appointment
of, and the fixing of the remuneration, of the auditors.
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10.  No business shall be transacted at any General Meeting unless a quorum
of members is present at the time when the meeting proceeds to business;
save as herein otherwise provided, two members present in person shall be a
quorum. If within half an hour from the time appointed for the meeting a
quorum is not present, the meeting, 1f convened upon the requisition of
members, shall be dissolved; in any other case it shall stand adjourned to
the same day in the next week, at the same time and place, or to such other

day and at such other time and place as the Council may determine,

11. The chairman, if any, of the Council 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 fifteen minutes after the time appointed for
the holding of the meeting or is unwilling to act the members of the Council

present shall elect one of their number to be chairman of the meeting.

12. 1f at any meeting no member of the Council is willing to act as
chairman oxr if no member of the Couneil is present within fifteen minutes
after the time appointed for holding the meeting, the members present shall

choose one of their number to be chairman of the meeting.-

13. The chairman may, with the consent of any meeting at which a quorum is
present (and shall i1f so directed by the meeting), adjourn the meeting from
time to time and from place to place, but no business shall be transacted 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 more, mnotice of the adjourned meeting shall be given as in
the case of an original meeting. Save as aforesald it shall not be
necesgary to give any mnotice of an adjournment or of the business to be

transacted at an adjourned meeting,

14. At any General Meeting a resolution put to the vote of the meeting
shall be decided on a show of hands unless a poll is (before ox 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
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(¢) by any member or members present in person or by proxy and
representing not less than one-tenth of the total voting rights of all the
members having the right to wote at the meeting,

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

recorded in favour of or against such resclution.
The demand for a poll may be withdrawn,

15. Except as provided in Article 17, if a poll is duly demanded it shall
be taken in such manner as the chairman directs, and the result of the poll
shall be deemed to be the resolution of the meeting at which the poll was

demanded.

16, In the case of an equality of votes, whether on a show of hands or on
a poll, the chairman of the meeting at which the show of hands takes place
or at which the poll is demanded, shall be entitled to a second or casting

vote.

17. A poll demanded on the election of a chairman, or on a question of
adjournment, shall be taken forthwith. A poll demanded on any other
question shall be taken at such time as the chairman of the meeting directs,
and any business other thon that upon which a poll has been demanded me, be
proceeded with pending the taking of the poll.

18, Subject to the provisions of the Act a resolution in writing signed by
all the members for the time being entitled to receive notice of and to
attend and vote at Genaral Meetings (or belng corporations by their duly
authorised representatives) shall be as valid and effective as if the same
had been passed at a general meeting of the Company duly convened and held.
And any such resolution in writing may consist of two or more documents in

14ike form each signed by one or more members.
VOTES OF MEMBERS

19, Every member shall have one vote.



/

20, A member of uusound 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 poll, by his committee, recelver, curator bonis or other

person in the nature of a committee, receiver, or curator bonis appointed by
that court, and any such committee, receiver, curator bonis or other person

may, on a poll, vote by proxy.

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

22, On a poll votes may be given either personally or by proxy.

293, The instrument appointing a proxy shall be in writing under the hand
of the appointor or of his attormey duly authorised in writing, or, if the
appointor 1s a corporation, either under seal or undexr the hand of an

officer or attorney duly authorised. A proxy need not be a membar of the

Company.

24, The instrument appointing a proxy and the power of attorney or other
authority, if any, under which it is signed or a notarially certified copy
of that power or authority shall be deposited at the registered office of
the Company or at such other place within the United Kingdom as is specified
for that purpose in the notice convening the meeting, not less than 48 hours
before the time for holding the meeting or adjourned meeting at which the
person named in the instrument propeses to vote, orx, in the case of a peoll,
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 treated as valid,

25,  An iInstrument appointing a proxy shall be iIn the following form oxr a

form as near thereto as circumstances admit:i-

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

proxy to vote for me/us on my/our behalf at the (Annual or

Extra-ordinary, as the case may be) General Meeting of the Company to
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be held on the day of 19 , and at any adjourament
thereof.

Signed this day of 19 .

26. Where it is desired to afford members an opportunity of voting for or
K agalnst a resolution the instrument appointing a proxy shall be in the

following form or a form as near thereto as circumstances admit:

1/We of ' in the
County of being a member/members of the above mnamed
Company, hereby appoint of or
failing him of as my/our

proxy to vote for mefus on my/our behalf at the (Annual or

Extraordinary, as the case may be) General Meeting of the Company to

be held on the day of 19 , and at any adjournment
therect.
Signed this day of 19 .

This form is to be used *in favour of/against the resolutionm.

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

% Strike out whichever is not desired."

27. The instrument appointing a proxy shall be deemed to confer authority
to demand or joln in demanding a poll,

28. A vote given in accordance with the terms of an instrument of proxy
shall be wvalid notwithstanding the previous death or insanity of the
principal or revocatlon 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.
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COR¥ORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

29. Anv corporation which 1s a member of the Company may by resolution of
its Council or other governing body authorise such person as 1t thinks fit
to act zs its representative at any meeting of the Company, and the perscn
so authorised shall be entitled to exercise the same powers on behalf of the
corporation which he represents as that corporation could exercise 4f it
were an individual member of the Company.

COUNCIL OF MANAGEMENT

30. The maximum and minimum number of the members of the Council shall be
determined by the Company in General Meeting, but unless and until so fixed
there shall be no maximum number and the minimum npumber of members of the

Council shall be two.

31. The members of the Council shall be pald all reasonable travelling,
hotel and other expenses properly incurred by them in attending and

returning from meetings of the Council or any committee of the Council or
General Meetings of the Company or in connection with the business of the

Company,
BORROWING POWERS

32. The Council may exercise all the powers of the Company to borrow
meney, and to mortgage or charge its undertaking and property, or auy 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 third party.

POWERS AND DUTIES OF THE COUNCIL

33. The business of the Company shall be managed by the Couneill, who may
pay all expenses incurred din promoting and registering the Company, and may
exercise zll such powers of the Company (including, without prejudice to the
generality of the foregoing, all investment 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 cv these Articles and to such regulations, being not inconsistent with

the aforesaid provisions, as may be prescribed by the Company in General
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Meeting; but no regulation made by the Company in General Meeting shall

invalidate any prior act of the Counedl which would have been valid if that
regulation had not been made,

34, ANl cheques, promisgory notes, drafts, bills of exchange and other
negotiahle instruments, and all receipts for moneys paid to the Company,
shall be signed drawvn, accepted, endorsed or otherwise executed, as the case
may be, in such manner as the Council shall from time to time by resolution
determine.

35. The Council shall cause minutes to be made 1in books provided for the

purpose:-—
(a) of all appointments of officers made by the Council;

(b) of the names of the members of the Council Present at each
meeting of the Council and of any committee of the Councdil;

{c) of all resolutions and proceedings at all meetings of the
Company, and of the Council and of committees of the Council,

DISQUALIFICATION OF MEMBERS OF THE COUNCIL
36. The office of member of the Council shall be vacated if the member:-

(a) becomes bankrupt or makes any arrangement or composition with

his creditors generally; or

(b) becomes prohibited from being a member of the Council by reason
of any order made under Sections 295 to 300 (inclusive) of the Act; or

(e) becomes incapable by reason of mental disorder, illness or

injury of managing and administrating his property and affalrs; or
(d) resigns his office by notice 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 im manner required
by Section 317 of the Act.
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37. A member of the councll shall not vote 1in respect of any contract in

which he 1s interested or any matter arising thereout, and if he does so
vote his vote shall not be counted.

ROTATION OF MEMBERS OF THE COUNCTIL

38. At the first Annual General Meeting of the Company all the members of
the Council shall retire from office, and at the Annual General Meeting in
every subsequent year one-third of the members of the Council for the time
being or, if their number is not three or a unultiple of three, then the

number nearest one-third, shall retire from office.

39. The members of the Council to retire in every year shall be those who
have been longest in office since their last election, but ag between
persons who became members of the Council on the same day those to retire

shall (unless they otherwise agree among themselves) be determined by lot.
40. A retiring member of the Council shall be eligible for re-election.

41, The Company at the meeting at which a member of the Council retires in
manner aforesaid may fill the vacated office by electing a person thereto,
and in default the retiring member of the Council shall, if offering himself
for re-election, be deemed to have been re-elected, unless at such meeting
it is expressly resolved not to f£ill such vacated office or unless a
resolution for the re-election of such member of the Council shall have been

put to the meeting and lost.

42. No person other than a member of the Council retiring at the meeting
shall unless recommended by the Council be eligible for election to the
office of member of the Council at any General Meeting unless, not less than
three nor more than twenty-one days before the date appointed for the
meeting, there shall have been left at the registered office of the Company
notice in writing signed by a member duly qualified to attend and vote at
the meeting for which such notice is given, of his jntention to propose such
person for election, and also notice in vriting signed by that person of his
willingness to be elected.
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43, The Company may from time to time by ordinary resolution increase or
reduce the number of members of the Council, and may also determine in what

rotation the increased or reduced number is to go out of office,

44, The Council shall have power at any time, and from time to time, to
appoint any person to be a member of the Council, either to £111 a casual
vacaney or as an addition to the existing members of the Council, but so
that the total number of membery of the Council shall not at any time exceed
any maximum number fixed in accordance with these Articles. Any member of
the Council so appointed shall hold office only until the next following
Annual General lMeeting, and shall then be eligible for re~election, but
shall not be taken into account in determining the members of the Council

who are to retire by rotation at such meeting,

45, 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 Council before the expiration of this period of office notwithstanding
anything in these Articles or in any agreement between the Company and such

member of the Counecil.

46. The Company may by ordinary resolution appoint another person in place
of a member of the Council removed from office under the immediately
preceding Article. Without prejudice to the powers of the Couneil under
Article 44 the Company in General Meeting may appoint any person to be a
member of the Council either to fill a casual vacancy or as an additiomal
member of the Council. The rersen appointed to £1ill such a vacancy shall be
subject to retirement at the same time as if he had become a member of the
Council on the day on which the member of the Council in whose Place he is

appointed was last elected a member of the Council,
PROCEEDINGS OF THE COUNCIL

47. The Council may meet together for the despatch of business, adjourn,
and otherwise regulate their nmeetings, as they think fit. Questions arising
at any meeting shall be decided by a majority of votes. 1Im the case of an
equality of votes the chairman shall have a4 second or casting vote. A
member of the Council may, and the secretary on the requigition of a member

of the Council shall, at any time summon a meeting of the Council. Tt shall
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be necessary to give notice of a meeting of the Council to any membeyr the
Council for the time being absent from the United Kingdom,

48. The quorum necessary for the transaction of the business of the
Council may be fixed by the Council, and unless so fixed shall be two.

49, The continuing members of the Council may act notwithstanding any
vacancy in their body, but, if and so long a their number is reduced below
the number fixed by or pursuant to the Articles of the Company ag the
necessary quorum of members of the Councll, the continuing members or member
of the Council may act for the purpose of increasing the number of members
of the Council to that number, or of summoning a General Meeting of the
Company, but for no other purpose.

5C. The Council may elect a chalrman of their meetings and determine the
period for which he is to hold office; but, 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 of the Council present
may choose one of their number to be chairman of the meeting.

51. The Council may delegate any of their powers to committees consisting
of such member or members of their body as they think fit; any committee so
formed shall in the exercise of the powers so delegated conform to any
regulations that may be iImposed on it by the Council and shall report all

acts and proceedinge to the Council as soon as is reasonably practicable.

52. A committee may elect a chairman of its meetings; if no such chadirman
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.

53, A committee may meet and adjourn as it thinks proper. Questions
arising at any meeting shall be determined by a majority of votes of the
members present, and in the case of an equality of votes the chaivman shaill

have a second or casting vote,

54.  All acts done by any meeting of the Council or of a committee of the
Council, or by any persen acting as a member of the Council, shall

notwithstanding that it be afterwards discoverad that there was some defect



in the appointment of any such membar of the Council or pPerson acting asg
aforesaid, or that they or any of them were disqualified, be ag valid as if

every such person had been duly appointed and wag qualified to be a member
of the Council,

be as valid ang effectual as it had been pPassed at a meeting of the Council
duly convened and held. And any such resolution in writing may consist of

two or more documents ip like form each signed by one or more members,
SECRETARY

56. Subject to Section 13(5) of the Act, the secretary shall be appointed
by the Council for such term, at such remuneration and upon such conditions
as the Counecil may think fit; and any secretary so appointed may be removed
by it: Provided always that no member of the Council may occupy the

salaried pogition of secretary,

57. 4 provision of the Act or these Articles requiring or authorising a
thing to be done by or to a member of the Council and the secretary ghall
not be satisfied by its being done by or to the Same person acting both as

member of the Council and as, or in place of, the secretary,
THE SEAL

58. The Council shall provide for the safe custody of the seal, which
shall only be used by the authority of the Council or of a committee of the
Council authorised by the Council in that behalf, and every instrument to
which the seal shaill be affixed shall be signed by a member of the Council
and shall be countersigned by the secretary or by a second member of the

Council or by some other person appointed by the Councii for the purposge,
ACCOUNTS

39.  The Couneil ghall tause accounting records to be kept in accordance
with the provisions of the Act,

60. The accounting records shall be kept at the reglstered office of the

Company or, subject to the provisions of the Act, at such other place or
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places as the Couneil thinks fit, and shail aivays be open to the ingpection
of the officers of the Company,

62.  The Councii shall from time to time in accordance with the provisiong
of the Act, cause to be prepared and to be laid before the Company in

General Meeting such Profit and 1loss accounts, balance sheets, group

AUPIT

64, Auditors shall be dppointed and their duties regulated in accordance
with the provisiong eof the Act.

NOTICES

within the United Kingdom. Where 2 notice is gent by post, service of the
notice shall be deemed to be effected by properly addressing, Prepaying and
posting a letter containing the notice, and to have been effected {1y the

case of a notice of g meeting at the 2xpilration of 24 hours after the letter



containing the Same ig pPosted, and iy any other cage at the time at which
the letter Would be delivered ipn the ordinary course of pogt

66. Notice of eévery general meeting ghall pe given ip any manner
hereinbefore authorised tg:

(a) each member of the Counci?,
No other person shall be entitled to Tecelve notices of General Meetings,
DISSOLUTION

67. Clause 7 of the Memorandum of Association relating to the winding up

(1) The admission a4 classification of memberg of the
Company, ang the rights ang privileges of such members, and the conditionsg
of membership and the terms on which members may resign or have thedir

payments to be made by memberg.



(iv) The Precedure a¢ generg]l Meetings ang meetings of the
Councij and Committees of the Council in so far ag such Procedure ig not

{v) And, generally, all guch Matters gg are tommonly the
subject matter of Company Tuleg,

The Company ip General Meeting shall haye Pover to alter OT repeal the Ruleg
°r Bye Laws apg to make additiong thereto ang the Councqiz shall adopt such
Means ag they deem sufficient to bring tq the notice of memberg cf the
‘Company all such Rules or Bye Laws, which go long ag they shalj be in force,
shall be binding on alj memberg of the Company. Provided, nevertheless,
that no Rule or Bye Law shall be inconsistent with, or shall affect or

Yepeal anything Contained in, the Memorandug 0T Articles of Associatigy of
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2195707

| hereby certify that

THE BRITISH NEUROLOGICAL RESEARCH TRUST

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 11 NOVEMBER 1987
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