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COMPANIES FORM No. 12 T

Statutory Declaration of compliance
with requirements on application
for reaistration of 2a company

Pursuant o saction 12(3) of the Companies Act 1985

To the Registrar of Companies For official use  For official use
s T~

[ I B

e o ode o b o el
.

Name of company

x ST VINCENT'S ORTHOPAEDIC HOSPITAL

|, _JOHN ERNEST BRYAN SCANLAN
of 38 NORTH. AUDLEY STREET, MAYFAIR, LONDON W1Y 2LS, SOLICITOR

do solemnly and sincerely declare that | am a [Solicitor engaged in the formation of the company]t

[ OESIRI R AT ST e KR 0D SRR S R0 tbEROmE Rk i thestatam Bt verndstm themginten.
Movier mecis M) 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 1 make this solemn dsclaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act' 1835
vl £7u.- :
Declared at Ma-f;: oo i h Deglarant to sign beloy
WA 2R ¢

the / \//( day of _dune

One thousand nine hundred and ninety-two

before ma __

A Commissioner fprQaths or Notary P, r Justice of
the Peace or SollGitor having the powers confarred on a
Commissioner far Qaths,

Mh@{ﬂ&@?ﬁe&mm): New Companies Section, Post room
CORPORATE LAW DERT,
JORDON & SONS LIMITED
47 BRUNSWICK PLACE
LGNDON N1 6EE
TEL: 071 263 3030 EXT 297
FAX: 071 490 4251

DX: 161 LONDON sondan & Sans Lt

Presentor's name address and For official Use
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~ shoultd accompany
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CORPORATE L
JORDON & SONS LIMITED
47 BRUNSWICK PLACE

TEL: 071 263 3030 EXT 297

COMPANIES FORM No. 30(5)(a)

Declaration on application for the
regisivation of a company exempt
from the reqguirement to use

the word “Emited” or its Welsh
equivaient

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

For official usa  Company number
r=T===-

(T I N

Y N A |

Name of company

* 8T. VINCENT'S ORTHOPAEDIC HOSPITAL

o crad
.

|, __JOHN ERNEST BRYAN SCANLAN
of 38 NORTH AUDLEY STREET;, MAYFAIR, LONDON W1lY 2LS, SOLICITOR

a {Sclicitor engaged in the formation of the above-named company][PERSK XXX 2N RIS K&

SEERG T K T ARG TON K BOTHB R TR KR DEHDE H RN Wt S SIS K Y MK PGt XIYeXats Wk Xat]t do
solemnly and sincerely declare that the company complies with the requirements of section 30(3) of the
above Act,

And | make this solemn Declaration conscientiously beliaving the same to be true and by vittue of the

Statutory Declarations Act 1835, { Creget Sdyprta )™
Declared at M ) 1%.4,, 4 Declarant to sign below,

pot Y " z2nc6

L4

the / % day of __June \

Ona thousand nine hundred

hafore me

A Commissioner fo
the Peatce or Soli
Commissioner

Pre.,enf N s iﬁddress and For official Use
D EPT. New Companles Section Post room

LONDON N1 6EE J

FAX: 071 490 4251
DX: 161 LONDON :

Jordan & Sons Limitad
[Cb&“if.@éﬂ 21 Gt. Thomas Slrool, Brislol BS1 6.3 Tal, 0272-230600 Telox 449119 2.89




Fortad and supphed by
Jordan & Sons Limited
21 St, Thomas Street, Bristol BS1 6JS

Tal: 0272 230600 Telox 449119 -

_ This form should be completed in blact.

Company name (in full)

Registered office of the company o
incorporation, :

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X' in the hox
opposite and give the agent’'s name
and addraess.

Number of cantinuation sheets attached

To whom should Compenies Houss
direct any enquiries about the
information shown in this form?

Page 1

Statement of first directors and
" secretary and intended situation

of registered office

CN 2’72 V%04

ST. VINCENT'S ORTHOPAEDIC HOSPITAL

For official use

v\

RO| wiltshire Lane, Eastcote, Pinner, Middlesex HA5 2NB|

Post town

County/Region

Postcode

Name _

MARK R, COLE
RA CORPORATE LAW DEPT

JORDON & SONS LIMITED
~47-BRUNSWIGK-RLACE

‘  LONDON N1 6EE

Post lown TE|.,.071-253-3030 ~EXT-207
FAX: 071 490 4251

County/Region ____ . 4611-ONDON

Postcode

MARK R. COLE
CORPORATE LAW DEST
JORDON & SONS LIMITED

47-BRUNSWICK-PIACE
L LONDON N1 6EE
TELT 0717253-3030—EXT-297
FAX: 071 490 4251
T DXTIBT LONDON

Telephone Extension

Postcode

IR
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Company Secretary (Seenotes 1 -—5}

Name *Style/Title
Forenames
Surname
*Honotirs etc
Pravious forenamaes
Previous surname
Address
Usuaf residential address mustbe given.

in the case of a corporation, give the
registered or principal office addrass,

Consent signature

Directors (s« e 1-5)
Please list directors in alphabetical order.

O *Style/Title
{

Namn
Forenames
Surname
*Honours ete
Previous forenames
Previous surnama

Address

Usual residential addrass must be given,

In the case of 3 corporation, give the

registared or principal office address.

Date of hirth
Business occupation

Other diractorships

* Voluntary details

Page 2
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RoD4EPRS. l
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— l
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) Post town (l-) ( f\} /\j E—Q "
Eounty/Region M (DDX A

Postcode HHS/‘ l(-s Q|

Country

(LA

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

Py
Signed @&4\?&0@

Date {V%M“ la%“‘”

e

L)

__...Quﬁﬁy.m Dosa M

EoD e 9 DSer )

ae g

s
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£

WIPRTINN —awf?'lrfé-#u-t-, Has=

Post town |
County/Region _ ?_’(f IR ETE K i

Postcode \L{ d'__[ ;?_gﬁr_:_[l Country !
po|} Zi=6|3 (! Nationality |NA &Qﬂ_j%l‘-f |
oc @-HH’-TL-%!:D .’b&;ma: Hﬂﬁ%ﬁaﬁ@mww
oD Mam &

Consent signature

i



Directors (continued}

(Seenotes | - 5) . ) j
Name *Style/Title cD Al ‘

Forenames / |

Surname / H

\ *Horlours ‘et‘c ’ / j

Previous forenamés - / [

Previous surnams . / i

Address AD : / |

Usual residential address must be given. / i
In the case of a corporation, give the /
registerad or principal office address. Post town |

County/Region / |
Postcode / [  Country |

! /
i Date of birth po| | 1 | A Nationality |NA |
Business occupation [s]e i
Other directorships on /
/ ]
* Voluntary detalls | consefit to act as director of the company named on page 1
Consent signature igned Date

RNy

J Dslete If tha form W

is signed by th ¢
ssugsgcwber; ‘ | Signature of agent on behalf of all subscribers  Date ¢ / 96 ? V4

Signed Date /

Dolete [f the form

Is sigrod Eylarllf ‘

agont on bahalf o .

sll the subscribors, Signed Date

All the subscribers

must slgn either Signed Date

personally or by o

parson or persons

authorised to slgn

for themn, Signed Date ‘

Signed / Date

Signed Date

Page 3
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Directors :optinued)

fsi(ﬂﬁu 1+5)
Namse *Style/Tute
r
v e Forenames
\\ ( .
Surname
*Horrours et
Previous forenames
Previous surnamae
Addrass o

Usual residentizl address must be qwar; a
In the case of a corporatmn, give the -
registered or prmc:pal offic og address

3

v

Date of blrth
Busaness occupauon v

: Qthat dtrectorshxps

L

m KR

, "6‘]
a—

7

. tETER MTMMV

RoDIER S

—

—"

P

Post town 4 P(’NI\)Z-;_/?

Coumy/Regi&n: ' m (DD 7( RS

|
a

¥

n

i

; |

(an] ‘?’T"WLJFJ BoAD- |
- | | i
1

]

Country : U K- i

T |

|DO1 ijl 51’{ !gl .': : Nat;opa_lity

* Voluntary details ‘J

-
.o

Consent signature

Directors (continued)
(See netes 1 - 5) e

Name ‘Stviéf'l'itle
Fc;rena‘mes
bt) Surnﬁme
*Honours etc
Previous forenames
Previous surname
Address
Usual residentisl address mustbe given,

in the case of o corporatien, give the
registeced or principsl office address.

Date of birth
Business occupation

Cther directorships

* Voluntary dotalls

Consent signature

. s
Aot

e T

R

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

- 1

: I

|

R

1

|

(a0 1

i

Post town i

County/Region i

Posteode ] Country 1

ool 1 1o 11} Natlonality |

..... ™ N
{on]

|

{ consent 1o act as director of the company named on page 1

Signed Date
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Directors {continued)

{Strpores |- 5

Name *Style/Tite
Forenames

B

Surnamae
‘Hor;ours elc
Previous forenames
Previous surname
Address
Usual residantial address mustbe g"wen‘. *

In the case of a corporation, give the
registered or principal office address.

_ o Date of bicth
Bu..mess occupauon

Other d:rectorshtps

r\

T

. Voiun:arv detaiié -

Tah
Consent signature

f ‘v.‘

' Directors (continuedj <"z W Y

{See notes 1+ 5) S e "
Name L *Style/Title
’ Forenémes
Surname
*Honours etc

Previous forenames
Provious surname

Addressa
Ususi residantisl addrass must bo given,

{n the case of o corporation, give tho
registerad or principsl office address.

Cate of birth

Business occupation ...

Other diractarships

* Voluntary detalls

Consent signature

JHME..S PATRNK P
RR oW ml £ : ;
_ ; §
— : 1
(a0l 2 JVELDALE DRIVE ﬁ
SHEFFoRD, RBEDS. j
. Posttown aD HE = F oD a
County/Regfc;n 3 E-D 3‘ i
K\ Postcode ___5______ Y 7 : ,Acayu)nw E 1
- ipo} ) 1 o Nauonahty [!KIJ/A?:S H. }
{oel OSSLOTMTA‘)KZCT‘/ ‘fe »9»\4#-»?1 o
o AR
‘ I consem o act as dtrector of the companv narned on pag; 1») l
; o S;gned\FJMD /A{M Date . oy ] 3 ] 3 2
fc_tﬂe'f*/\ﬂ- g ;
/ Joun Bosco ;
DAvERN ;
- 1
- i
{
[an] 4 @om‘»z /( i, !
Hazeod Wéd) M Dy M3 615,
Posttown __HA RKOL() 'h)f’—“hzb }
Courty/Region __ W ¢ B |
Postcode HA3 ("rﬁ'_:] Country 5’%&?‘” ) {
loo! 118 M‘)\&H Netionatiy [na] (@184 {
[l (ERTAeh \ Hecount - l
l-c;l YOnéE. .
!

| consent to act as ditector of the company named on page 1
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QUMPANIES HOUSE

COMPANY"LL‘IMITED BY GUARANTEE : :27;1 l 80 c]

AND NOT HAVING A SHARE CAPITAL

THE COMPANIES ACTS 1985 to 1989

MEMORANDUM OF ASSOCIATION OF

ST. VINCENT'S CRTHOPAEDIC HOSPITAL

1. The Company's name is "ST. VINCENT'S ORTHOPAEDIC HOSPITAL".

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

o

3. The Company's objects are:-

(A) (&) To take over the whole (or such part as can iegally be vested in
the Company) of the properly and undertaking of the unincorporated charity now
Known as St Vincent's Orthopaedic Hospital" (the original trusts of which were
declared by a Deed Poll dated the 15th May 1912 made by the Most Reverend
Francis Cardinal Bourne Archbishop of Westminster, Archibald Stirling and Arthur
Joseph Coppinger).

(b)  To promote the relief of sickness by such charitable means as the
Company shall from time to time think fit.

(B) Infurtherance of the above objects but not otherwise the Company shall
have power:-

(1) (i) To provide medical and/or surgical treatment or care for
people (whether minors below or over working age or adults whether or not over
relirement age and whether or not diseased) who suffer from some form of infirmity
(including Alzheimer’s or related diseases) or the use of one or more of whose limbs
is impaired by some disability (all which people are hereinaiter called "patients")
and/or to provide for the maintenance education and/or industrial or other training
of patients.

(i)  To establish, maintain and conduct hospitals, residential
nursing or retirement homes or accommeodation and clinics for the reception and
care of patients Provided Always that the existing hospital at Eastcote shall whilst
part of the undertaking of the Company continue so far as practicable to be under
the care of the Sisters of Charity of St Vincent de Paul.

O e aanthduunan |
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(i} To provide a nursing domiciiiary service for the assistance
and relief of patients in their own homes and fo make such arrangements as from
lime to fime are necessary or desirable for the administration of such a service
including the provision of a base for its operation, cornmunications and transport.

‘ (iv) To promate or assistin the teaching or training of doctors,
nurses, physiotherapists and other persons engaged in any branch of medicine,
surgery, nursing or allied services relevant to the power in Clause 3(B)(j) above and
in the teaching or training of students in any branch of medicine, surgery, nusrsing
or allied services relevant to such power.

‘ (vi  Toconductor promoteresearch into the care and treatmentk
of patients and particularly intc the care and treatment of persons with orthopaedic
or senile problems and to disseminate the results thereof to the public.

(vi) To‘ undertake and execute any trusts “the undertaking
whereof may seem desirable or convenient having regard to the objects of the
Company. : :

Provided that:-

(a)  In case the Company shall take or hold any property which may
be subjectto any trusts, the Company shall only deal with or invest the same in such
manner as allowed by law, having regard to such trusts,

(b) Incasetie Company shalltake 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 prope:ty the Coungil
of Management or 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 if no incorporation had been
eflected, and such Council of Management of Governing Body shall as regards any
such property be subject jointly and separately to such control or authority as if the
Company were not incorporated.

(2) (a) Subjectto such consents as may be required by law, to
borrow and raise money for the furtherance of the objects of the Company in such
manner and on such security as the Company may think fit,

(b) To raise funds and to invite and receive contributions from
any person or persons whatsoever by way of subscription, donation or otherwise
provided that this shail be without prejudice to the ability of the Gompany to disclaim
any gift, legacy or bequest in whole or in part in such circumstances 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 mentioned charitable
objects.

TLI069IRG




{c) Tolend money and give credit to, to take security for such
loans or credit from, and to guarantee and become or give security for the
performance of contracts and obligations by, any person or company.

{d) 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, :

3 () -To subscribe for either absolutely or conditionally or
otherwise acquire and hold shares, stocks, debentures, debenture stock or other
securities or obligations of any other company. 2

() To invest the moneys of the Company not immediately
required for the furtherance of its objects in or upon such investments, securjties or
property as may be thought fit, subject nevertheless to such condition’s‘:(if/s/'ﬁ’;‘/) and
such consents (if any) as may for the time being be imposed or requireddy law.

{g) To purchase, take on iease or in exchange, hire or
otherwise acquire any real or personal property and any rights or privileges and to
construct, maintain and alter any buildings or erections which the Company may
think necessary for the promotion of its objects. ' :

{h) Squect to such consents as may be required by law, 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.

(i} Subject to Clause 4 hereof to empiuy ‘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.

(k) To make paymenis towards insurance for any Director,
officer or Auditor against any liability as is referred to in Section 310(1) of the Act.

(I} To subscribe to, become a member of, or amalgamate or
co-operate with any other charitable organisation, institution, society or body not
formed or established for purposes of profit (whether incorporated or not and
whether in Great Britain or Northern Ireland or elsewhere) whose objects are wholly
or in part similar to thasea of the Company and which by its constitution prohibits the
distribution of its income and property amongst its members to an extent at least as
great as is imposed on the Company under or by virtue of Clause 4 hereof and to
purchase or otherwlise acquire and undertake all such part of the property, assets,
liabillties and engagements as may lawfully he acquired or undertaken by the
Cempany of any such charitable organisation, institution, society or body.

(m) To establish and support or aid the establishment and
support of any chaiitabie trusts, associations or institutions and 17 subscribe or
guarantee money for charitable purposes in any way connected with or calculated
to fuither any of the objects of the Company,

TLI059/1RG




(n}  To do all or any of the things hereinbefore authorised either
alone or in conjunction with any other charitable organisation, institution, society oF

body with which this Company is authcrised to amalgamate.

(0)  To payall or any expenses incurred in connection with the
promotion, formation and incorporation of the Company.

‘ (p}  To do all such other lawful things as are necessary for the
attainment of the above objects or any of them. '

Provided that:-

(1)  The aobjects of the Company shall not extend to the regulation of
relations between workers and employers or organisations of workers and
organisations of employers, S :

(2}  The incorporation of the Company shall not diminish or impair any
control ar authority exercisable by the Chancery Division of the High Gourt of Justice
or the Charity Commissioners for England and Wales over the Council of
Management or Governing Body of the Company.

4, The income and property of the Company shall be appiied solely towards the
promotion of its objects as set forth in this Memorandum of Association and no
portion thereof shall be paid or transferred, directly or indirectly, by way of dividend,

bonus or otherwise howsoever by way of profit, to members of the Company, and no .

member of its Council of Manageinent or Governing Body shall be appointed to any
office of the Company paid by salary or fees or receive any remuneration or other
benefit in money or money's worth from the Company.

Provided that nothing 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 Gouncil of Management or
Governing Body) for any services rendered to the Company;

{b) of interest on money lent by any member of the .Company or of its
Council 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 Governing Body or
3 per cent whichever is the greater;

(¢} 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 benefitin money or maoney's worth to any
company of which a member of the Council of Management or Governing Body may
also ba a member holding not more than 1/100th part of the capital of that company;
and

(e) to any member of its Council of Management or Governing Body of
reasonable and proper out-of-pocket expenses.

TLI069/RG
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5. The liability of the members is fimited,

6. Evesy member of the Company undertakes to contribute such amount as may

be required (not 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_membsr, for .
payment of the Company's debts and liabiliies contracied before he ceases to be

a member, and of the costs, charges and expenses of winding up, and for the
adjustment of the rights of the contributories among themselves. ,

7. if upon the winding-up or dissolution of the Company there remains, afier the
satisfaction of ail its debts and liabilities, any property whatsoever, the same shall
not be paid to or distributed among the members of the Company, but shail be given
or fransferred to some other charitable institution or institutions having nbjects
similar to the objects of the Company, and which shall prohibit the distribition 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 or before the time of dissolution, and
if and so far as effect cannot be given to such provision, then to seme other
charitable object. ‘ ,

.
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i

WE, the subscnbers to this Memorandum of Assocratson w:sh to be formed into a
Company pursuant to this Memorandum,

3
i

‘Names and addresses of Subscribers

Alan Joseph Edmondson
Hilisfoot

Orley Farm Road
Harrow on the Hill
Middlesex

John Bosco Davern
4 Boxtrae Road
Harrow Weald
Middlesex

| . .
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THE COMPANIES ACTS 1985 10 1989

i

COMPANY LIMITED BY GUARANMTEE
AND MOT HAVING A SHAFRE CAPITAL o .,

ARTICLES OF ASSOGIATION OF

ST. VINGENT'S ORTHOPAEDIC HOSPITAL

INTERPRETATION T

1. Inthese Arlicles:~ o
"the Act" means the Companies Act, 1935, but so that any reference to ény
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 Council" means the Council of Management of the Company.

“the seal" means the common seal of the Gorﬁpahy. 4
"secretary" means any person appointed to perform the duties of the secretary of
the Gompany. :

“the United Kingdom" means Great Britain and Northarn Ireland.

Expressions relerring to wrlting shall, unless the contrary intention appears, be
construed as including references to printing, lithography, photography, and other
mades of representing or reproducing words in a visible form,

Unless the conlext otherwise requires, words ur expressions contained in these
Arlicles 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 ovjects expressed in the Memorandum
of Association,

GCN




MEMBERS

3. The subscribers to the Memorandum of Association and such other persons
as the Council shalf admit to membership shall be members of the Company. Every
member of the Company shall either sign a written consent to become a member
or sign the register of members on becoming a member. Atleast two thirds of the
members of the Company shall be members of the Roman Catholic Faith.

4, Unless the members of the Council or the Company in General Meeting shall
make other provision pursuant to the powers contained in Article 66, the members
of the Council may in their absolute discretion permit any member of the Company
to retire, provided (regardless of ahy other provision pursuant to Article 66) that after
such retirement the number of members is not less than three.

GENERAL MEETINGS

5. Subject to the provisions of any elective resolution of the Company for the time
being in force, the Company shall in each year hold a Gerieral Meeting as its Annual
General Meeling in addition to any other meetings in that year, and shall specify the
meeting as such in the notices calling it; and nc." more than fifteen months shalil
elapse between the date of one Annual Gerierai Meeting of the Company and that
of the next. Provided that-so long as the Company holds its first Annual General
Meeling 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"IGeneral Meetings other than
Annual General Meetings shall be called Extraordinary General Meetings.

8. The Council may, whenever they think fit, corvene an Extraordinary General
Meeiing, and Extraordinary General Meetings shall also be convened on such
requisition, or, in default, may be convened by such requisitionists, as provided by
Section 368 of the Act. If at' any time there are not within the United Kingdom
sufficient members of the Council capable of acting to form a quorum, any member
of the Council 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 Coungil.

NOTICE OF GENERAL MEETINGS

7. An Annual General Maat.y ¢4 a meeling called for the passing of a special
resolulicn shall be calleu by iwenty-ona days' nolice in writing at the least, and a
meeling of the Company other than an Annual General Meeting or a mesting for the
passing of a special resolution shall be calitd 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 itis 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 hereinaiter mentioned or in such other
manner, if any, as may be prescribed by the Company in general meeting, to such
persons as are, under the Articles of the Company, entitied o receive such notices
from the Company:

¥
I
/
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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 fx:ve been duly cailed
if it is so agreed:- o ~

(@) in the case of a meeting called as the Annual General Meeting, by ali
the members entitled tc: gttend 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 (subjectto the provisicns of any elective resolution of the Company for
the time being in force) not less than ninety-five per cent. of thi total voting rights at
that meeting of ali the members. ) '

T .
8.  'fhe accidental omission to give notice of a meeting to, or the non-receipt of
notice of a meeting by, any person entitied to receive notice shall not invalidate the
proceedings at that meeting. ’ g

PROCGEEDINGS AT GENERAL MEETINGS

9. No business shall be transacted at any Generai’Meeting unless a quorum of
members is present at the time when the meeting proceeds to business; save as
herein otherwise provided, three meribers present in person-or one-tenth of the
membership, whichever shall be the gréater shal be a quorum. If within half an hour
from ine time appointed for the meeting a quorum is not present, the meeting, if
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. , : ‘

i

10. The chairman, it any, of the Counci! 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 hoiding of the
meeting or is unwilling to act the members of the Council present shalt elect one of
their number to be chairman of the meeting.

11, If at any meeting no member of the Council is willing to act as chairman or If
no member of the Council is present within fiiteen minutes aiter the time appointed
for holding the meeting, the members present shail choose one of their number to
be chairman of the mesting.

12, The chairman may, with the consent of any meeting at which a quorum is
present (and shall if so directed by the meeting), adjourn the meeting from tine to
time and from place to place, but no business shall be fransacted at any adjourned
meeling 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, notice
of the adjourned meeling shall be given as in the case of an original meeting. Save
as aforesaid it shall not be necessary to give any nolice of an adjournment or of the
business to be transacted at an adjourned meeting.
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13, At any General Meeting a resolution put 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

(a} bythe chairman; or
(b) by atleast two members present in person or by proxy; or

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

Uniess a poll be so demanded a declaration by the chairman that a resolution has
on & show of hands been carried or carried unanimously, or by a particular majority,
or lost and an entry to that effect in the book ccntaining the minutes of proceedings
of the Company shail 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 Atticle 16, if a poll is duly demanded it shall be taken

- in such manner as the chairman directs, and the resuit of the poll shall be deemed

to be the resolution of the meeting at which the poll was demanded.

15.  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.

16. 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 chajrman of the meeting directs, and any business
other than that upon which & poll has been demanded may be proceeded with
pending the taking of the pol,

VOTES OF MEMBERS,
17, Bvery member shall have one vote.

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

19, No member shall be entitied to vote at any General Meeting unless all moneys
presently payable by kim to the Company have been paid.

20, (a) Any member of the Company entitled to attend and vote at a General
Meeting shall be entitled to appoint another person (whether a member or not) as
his proxy to attend and vote instead of him and any proxy so appointed shall have
the same right as the member to speak at the Meeting,

GCo1 R

9

]




-

(b) On a poll votes'may be given. either personally or by proxy.

21, The instrument appointing a proxy shall be in writing under the hand of the
appointor or of his aftorney duly authorised in writing, or, if the appointor is a
corporation, either under seal or under the hand of an officer or attorney duly
authorised. A proxy need not be a member of the Company.

22, 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 meeling, not less than 48 hours before the time for hoiding the meeting or
adjourned meeting at which the person named in the instrument proposes to vote,
or, in the case of a poll, not less than 24 hours before the time appointed for the
taking of the poll, and in defauit the instrument of proxy shall not be treated as vahd

23. Aninstrument appointing a proxy shall be in the following form or a form as
near thereto as circumstances admit:-

" Limited.

We of in the County of being a

member/members of the above named Company, hereby appoint of

or failing him of as my/our proxy to vote

for me/us 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 thereof.

Signed this day of 19
24. Where it is desired to afford members an opportuni{y of voting for or against
a resolution the instrument appomtmq a proxy shall be in the following form or a form
as near thereto as circumstarices admit:-
" Limited.
l’'We of in the County of being a
member/members of the above named Company, hereby appoint of
or failing him of as mylour proxy to vote
for me/us 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 thereof.

Signed this day of 19 "

This form is to be used *in favour of the resolution,
against

Unless otherwise instructed, the proxy will vote as he thinks fit,
*Strike out whichever is not desired."

25. The instrument appointing a proxy shall be deemed to confer authority to
demand or join in demanding a poll.
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26, A vote given in accordance with the terms of an instrument of proxy shall be
valid notwithstanding the previous death or insanity of the principal or revocation of
the proxy or of the authority under which the proxy was executed, provided that no
intimation in writing of such death, insanity or revocation as aforesaid shall have
been received by the Company at the office before the commencement of the
meeting or adjourned meeting at which the proxy is used,

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS‘

27.  Any corporation which is a member of the Company may by resolution of its

Council or other governing body authorise such person as it thinks fit to act as its

representative at any meeting of the Company, and the person so authorised shall

be entitled 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 -
Company. :

COUNCIL OF MANAGEMENT

28.  The maximum 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 number of merbers of the Council shall be
three. At least two thirds of the members of the Councit shall be members of the
Roman Catholic Faith. '

29. The members of the Council shall be paid 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 conneclion with the business of the Company.

BORROWING FUVYERS
30. The Council may exercise ail the powers of the Company to borrow money,
and to mortgage or charge ils undertaking and praoperty, or any par thereof, and to
issue debenlures, debenture stock and other securities, whether outright or as
security for any debt, liability or obligation of the Company or of any third paity
subject to such consents as may be required by law.

POWERS AND DUTIES OF THE COUNCIL

31. (a} The business of the Company shall be managed by the Gouncil, who
may pay all expenses incurred in promoting and registering the Company, and may
axercise all such powers of the Campany as are not, by the Act or by these Articles,
required to be exercised by the Company in General Meeting, subject nevertheless
to the provisions of the Act or these Arlicles and 1o such regulations, being not
inconsistent with the aforesald provisions, as may be prescribed by the Company
in General Meeling; but no regutation made by the Company in General Meeting
shall invalidate any prior act of the Council which would have heen valid if that
regulation had not been made.

(b) Inthe exercise of the aforesaid powers and in the management of the
business of the Company, the members of the Council shall always be mindful that
they are charily trustees within the definition of Section 46 of the Charities Act 1960
as the persons having the general conirol and management of the administration of
a charity.
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32. Al cheques, promissory notes, dratis, bilis of exchange and other negotiable
instruments, and all receipts for moneys paid to the Company, shall be signed
drawn, accepted, endorsed or otherwise executed, as the case may be, in such
ranner as the Council shall from time to time by resolution determine.

33. The Council shail cause minutes to be made in books provided for the
purpose:-

(@) 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 Council;

(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
34. The office of member of the Council shall be vacated if the member:-

(a) becomes bankrupt or makes any arrangement or campasition with his
creditors generally; or :

(b) becomes prohibited from being a member of the Gouncil by reason of
any order made under any provision of the Act or any other statute or otherwise
becomes prohibited by law from being a member of the Council; or

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

(d) resigns his office by notice in writing to the Gompany; or

(&) s directly or indirectly interested in any contract with the Company and

fails to declare the nature of his interest in manner required by Sectlion 317 of the

Act.

35. A member of the Council shall not vote in respect of any contract in which he
is interested or any matter arising thereout, and if he does so vote his vote shall not
be counted.

ROTATION OF MEMBERS OF THE COUNGIL

36. At the first Annual General Meeting of the GCompany 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 Gouncil for the time being or, if
their number is not three or a multiple of three, then the number nearest one-third,
shall retire from office.

27. The members of the Council to retire in every year shall be those who have
beeniongest in office since theirlast election, but as between persons who became
members of the Councit on the same day those to retire shall {unless they otherwiss
agree among themselves) be determined by lot.

38. Aretiring member of the Council shall be eligible for re-election.
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38. The Company at the meeting at which 2 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 lo have been re-elected, unless at such meeting it is expressly resolved not
to fili such vacatled office or unless a resolution for the re-election of such member
of the Council shall have been put to the meeting and lost.

40. 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 uniess, 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 altend and vote at the meeling for which such notice is given, of his
intention to propose such person for election, and also notice in writing signed by
that person of his willingness to be elected.

41. The Company may from time to time by ordmary resolution increase or reduce
the number of membgrsiof the Council, and may also determine in what rotation the
increased or reduced number is to go out of office,

42.  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 fill a casual vacancy or as an
addition to the existing members of the Council, but so that the total number of
members of the Council shali 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 Meeting, 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.

43. The Company may by ordinary resolution, of which special notice has been
given in accordance thh\Sechon 379 of the Act, remove any member of the Councii
before the expiration of hig p-anod of office nowwithstanding anything in these Articles
or in any agreement batween the Company and such member of the Council.

44, 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 Gouncil under Article 42 the Company
in General Meeting may appoint any person to be a member of the Gouncil either
to fill a casual vacancy or as an additional member of the Gouncil. The person
appointed to fill 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 COUNGIL

45, The Council rmay meet together for the despatch of business, adjourn, and
otherwise regulate their meetings, as they think fit. Questions arising atany meeting
shall be decided by a majority of votes. In the case of an equality of votes the
chairman shall have a secund or casting vote. A member of the Council may, and
the secretary on the requisition of a membar of the Council shall, at any time
sumrnon a meeting of the Council. It shall not be necessary to give notice of a
maeting of the Cermell to any member of the Council for the time being absent from
the United Kingdom.
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46, The quorum necessary for the transaction of the business of the Council may
be fixed by the Council, and unless so fixed shali be three or one-third of the number
of members of the Council for the time being whichever shall be the greater nurnber.

47.  The continuing members of the Council may act notwithstanding any vacancy
in their body, but, if and so long as their number is reduced below the number fixed
by or pursuant to the Articles of the Company as the necessary quorum of members

of the Council, 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.,

48. The Council may electa chairman 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 Counci! present may choose one of their number to
be chairman of the meeting, ‘

49. The Gouncil may delegate any of their powers to committees consisting -of
such majority of members of their body as they think fit; any committee so formed
shall in the exercise of the powers so delegated conform to any reguiations that may
be imposed on it by the Council and shall report all acts and proceedings to the
Council as soon as is reasonably practicable. ‘

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

51. A committee méy 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 chairman shali have a second or casting vote.

52. Al acts done by any meeting of the Council or of a committee of the Council,
or by any person acting as a member of the Council, shall notwithstanding that it be
afterwards discovered that there was some defect in the appointment of any such
member of the Council or person acling 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 Councit,

53, Aresolution in writing, signed by alt the members of the Council for the time
being entitled to raceive notice of a meeling of the Council, shall be as valid and
effectual as if it had been passed at a meeting of the Council duly convened and
held.

SECRETARY

54.  Subject to Section 13(5) of the Act, the secretary shall be appointed by the
Council for such terrn, at such remuneration and upon such conditions as the
Council may think fit; and any secretary so appointed may be removed by it:
Provided always that ho member of ihe Council may occupy the salaried position of
secretary.

55. A 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 shall not be satisfied by
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its being done by or to the same person écting both as member of the Council and
as, or in place of, the secretary.

THE SEAL

56. if the Gompany has a sea) the Council shall provide for its safe custody and
it shall only be used by the aulhgiity of the Council or of a committee of the Council
authorised by the Council in that behalf, and every instrument to which the seal shall
ke affixed shall be signed by a member of the Gouncil and shall be countersigned
by the secretary or by a second member of the Council or by some other person
appointed by the Council for the purpose.

ACCOUNTS

57. The Gouncil shall cause accounting records to be keptin accordance with the
provisions of the Act.

58. The acco’lmting records 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 Council
thinks fit, and shall always be open 1o the inspection of the officers of the Company.

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

60. Subjecttothe provisions of any elective resolution of the Company for the time
being in force, the Council shall from time to time in accordance with the provisions
of the Act, cause o be prepared and to be laid before the Company in General
Meeting such profit and loss accounts, balance sheets  up accounts (if any) and
reports as are referred to in those provisions. ‘ *

61. Subjectiothe provisions of any elective resolution of the Company for the time
being in force, a copy of every balance sheet (including every document required
by law to be annexed thereto) which is to be laid before the Company in General
Meeting, together with a copy of the auditor's report, and Council's report, shall not
lesy wian twenty-one days before the date of the meeting be sent to every member
of the Company and everty person enlitled to receive notice of General Meetings of
the Company.

AUDIT

62. Auditors shall be appointed and their duties regulated in accordance with the
provisions of the Act,
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NOTICES

B3. Anolice may be given by the Company to any member either personaily 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 ad¢dress, if any, within the United Kingdom
supplied by him to the Company for the giving of notice to him. Where a notice is
sent by post, service of the nolice shall be deemed to be effected by properly
addressing, prepaying andposting a letter containing the notice, and to have been
effected in the case of a notice of a meeting at the expiration of 24 hours after the
letter containing the same is posted, and in any other case at the time at which the
letter would be delivered in the ordinary course of post.

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

(&) every member except those members who (having nc registered
address within the United Kingdom) have not supplied to the Company an address
within the United Kingdom for the giving of notices to them,

{(b) every person beihg a trustee "in" bankruptcy of a member where the
member but for his bankruptcy would be entitled to receive notice of the meeting;

{c) the auditors for the time being of the Compahy; and

(dy each member of the Council. |
No other persan shail be entitlied to receive notices of General Meetingé.
DISSOLUTION

85. Clause 7 of the Memorandum of Association 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 ey
|

66, (a) The Council may from time lo 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 particutar but without prejudice to the generality
of the foregoing, it may by such Rules or Bye l.aws regulate:-

()  The admission and classification of members of the Gompany,
and the rights and privileges of such members, and the condiliuns of membership
and the terms on which members may resign or have their membership terminated
and the entrance fees, subscriptions and other fees ar payments to be made by
members.

(i)  The conduct of members of the Company in relalion to one
another, and to the Company's servants.

(i) The setting aside of the whole or any part or parls of the
Company's premises at any parlicular time or times or for any particular purpose or
purposes.
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(v} The procedure at general meetings and meetings of the Coundil
and Commiltees of the Council in so far as such procedure js not regulated bythese
presents, *

(v}  And, generally, all such matters as are commonly the subject
matter of Company rules. “\
By
{(b) - The Companyin Genera! n{[éeting shall have power to alter or repeal the
Ruies or Bye Laws and to make additions thereto and the Council shall adopt such
means as they deem sufficient to bring to the notice of membears of the Company all
such Rules or Bye Laws, which so long as they shall be in force, shall be binding
on all members of the Company. Provided, nevertheless, that no Rule or Bye Law
shall be incopsistent with, or shall affect or repeal anything contained in, the
Memorandum;::or Articles of Association of the Company. ~ -

INDEMNITY

67. (a) ’ Every member of the Council or other officer or Auditor of the Company

shali be indemnified out of the assets of the Company against all losses or liabilities

which he may sustain or incur in or about the executidn of the duties of his office or
otherwise in relation thereto, including any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under Section 727 of the
Actin which relief is granted to him by the Court, and no member of the Council or
other officer shall be liable for any loss, damage or misfortune which may happen
to or be incurred by the Company in the 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.

(b)  The members of the Council shall have power to purchase and maintain
for any member of the Council, officer or Auditor of the Company insurance against
any such liability as is referred to in Section 310(1) of the Act.
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v - Names and addresses of Subscribers

Alan Joseph Edmondson

Hillsfoot

Orley Farm Road
Harrow on_the Hill
Middiesex

John Bosco Davern
4 Boxtree Road
Harrow Weald
Middlesex

v \
Dated this| day of , 188An { (4G L~

Witness to the above Sign : r ’
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 27271809

| ‘hereby certify that

ST. VINCENT'S ORTHOPAEDIC HOSPITAL

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 3 JUNE 1992

; gk%m

MRS. L. PARRY

an authorised officer
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