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is this day incorporated under the Companies (Northern Ireland)
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Companies (Northern Ireland) Orders 1986 to 1990

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM of ASSOCIATION
of
BIOSCIENCE AND TECHNOLOGY INSTITUTE LIMITED

The Company’s name is: “BIQSCIENCE AND TECHNOLCGY INSTITUTE
LIMITED” .

The Company’'s registered office is to be situated in Northern

Ireland.

The Company’s objects are to advance education and to further
knowledge of Bioscience and Technology for the benefit of the
public in Northern Ireland and worldwide and without prejudice
to the foregoing undertake and support research into the
Bioscience and Technology and the dissemination of the results
of such research for the public benefit generally. The company
may as a means of achieving this object provide facilities and
incubate research and Testing from Belfast City Hospital, Royal
Victoria Hospital and any other local hospital, specialist
premises wherever located and the local universities in the area

of Bioscience and to formulate datum pertaining tc Bioscience.

IN FURTHERANCE OF THE AFORESAID OBJECTS BUT NO OTHERWISE THE
COMPANY SHALL PURSUE THE AFORESAID OBJECTS BY THE FOLLOWING
MEANS AND WITH THE FOLLOWING POWERS:-

To provide and equip premises and centres required for the
purposes of the company.

To organise, sponsor and conduct (whether alone or with others)
educational and training courses and meetings, conferences and
exhibitions.

To publish and distribute materials relating to the work of the
company .

To employ all such officers and servants as may be required for
the purposes of the company (not being members of its board of
Directors) and to make all reasonable and necessary provisions
for the payment of pensions and superannuation to or on behalf
of such officers or servants (including former officers or

servants), their widows and dependants.
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PROVIDED THAT
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(44

{1} i case the Company shell take'crnhold Ny property whicsh
may be subject to any trusts, the Company shall only dezl
with or invest the same in such mamner as 2llowed

by law,
having regard to such trusts.

‘o

(i1}  The Company shall not support with its funds any objers:

g

or endeavour to impose or procure <o be chserved by it

members or others, any regulation, restriction or

condition which if an cbject of the Company would make ix
a Trade Union.

(iii) 2and throughout this Clause the word "body" includes any
association, institution or aggregate of persons, wherthar
incorporated or unincorporated.

The income and property of the Company shall be applisd sclel

towards the promotion of its objects as ges forth in <che
Memorandum of Association and no portion thereof shall be paid
Oor transferred, direectly or indirectly by way of dividend,
bonus or otherwise howsoever by way of profit, to members of
the Company and no member of its Board of Directors shall save
a2s below receive any remuneration or other benefit in money or
monRey's worth from the Company provided that nothing herein
shall prevent any payment in good faith by the Company:

(&) of reascnable and proper remuneration toe any member,
officer or servant of the Company not being a member of
its Board of Directors for any services rendered to the
Company .

{b) of interest on money lent by any member of the Company or
of its Board of Directors at a rate Per annum not
exceeding 2% less than the base lending rate prescribed
for the time being by the Bank appropriate to the Company
Cr 3% whichever is the greater.

(c) of reasomable and proper rent frem premises demised or
let by any member of the Company or of its Board of
Directors. .

(d) of <Zfees, remuneraztion or .other benefi: in meney or
money's worth to a Company of which a member of the Boazd
of Directors may be z member holdéing not mors than cne
hundredth part of the capital of thas company .

{e}) Lo any member of its Board of Direccors of reasonable
out-of-pocket expenses.

The liagbility of the members s limited.

Every member of the Company undertakes to contribute o
essets of the Company in the evens of

the

its being wound up while

he is a member or within one year &after he ceazses T2 be a
member, for payment of the desbts and ligbilities of the Company
contracted before he ceases to be a member and of the costs,
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We, the subscribers ta tbis memorandum of

associatien, wish =p
be formed into a COmMDany pursuant ¢o

this memorandgum.

NAMES AND ADDRESSES OF SUESCRIBERS

) PROFESSOR ROY SPENCE

i 7 DOWNSEIRE CRESCENT
he EILLSBOROUGH ¥
BT26 DD

MRS S. TERESA TOWNSLEY
660 SHORE ROAD
JORDANSTOWN
NEWTOWNARBEY

BT37 OPR

Jated 05.11.88

Witness to the a»ove signatures:- JANE MCCANN
‘ 32 BROMPTON PARK
BELFAST

Ti4 71D




R

o

=
—— e ——

-
[¥F

——
SIS

——

—t
-

T o oy
CITIIE .

—

i

ph

:

)

I

f
1
i
!
1

i m——
= =
S

uf

(
i

i
]
k.,

V

]
-
ty

e
peT-boy g

o

~
-

fol=)
-

-

B e e et

woizh
sxReTUTl

-~
——

- —

——
Trras - -

-~

whl

g
D -

M-

o

[
1
£
b
(8]
1)

g —ro

gy

[ih}

|
]
i
1

=R

————

i
a
t
I
{

MRS~

a

=

3
(
1
t

iy

a
0
H
)]
'

JRg
—ETY

[

[T

MawmCIIzZn
Sy ——
oo

~ETVDh

= [ Y- Taha -
ZepuTy 88T
somTent

sm -

Teol .




Cr

-, UEE . W W .

-

13

| T—

WEhd WTRRRA

W, Do . e

NNCTI

ol
i

-2,

oy ': V‘"

) 7

person who wishes to become a member shall deliver
application for membership, in suc

by him. '

0 the Companmy an
i form as the directors reguire, executes

3. A member may at any time withéraw from che Company by giving at leas-
seven clear days' notirce to <the Company. Membership shall

nogt  ne
transferable and shalil cease on dearh.

GENERAL MEETINGS
4. Al]l general meetings other than ampual general meetings shall be callasg
ex:iraordina~y general meetings.
3. The directors may call general mestings and, on <the = g
members pursuant to the provisions of the Order, shall forchwi
convene an extraordinary general mee:ting for a dare ot iater than eigh:
wasks after receipt of the requisition. If there are not within the United
Kingdom sufficient directors to call a general meeting, any director or ar

eguisitian of
with procesd <o

Y
member of the Company may call a generzal meeting.
NOTICE OF GENERAL MEETINGS
. An annual general meeting and an extraordinary genersl meeting called

for the passing of a special resclution or a resolution appointing a perscn
2s a director shall be called by at least twenty-one clear days' notice. a1l
ocher extracrdinary general meetings shall be called by at least fourteen

clear days' notice but a general meeting may be called by shorter notice i+
it is so agreed-

(&) in the c¢ase of an 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 =he
members having a right to attend and vote being 2z wmajorizy
together holding not ls=ss chan ninecy-five per cent of the tora”
voting rights at the meeting of all the members.

The notice shall specify the time and place of
general nature of the business,to be transacted and,
general meeting, shall specify the mesting as such.

= -

the meeting and =he
in the case of an annual

The notice shall be given to zll <he members, and 1o the directors and

guditcors.

7. The accidental omission to give notice of a meeting to, or the non-
receipt of notice of a meeting by, any person entitled to receive noticze
shall n

ot inveiidare the Procesdings at that meeting.

PROCEEDINGS AT GENERAL MEEZTINGS

8. No business shell be <transarted at any meeting unless a gquorum is
present. Two persons entitled to vote upen the business o be transacted,
cacn being a member or a proxy for a wmember or a duly authorised

epresentative of 2 corporation, shall »e a guorum.
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15. The demand for a poll may, before the poll is taken, be withdrawn bur
only with the consent of the chairman and a demand so withGrawn shall nct bs
<aken to have invalidated the rasult of a show of hends declared before the
demand was made.

17. A poll shall be tazken as the chai-man directs and he wmay appoin:
scrutineers (who ne=d not be members) and fix & time and place for declaring
the zesult of the poll. The result of the poll shall be deemed to be the

resclution of the meeting at whizh the poll was demanded.

18 In t~he case of an eguality of -votes, whether on a show of hands or on a
pcll, the chairman shall be entitled to a casting vote in addition to any
ther vote he may have.

19. A poll demanded on the election of 2 chairman or on a gquestion cf
adjournment shall be taken forthwith. A poll demanded on any other guestizn
shall be taken either forthwith or at such time and place as the chairman
directs not being more than thirty days after the poll is demanded. The
demand Zor a poll shall not prevent the continuance of 2z meeting for the
transaction of any business other than the gquestion on which the pell was
demznded. If a poll is demanded before the derlaration of the result of =
show of hands and the demand is duly withdrawn, the meeting shall continue as
if the demand had not been made.

20. No notice need be given of a poll not taken forthwith if the time and
place at which it is to be taken sre announced at the mesting at which it is
demanded. In amy other case at least seven clear days' notice shall be given
specifying the time and place at which the poll is to be taken.

21. A resolution in writing executed by or on behalf of each member who
would have been entitled to wvote upon it, if it had been proposed at a
generzl meeting at which he was present, shall be as effectual as if it had
been passed at a general meeting duly convened and held and may consist of
several instruments in the like form each executed by or on behalf of one or
more members.

VOTES QF MEMZERS

22. On a show of hands every member present in person shall have one vote.
On a poll every member present jn perscn or by proxy shzll have one vote.

23. A member in respect of whom an order has been made by any court having
juriséiction (whether in the Unized Kingdom or elsewhers} in matters
concerning mental disorder may vote, whether on 2 show of hands or on a poll,
oy his controller, receiver, curator bonis or other person authorised in that
behalf appeinted by that court, and zny such controller, receiver, curator
bornis eor other person may, on & poll, vote by proxy. Evidence tc the
satisfaction of the directors of the zuthority of the persorn claiming o
exercise the right to vote shall be deposited at the offize, or at such other
Dlace as is specified in accordance with the articles for the depesic of
instruments of proxy, not less than ¢8 hours before the time appointed Zfor
holding the meeting or adjourned meeting at which the right to wvote is to be
exgrgised and in default the right to vote shell not be exsrcisable.
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£7. The insrtrument appointing a proxy and any authority under which it =g

executed or a copy of such authority certified notarially or in some other
way approved by the directors may-

(a) be deposited at the offire or at such other place within the
United Xingdom as is specified in <the notice comvening the
meeting or in any instrument of proXy Sent out by the Company in
relation to the meeting not legs than 48 hours before the tims
for holding the meeting or adjourned meeting a: which the Derscn
named in the instrumen:t proposes to vote; or '

-

demanded, be deposited as aforesaid afrer <he poll has beer
demanded and not less than 24 hours befors the time appointed Zor
the taking of the poll; or

(B) In the case of a2 poll taken more than 48 hours aster ir :s

(¢)  where the poll is rot taken forthwith but is taken not more than
48 hours after it was demanded, be delivered at the meeting a:
which the pcll was demanded to the chairman or to the secretary
or to any director;

and an instrument of proxy which is not deposited or deliversed in a manrer so
permitted shall be invalid.

28. A vote given or poll demanded by proxy or by the duly authorised
representative of a2 corporation shall be valid notwithstanding the previous
determination of the authority of <he person voting or demanding a poll
unless notice of the determinavrion was received by the Company at the office
or at such other place at which the instrument of proxy was duly deposited
befors the commencement of the meeting or adjourned meeting at which the vote
is given or the poll demanded or (in the case of a poll taken otherwise than

on the same day as the meeting or adjourned meeting)the time appointed for
taking the poll.

NUMEER OF DIRECTORS

29. Unless otherwise determined by ordinary resolution, the number of
cirecters shall not be subjectsto any maximum but shall be not less than rwo.

POWZRS OF DIRZCTORS

30. Subject to the provisions ¢f the Order, the memorandum and the articles
and toc any directions given by special resolution, the business of <he

Company shzll be managed by the directors who may exercise zll the powers of
the Company. No &zlteration cf the memorandum or articies and no such

direction shall invalidate any prior ac:t of the directors which would have
been valid If that alteration had not been made or ther direction had no=
been given. The powers given by this regulation shall not be limited by anv

special power given to the directors by the earticles andéd a meeting cf

irecters at which a quorum is present may exercise all powers exercisable by
he directors.

(43
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weuld, if he were so appecinted or reappcinted, be required to be inmcluded in
the Company's register of diractors.
37. Subject as aforesaid, the Company may by crdinary resclution appoin: &

Derscn wno 1s willing to act to be a direstor either to £ill & Vacancy or as
an adcitional director and may alsc determine the rotation in which any
additional directors are to retira

— e .

38. The directors may appoint a perscn who is willing to acs

to be =2
S mam

Sirector, either to f£ill a vacancy or as an additianal dirsctor, provided

that the appeintment does not cause the number of directors to exceed any
number fixed by or in accordance with the arcicles a&s the maximum number o2
dirsctors. A director so appointed shall hoid office cnly until the nex-
Zollowing annual general meeting’ and shall not be taken into accouns in
determining the directors who are tg recire by rotation at the meeting. If
not reappeinted at such annual general meeting, he shall vacate office ar the

conciusisn thereof.

3. Sucject as aforesaid, a director who retires at an annual general
meeting may, if willing to act, be reappeinted. If he is not reappointed, he
shall retain office until the meeting appoints scmeone in his place, or if it
does nct do 8¢, until the end of the meeting.

DISQUALIFICATICON AND REMOVAL OF DIRECTORS

49. The ¢ffice of a director shall be vacated if-

L=

(a) he ceases to be a director by virtue of any provision of the
Order or he becomes prohibited by law from being a directer; or

(b} he becomes bankrupt or makes any arrangement or composition with
his creditors generally; or

(c) he is, or may_be, suffering from mental discrder and either-
(1) he is detained fcr treatment within the meaning of Arcicle
12(5) of the Mental Health (Northern Ireland} Order 1986,
or .

foa
(ii) an order is made by a court having jurisdiction (whether in
the United Kingdom or elsewhere) in matrters concerning
mental disorder for his detention or for the appoeintment ¢
a2 controller, receiver, curatcr bonis or other persen =c
exercise powers with respect to his property or affzirs;
or

(d) he resigns his office by notice to the Company; or

(e} he shall for more than six consecutive months have been ahsent
without permission of the direcmors from mescings aof dirsctors
held during that period and the dirsctors resclve that his office
be wvacated.
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NAMES AND ADDRESSES OF SUBSCRIBERS

==

PROFESSOR ROY SDENCE
7 DOWNSEIRE CRESCENT :
HILLSBOROUGH :
BT26 61D

=
Al SN

—

MRS 5. TZRESA TOWNSLEY
3 660 SHORET ROAD
JORDANSTOWN

3 NEWTOWNASEEY

; BT37 OPR

caa SPTT

-,'vu

o

Dated 05.11.98

Wilness :to the above signatures:- JANE McCANN

32 RROMPTON DPARK
BILFAST
BT14 7iD




o I
il P

ek -

S

15

intsrest or duty which is material and which conflices Or may conflict wisn
the interests of the Company unless hig interest or duty arises caly beczuse
the

case falls within one or more of the following Paragraphs-

{a) the resoclucion relates to the giving to him of a Suarantee,
security, or indemnity in Tespect of money lent %8, ©or ano
cbligation incurved by him for the bepefit ¢, the Company or any
of its subsidiaries;

(=) the resclution relatss to the giving te a third party
guarantee, security, or indemnity in Tespect of an obligation of
the Company or any of its subsidiaries for which the Girec-or has
assumed Tesponsibility in whole aor pPart and whether zlone o
jointly with others under & guarantee or indemnity or Dy the
giving of securitcy

r

subsidiaries, or by virtue of ais being,
& participant in the underwriting or sub-
of any such debentures, by the Company or
for subscriprion, purchase or exchange;

Or intending to beccme,
uaderwriting of an offer
any cf its subsidiaries

For the purposes of this rs
for any purpose of the Order
not in force when this regulaci
with a director shall be treate

gulation, an interest of g person who isg,
(excluding any Statutory modification thereof
on becomes binding on the Company}, comnnected
d as an interest of the director.

49 A director shall not be counted in the queorum preésent at a meeting in
relaticn to a resolution on which he is not entitled to vote.
50.

The Company may by ordinary resolurion suspend or
either generally or in respect of any particular matter,
articles Prohibiting a 4i

irecteor from voting at a meeting
committee of directors.

relax to any extent,
any provision of the
of directors or of a

51. If 2 guestion ariges at a meeting of directors or of a committee of
- Totate)

=-S“-CIS as to the right of a director to vote,
conclusion of the meeting, be referred to the cha

Tuling in relation to any director other than
conclusive.,

the question may, before the
irman of the meeting and his
himself shall be £inal andg

.
e

SECRETARY

Suzject to the pProvisions of tha Crder,
by the directors for such term, at
ccnditionsg as they may think fic;

ths SeCretary shall be
such remuneration ang upon such

g !
Q
Vi
i
ot
[(]
ooty

and any SecCretary so appointed may be
remeved by them.
MINUT=ES
23. The directors shall cause minutss tc be made in books kept for the
Purpose-
{a) of all appein

jo}s tments of officers made by the directers; and




