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MEMORANDUM AND ARTICLES OF ASSOCIATION
OF CHARITABLE COMPANY

Companies Acts 1985 - 2006
Company limited by guarantee and not having a share capital

MEMORANDUM OF ASSOCIATION OF
BARROW FOUNDATION (UK)
as amended by Special Resolutions dated
23 February 1999, 15 March 1999,
8 November 1999, 29 Aprii 2002, 25 April 2007 and 12 December 2007

Name

The name of the company Is Barrow Foundation (UK)
Registered Office

The registered office of the Charity 1s to be in England and Wales

Objects

31 The objects of the Chanty are the relief of sickness and promotion of education
generally, in accordance with the moral and ethical principles of the Roman Catholic
Church

32 The Objects include but are not imited to

(a) the prowvision of neuroscience services (including n particular, but without
imitation to, the treatment of seizure disorders) in the United Kingdom and
continental Europe and also throughout the international community,

(b) the provision and promotion of research into all aspects of neuroscientific
medicine, health care and rehabilitation and the dissemination of the useful
results of such research, and

(©) the promotion of education and learning {including the provision and funding
of training for members of the medical profession and others) relating to the
causes, prevention and treatment (including surgical and other procedures)
of illnesses, injuries and diseases, particularly neurological and related
disorders

Powers
The Chanty has the following powers, which may be exercised onty 1n promoting the Objacts

41 to support the charitable work of

(a) St Joseph's Hospital and Medical Center (‘St Joseph’s’) including in
particular the provision of clinical services at Barrow Neurological Institute
and of all necessary anciliary care and assistance {(including transportation
from wherever in the world) for patients in need of such services, or
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(b other healthcare institutions which are associated with St Joseph's
to promote or carry cut research,

to provide advice,

to publish or distnbute information,

to co-operate with other bodies,

to support, administer or set up other chanties,

to raise funds (but not by means of taxable trading),

to borrow money and give secunty for loans (but only in accordance with the
restrictions imposed by the Charities Act 1993),

to acquire or hire property of any kind,

to let or dispose of property of any kind (but only in accordance with the restnctions
imposed by the Chanties Act 1993),

to make grants or loans of money and to give guarantees,
to set aside funds for special purposes or as reserves against future expenditure,

to deposit or tnvest in funds 1n any manner (but to Invest only after obtaining advice
from a financial expert and having regard to the suitability of investments and the
need for diversification),

to delegate the management of investments to a financial expert, but only on terms
that

(a) the Investment policy 15 set down in writing for the financial expert by the
Trustees,

(b) every transaction Is reported promptly to the Trustees,

{c) the performance of the investments is reviewed regularly with the Trustees,

(d) the Trustees are entitled to cancel the delegation arrangement at any time,

(e) the investment policy and the delegation arrangement are reviewed at least
once a year,

(f all payments due to the financial expert are on a scale or at a level which 1s

agreed in advance and are notified promptly to the Trustees on receipt,
(@) the financial expert must not do anything outside the powers of the Trustees,

to arrange for investments or other property of the Chanty to be held in the name of
custodians or nominees {being corporate bodies registered or having established
places of business in England and Wales or in any of the states of the United States
of America) under the control of the Trustees or of a financial expert acting under
their instructions and to pay any reasonable fee required,
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to insure the property of the Chanty against any foreseeable nisk and take out other
insurance policies to protect the Chanty when required,

to insure the Trustees against the costs of a successful defence to a cniminal
prosecution brought against them as chanty trustees or against personal hiability
incurred In respect of any act or omission which is or is alleged to be a breach of trust
or breach of duty, unless the Trustee concerned knew that, or was reckiess whether,
the act or omission was a breach of trust or breach of duty,

to Indemnify out of the assets of the Chanty every Trustee, other officer or auditor of
the Charity in respect of any liabiliies properly incurred in running the Charity,
ncluding the costs of a successful defence to criminal proceedings (to which
indemnity each such Trustee, other officer or auditor of the Charnity shall, In respect of
the liabilities descnibed, be entitled),

subject to clause 5, to employ pard or unpaid agents, staff or advisers,

to enter into contracts to provide services to or on behalf of other bodies,
to establish subsidiary companies to assist or act as agents for the Chartty,
to pay the costs of forming the Charity, and

to do anything else within the law which promotes or helps to promote the Gbjects

Benefits to Members and Trustees

51

52

The property and funds of the Chanty must be used only for promoting the Objects
and do not belong to the members of the Chanty but, provided the procedure In
clause 5 4 1s foliowed

(a) members (including the Founder Member) who are not Trustees may enter
Into contracts with the Charity and receive reasonable payment for goods or
services supplied,

{b) individual members {including Trustees) may be paid interest on money lent
to the Chanty at such reasonable and proper rate (not to exceed 2% less
than base lending rate of a clearing bank to be selected by the Trustees) as
the Trustees shall determine,

{c) members who are not Trustees but who are also beneficianes may receive
chartable benefits in that capacity

A Trustee must not receive any payment of money or other matenai benefit (whether
directly or indirectly} from the Charity except

{a) as mentionad in clauses 4 17,4 18, 5 1{b)or 5 3,

(b) reimbursement of reasonable out-of-pocket expenses (including hotel and
travel costs) actually incurred in running the Charity,

(€) payment to any company in which a Trustee has no more than a 1 per cent
shareholding,
(d) in exceptional cases, other payments or benefits (but only with the wntten

approval of the Commission In advance)
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Any Trustee (or any firm or company of which a Trustee 1s a member or employee)
may enter into a contract with the Charity to supply goods or services in return for a
payment or other matenal benefit but only if

(a) the goods or services are actually required by the Charty,

(b) the nature and level of remuneration 1s no more than 1s reasonable in relation
to the value of the goods or services and I1s set in accordance with the
procedure In clause § 4,

(c) no more than one half of the Trustees are subject to such a contract in any
financial year

Whenever a Trustee has a personal interest in a matter to be discussed at a meeting
of the Trustees or a committee or, in connection with clause 5 1(a) or (c), whenever
the Trustee 1s the employee of or 1s In any way associated with the member or with
any institution connected with the member the Trustee concerned must

(a) declare an interest at or before discussion begins on the matter,

(b) withdraw from the meeting for that item unless expressly invited to remain In
order to provide information,

(c) not be counted n the quorum for that part of the meeting,
{d) withdraw during the vote and have no vote on the matter

This clause may not be amended without the prior wrntten consent of the
Commission

Limited Liability

The hability of members is limited

Guarantee

Every member promises, If the Chanty 1s dissolved while he, she or it remains a member or
within 12 months afterwards, to contribute up to £100 towards the costs of dissolution and the

habiities incurred by the Chanty while he, she or it was a member

Dissolution

81

82

If the Chanity 1s dissolved the assets (If any) remaining after provision has been made
for all its habilities must be applied in one or mere of the following ways

{(a) by transfer to one or more other bodies established for exclusively chantable
purposes within, the same as or similar to the Objects,

{b) directly for the Objects or chantable purposes within or similar to the Objects,

{c} in such other manner consistent with chantable status as the Commission
approve in writing in advance

On or following dissolution, a final report and statement of account must be sent to
the Commussion

Interpretation



91 Words and expressions defined in the Articles have the same meanings in this
Memorandum

92 References to an Act of Parliament or to a US Statute are references to the Act or
Statute as amended or re-enacted from time to tme and to any subordinate
legislation made under it

We wish to be formed into a company under this Memorandum of Association

NAMES AND ADDRESSES OF SUBSCRIBERS SIGNATURES OF SUBSCRIBERS

Alan Crockard
49 Hillway
Highgate
London

N6 6AD

Witness to the above signatures

Karen Cordell

33 Ingleboro Drive
Furley

Surrey CR8 7BD
Secretary

Dr Robert Spetzler
6107 N Palo Cristi
Paradise Valley
Anzona 85253

Witness to the above signatures

Pauta Ohlviler
2810 N 3rd Ave
Phoenix A2
85013

Adrmun Assistant

Anthony Strong
95 Carlton Avenue
London

SE21 7DF

Witness to the above signatures

Pamelfa Hancox

11 Heron Court

72 Honor Oak Road
Forest Hill

London SE25 3RX
Medical Secretary

Lindsay Symon
Maple Lodge



Rivar Road
Shalbourne
Wilts SN8 3QE

Witness to the above signatures

M D O'Brien

Dept of Neurology
Guy's Hospital
London SE1 9R5
Physician

Mary Yarbrough

106 North Country Club Drive
Phoenix

Arnzona

85014

Witness to the above signatures

Pattr Haulot

350 W Thomas

Phoenix AZ 83013

Mercy Healthcare
Arnzona

Assistant to the President

Dated

32798




Companies Acts 1985 - 2006
Company imited by guarantee and not having a share capital

ARTICLES OF ASSOCIATION OF
BARROW FOUNDATION (UK)

as amended by Special Resolutions dated
23 February 1999, 15 March 1999,

8 November 1999, 29 April 2002, 25 April 2007 and 12 December 2007

Membership

11

12

13

14

15

16

17

The number of members with which the Company proposes to be registered 1S
unlimited

The Charnty must mantain a register of members

Membership of the Charity 1s open to any individual or organisation interested In
promoting the Objects who

{(a) applies to the Chanity in the form required by the Trustees,
(b) 1s approved by the Trustees, and

(c) signs the Register of members or consents In writing to become a member
either personally or (in the case of a member organisation) through an
authorised representative

The Trustees may establish different classes of membership and prescrnbe therr
respective privileges and duties and set the amounts of any subscriptions, but may
not affect the role of the Founder Member

Membership 1s terminated if the member concerned

{a) gives written notice of resignation to the Charity,
{b) dies or {in the case of an organisation) ceases to exist,
(c) having been a Trustee, ceases to be a Trustee (but such a person may be

reinstated by resolution passed by the Trustees),

(d) 1s six months in arrear in paying the relevant subscniption (if any) (but in such
a case the member may be reinstated on payment of the amount due), or

(e) s (save In the case of the Founder Member to whom this Article 1 5(e) shall
not apply) removed from membership by resolution of the Trustees on the
ground that In their reasonable opinion the member's continued membership
1s harmful to the Charity (but only after notifying the member in wnting and
considering the matter in the ight of any written representations which the
member concerned puts forward within 14 ¢lear days after recetving notice)

Save Iinsofar as provided by Article 1 7 below, membership of the Chanty is not
transferable

The Founder Member may from tme to time in its absolute discretion nominate to be
its successor as Founder Member any chartable organisation or any other
organisation (wherever established) which although not registered as a chanty in
England and Wales includes amongst its objects those which are the same as or

8
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similar to the Chanty provided that, if the Founder Member 1s an organisation, such
nomination shall be made in accordance with its constitution or other governing
document or documents

Any nomination duly made in accordance with Article 17, notice of which shall be
given to the Chanty, shall be conclusive to vest all the privileges and duties of the
Founder Member which subsist in relation to the Chanty in the Founder Member's
nominated successor

General Meetings

21

22

23

24

25
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27

28

29

Members are entitled to attend general meetings either personally or {in the case of a
member organisation) by an authorised representative General meetings are called
on at least 14 clear days’ wntten notice specifying the business to be discussed

There 15 a quorum at a general meeting if the number of members or authorised
representatives personally present is at least three {or one-half of the members If
greater), provided that such quorum must include the Founder Member or its
authorised representative

The Chair or {if the Chair 1s unable or unwilling to do s0) some other member elected
by those present presides at a general meeting

Except where otherwise provided by the Act, every i1ssue 1s decided by a majonty of
the votes cast

Save as provided In Article 2 4 every member present Iin person or through an
authonsed representative has one vote on each resclution

Votes may be given either personally or by proxy The instrument appointing a proxy
shall be in wrniting under the hand of the appointor or of his attorney duly authorised 1n
writing or If the appointor 1s a corporate body either under seal or under the hand of
an officer or attorney duly authonsed A proxy need not be a member of the Chanty

Subject to the provisions of the Act, a wntten resolution signed by all (or such other
proportion as may be required by the Act) of those entitled to attend and vote at a
general meeting is as valid as a resolution actually passed at a general meeting (and
for this purpose the written resolution may be set out In more than one document and
will be treated as passed on the date of the last signature)

The Charity may held an AGM in every year which all members are entitled to attend

At an AGM the members

{a) receive the accounts of the Chanty for the previous financial year,

{b) receive tha Trustees' report on the Chanty's activites since the previous
AGM,

{c) accept the retirement of those Trustees who wish to retire,

{d} elect persons to be Trustees to fill the vacancies arising,

(e) appoint auditors for the Charty,

() may confer on any individual (with his or her consent) the honorary title of
Patron, President or Vice President of the Chanty, and

9
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{g) discuss any 1ssues of policy or deal with any other business put before them
Any general meeting which 1s not an AGM Is an EGM

An EGM may be called at any time by the Trustees and must be called on a wntten
request by the members (or from the Founder Member along) in accordance with the
Act

The Trustees

31

32

33

34

35

36

37

The Trustees as charity trustees have control of the Charity and its property and
funds

The Trustees when complete consist of

(a) the President {or acting President) of St Joseph's ex officio or such other
person for such term as the President (or acting President) shall designate,

(b) the physician serving as the medical director of the Barrow Neurological
Institute ex officio,

{c) at least three other but not more than five individuals or organisations or a
combination of each, all of whom must be members

The subscribers to the Memorandum are the first Trustees of the Charity

Every Trustee or (in the case of a trustee which Is an organisation) its authonsed
representative must sign a declaration of wilingness to act as a chanty trustee of the
Charity before he, she or it 1s eligible to vote at any meeting of the Trustees

A Trustee's term of office automatically terminates if he or she

(a) 1s disqualified under the Charities Act 1993 from acting as a chanty trustee,

(b) 1 Incapable, whether mentally or physically, of managing his or her own
affairs or (in the case of an orgarusation) ceases to exist,

{c) 1s absent from two consecutive meetings of the Trustees,

(d) ceases to be a member (but such a person may be reinstated by resolution
passed by all the other Trustees on resuming membership of the Chanty),

{e) resigns by written notice to the Trustees (but only if at least two Trustees will
remain in office}, or

(f) is removed by resolution passed by the members (provided these include the
Founder Member or its authorised representative) present and voting at a
general meeting

The Trustees may at any time, with the prior written approval of the Founder Member,
co-opt any person duly qualified to be appointed as a Trustee to fill a vacancy in their
number or as an additional Trustee, but a co-opted Trustee holds office only for a
period of one calendar year from the date of his or her appointment

Without prejudice to the powers of the Trustees under Article 3 8, the Founder
Member has the power by wntien notice duly signed by the Founder Member or its

10
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authonsed representative, a copy of which 1s lodged at the Chanty's registered office,
to appoint any person or persons as a Trustee or Trustees to fill a vacancy in the
Trustees’ number or as an additiona! Trustee

A technical defect in the appointment of a Trustee of which the Trustees are unaware
at the time does not invalidate decisions taken at a meeting

Proceedings of Trustees

41

42

43

44

45

46

47

The Trustees must hold at least two meetings each year

A quorum at a meeting of the Trustees 1s one-half of the number of Trustees then in
office

A meeting of the Trustees may be held either in person or by suitable electronic or
other means agreed by the Trustees in which all participants may communicate with
all the other participants

The Chair or {if the Charr 1s unable or unwilling to do so) some other Trustee chosen
by the Trustees present presides at each meeting

Every 1ssue may be determined by a simple majonty of the votes cast at a meeting
but a written resolution signed by all the Trustees is as valid as a resolution passed at
a meeting (and for this purpose the resolution may be contained in more than one
document and will be treated as passed on the date of the last signature)

Except for the chair of the meeting, who has a second or casting vote, every Trustee
has one vote on each 1ssue

A procedural defect of which the Trustees are unaware at the tme does not invahdate
decisions taken at a meeting

Powers of Trustees

The Trustees have the following powers in the administration of the Chanty

51

52

53

54

55

56

57

to appoint (and remove) any member {who may be a Trustee) to act as Secretary to
the Chanty in accordance with the Act,

to appoint a Chair, Treasurer and other honorary officers from among therr number,

to delegate any of therr functions to committees consisting of two or more individuals
or organisations appointed by them (but at least one-half of the members of every
committee must be Trustees and all proceedings of committees must be reported
promptly to the Trustees),

to make Standing Orders consistent with the Memorandum, these Articles and the
Act to govern proceedings at general meetings,

to make Rules consistent with the Memorandum, these Articles and the Act to govern
proceedings at their meetings and at meetings of committees,

to make Regulations consistent with the Memorandum, these Articles and the Act to
govern the administration of the Chanty and the use of its seal (If any),

to establish procedures to assist the resolution of disputes within the Chanty,

11
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to exercise any powers of the Chanty which are not reserved to a general meeting,

but the Trustees shall not have the power to establish subsidiary compantes, other charities
or set up or accept specific trusts unless not fewer than 75% of the Trustees agree to do so

Records and Accounts

61 The Trustees must comply with the requirements of the Act and of the Charities Act
1993 as to keeping financial records, the audit of accounts and the preparation and
transmission to the Registrar of Companies and the Commissioners of
(a) annual reports,

(b) annual returns,
(c) annual statements of account

62 The Trustees must keep proper records of
(a) all proceedings at general meetings,

{b) all proceedings at meetings of the Trustees,
{c) all reports of committees,
(d) all professional advice obtained

63 Accounting records relating to the Chanty must be made available for inspection by
any Trustee at any reasonable tme during normal office hours and may be made
available for inspection by members who are not Trustees if the Trustees so decide

64 A copy of the Chanty's latest avallable statement of account must be supphed on
request to any Trustee or member, or to any other person who makes a wniten
request and pays the Charnty’s reasonable costs, within two months

Notices

71 Notices under these Articles may be sent by hand, or by post or by suitable electronic
means

72 The only address at which a member is entitled to receive notices 1s the address
shown In the register of members

73 Any notice given in accordance with these Articles Is to be treated for all purposes as

having been received

(a) 24 hours after being sent by electronic means or delivered by hand to the
relevant address,

(b) two clear days after being sent by first class post to that address,

(c) three clear days after being sent by second class or overseas post to that
address,

(d) on the date of publication of a newspaper containing the notice,

12




(e} on being handed to the member (or, In the case of a member organisation, its
authorised representative) personally or, if earler,

(f) as soon as the member acknowledges actual receipt

74 A technical defect in the giving of notice of which the Trustees are unaware at the
time does not invalidate decisions taken at a meeting

Dissolution

The provisions of the Memorandum relating to dissolution of the Charity take effect as though
repeated here

Interpretation

In the Memorandum and in these Articles

91

‘the Act' means the Companies Act 1985 and any provisions of the Companies Act
2008 for the time being n force,

‘AGM’ means an annual general meeting of the Charity,
‘these Articles’ means these articles of association,

‘associated’ In relaton to ‘other healthcare organisations assoclated with St
Joseph’s’ means any healthcare orgarmsation which 1s in the same corporate group
as St Joseph's and, as with the Barrow Neurological Foundation, i1s established to
assist the work of St Joseph’s or any part of it,

‘authorised representative’ means an individual who 1s authorised by a member
organisation to act on its behalf at meetings of the Chanty or, where applicable, the
Trustees and whose name I1s given to the Secretary,

‘Barrow Neurological Institute’ means the neuro-science division of St Joseph's

_known by that name,

‘Chair’ means the Chair of the Trustees,
‘charitable’ means charntable according to the law of England and Wales,
‘the Charity’ means the company governed by these Articles,

‘chanty trustee' has the meaning prescribed by section 97(1) of the Chanties Act
1993,

‘clear day’ means 24 hours from midmght following the relevant event,
‘the Commission’ means the Chanty Commussioners for England and Wales,
‘EGM’ means an extraordinary general meeting of the Chanty,

‘financial expert’ means an individual, company or firm who Is an authorised person
or an exempted person within the meaning of the Financial Services Act 1986 or is a
registered investment adviser under the Investment Adwvisers Act 1940 of the United
States of America

13
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‘Founder Member’ means Mercy Healthcare Arizona Inc or such other member for
the time being nominated in accordance with Articles 1 7 and 18,

‘material benefit’ means a benefit which may not be financial but has a monetary
value,

‘member’ and ‘membership’ refer to membership of the Charty,
‘Memorandum’ means the Chanty's Memorandum of Association,
‘month’ means calendar month,

‘the Objects’ means the objects of the Chanty as defined In clause 3 of the
Memorandum,

‘St Joseph's Hospital and Medical Center’ means the non-profit making hospital
which 1s part of Catholic Healthcare West (a Califorman non-profit corporation) whose
property \s irrevocably dedicated to religious, chantable and hospital purposes which
meet the requirements of section 501(c)(3) of the US Internal Revenue code,
‘Secretary’ means the Secretary of the Charity,

‘taxable trading’ means carrying on a trade or business on a continuing basis for the
principal purpose of raising funds and not for the purpose of actually carrying out the
Objects,

‘Trustee’ means a director of the Chanty and ‘Trustees’ means all of the Directors,

swritten’ or ‘in writing’ refers to a legible document on paper including a facsimile
message,

‘year’ means calendar year
Expressions defined in the Act have the same meaning

References to an Act of Parhament or to a US Statute are to the Act or Stalute as
amended or re-enacted from time to tme and to any subordinate legislation made
under it

NAMES AND ADDRESSES OF SUBSCRIBERS SIGNATURES OF SUBSCRIBERS

Alan Crockard

49 Hillway
Highgate
London
N6 6AD

Witness to the above signatures

Karen Cordell

33 Ingleboro Drive

Purley

Surrey CR8 78D

Secretary
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Dr Robert Spetzler
6107 N Palo Cristi
Paradise Valley
Arizona 85253

Witness to the above signatures

Paula Ohlwiler
2910 N 3rd Ave
Phoenix A2
85013

Adrmiin Assistant

Anthony Strong
95 Carlton Avenue
London

SE21 7DF

Witness to the above signatures

Pamela Hancox

11 Heron Court

72 Honor Qak Road
Forest Hill

London SE25 3RX
Medical Secretary

Lindsay Symon
Maple Lodge
Rivar Road
Shalbourne
Wilts SN8 3QE

Witness to the above signatures

Mrs P B Symon
Maple Lodge
Rivar Road
Shalbourne
Wilts SN8 3QE
Housewife

Mary Yarbrough

106 North Country Club Drve
Phoenix

Arizona

B5014

Witness to the above signatures
Pattr Haulot
350 W Thomas

Phoenix AZ 83013
Mercy Healthcare
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