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{a) Hero insort: 1 inceroly declare that I am (° a Solicitor
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(So:h;{t‘m"?f‘t‘ﬂggn od off’ the Supreme Court engaged in the formation
'in the formatmn"
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“A person named
“in tho Artiolos of
‘* Assoclation ns a
“Diroctor or
“ Bocrotary ",

of

The Sue Rvyder Foundation Limited,
And that all the requirements of the Companies Act, 1948, in respect of
matbers procedent to the rogistration of the said Company and incidental
thereto have been complied with, And I make this solemn Declaration
consciensiously believing the same to be true and by virtue of thoe provisions

of thoe Statutory Declarations Act, 1835.
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COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

Memoranoum of Asgsoriation 4G e

or

[

THE SUE RYDER FOUNDATION LIMITED

e

1.  The name of the Company is "THE SUE RYDER
FOUNDATION LIMITED",

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

3. The objects for which the Company is established are:-

(A) to act as the Trustee or as one of the Trustees of
the charity {heréinafter called "the Charity") which
was established by a Declaration of Trust (herein-
after called "the Trust Deed") dated the 13th
November, 1958 and made by Sue Ryder, O.B.E,
and Geoffrey Leonard Cheshire, V. C. » D.S,0,,
D,F.C., under the name "The Ryder Cheshire
I'oundation' which name wag changed 1o ""The Sue
Ryder Forgotton Allies Trust" by a supplemental
Declaration of Trust dated the 1st July, 1961 and
made by the same persons;

to do all such other things as are incidental on
conducive to the attainment of the ahove object,

(B)

Provided that:-
(i) If the Company hall take op hold any property
which is subject ‘o the trusis of the Trust Deeqd
the Company sha I deal witk or invest the same
" only in such manner as ig atiowed by law,
having regard to such trusts.

(ii) If the Company shall take or hold any broperty .
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Secretary of State for Education and Science the
Company shall not sell mortgage charge or lease the
same without such authority approval or consent as
may be required by law and as regards any such
property the Council of Management 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 have
been if no incorporation had been effected and the
incorporation of the Company shall not diminish or
impair any control or authority exercisable by the
Chancery Division the Charity Commissioners or the
Secretary of State for Education and Science over
such Council of Management but they shall as regards
any such property be subject jointly and separately to

. such control or authority as if the Company were not
incorporated.

4. The income and property of the Company whencesoever
derived shall be applied solely towards the promotion of the objects
of the Charity as set forth in the Trust Deed 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 the
members of the Company.

Provided that subject to the provisions of the Trust Deed
nothing herein shall prevent the payment in good faith of reason-
able and proper remuncration to any officer or servant of the
Company or to any member of the Company in return for any
services actually rendered to the Company or prevent the payment
of interest at a reasonable and proper rate on money lent oxr
reasonable and proper rent {or premises demised or let by any
member to the Company but so that no member of the Council of
Management of the Company shall he appointed to any salaried
office of the Company or any office of the Company paid by fees
and that no remuneration or other benefit in money or money's
worth shall be given by the Company to any member of such Council
except repayment of out-of-pocket expenses and interest at a
reasonable and proper rate on money lent or reasonzble and proper
rent for premises demised or let to the Company;

But 0 that the provisoe last aforesaid shall not apply to any payment
to any Company of which a member of the Council of Management
may be a member and in which such member shall not hold more
than one-hundredth part of the capital and such member shall not

be bound to account for any share of profits he may receive in
respect of any such payment,

9. The liability of the members is limited,

6. Every member of the Company undertakes to coniribute to the
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assets of the Company if it is wound up while he is a member or
within one year after he ceasesg to be a member for payment of the
debts and liabilities of the Company contracted 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 such amount as may be required not exceeding One
Pound, ' ’

7. If upon the winding up or diseolution of the Company there
remains after the satisfaction of all its debts and liabilities any
property whatsoever the same shall not be paid to or distributed
among the members of the Company but shall be given or trans-
ferred to the Charity,

.
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WE, the several persons whose names and addresses are
sibseribed, are desirous of being formed into a Company in .
pursuance of this Memorandum of Association.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS
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The Companies Acts 1948 to 1967

—————

COMPANY LIMITED BY GUARANTEE. AND
NOT HAVING A SHARE CAPITAL

————

Articles of Aggocintion
. ’4@,
o)} ‘%,\

TIE SUE RYDER FOUNDATION LIMITED

INTERPRETATION
In these Articles:-

"the Acts'" means the Companies Acts 1948 to 1967

'the Council" means the Council of Management for the time
being of the Company .

"Councillor" means a member fop the time being of the
Council

"the Office' means the registered office of the Company
"the Seal" means the common seal of the Company

"the United Kingdom" means Great Britain and Northern
Ireland

"year" means calendar year

"month" means calendar month

The expression "Secretary" shall include any perscon appointed
by the Council to perform any of the duties of the Secretary

Expressions referring to writing shall, unless the contrary
intention appears, be construed as including references to
printing, lithography, photography, and other modes of
representing or reproducing words in & visible form.

-
Unless the context otherwise requires, words or expressions
contained in these Articles shall bear the same meaning as in
the Acts or any statutory modification therecf in force at the
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.date at which these Artic1§S become binding on the Company.
MEMBERS

2. The number of mefnbers with which the Company proposes to
be registered is 25, but the Council may from time to time.register

an increase of mefhbers.

3. The subscribers to the Memorandum of Association and such
other persons as the Council shall &dmit to membership shall be

members of the Company,

4. The Council shall have an absolute discretion in determining
whether to accept or reject any application for membership and shall

not be bound to give any reason for its decision,

¥

5. Any member may at any time resign his membership by notice
in writing to the Council,

6. The rights of a member are not transferable or transmissible
on his death. e

GENERAL MEETINGS

7. The Company shall in each year hold a General Meeting as its
Annual General Meeting in addition to any other meetings in that
year and shall specify the meeting as such in the notices calling it;
and not more than fifteen months shall elapse between the date of
one Annual General Meeting of the Company and that of the next
Provided that, so long as the Company holds its first Annual General
Meeting within eighteen months of its incorporation, it need not ‘U
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,

8. All General Meetings other than Annual General Meetings shall
be called Extraordinary General Meetings.

9. The Council may, whenever they think £it, and shall on
requisition in accordance with the Acts convene an Extraordinary
General Meeting,

NOTICE OF GENIERAL MEETINGS

10. An Annual General Meeting and a meeting called for the passing
of a Special Resolution shall be called by twenty-one days! notice in
writing at the least, and a meeting of the Company other than an
Annual General Meeting or a meeting for the passing of a Special
Resolution shall be called by fourteen days’ notice in writing at the
least, The notice shall be exclusive of the day on which it is served
or deemed to be served and of the day for which it is given, and
shall specify the place, the day and the hour of meeting and, in

case of sp.ecial business, the general nature of that business and
shall be given in manner hereinafter mentioned or In such other
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mann.exr, if any, as may be pPrescribed by the Company in General
Meeting to such persons as are, under the Articles, emtitled'to |
receive such notices from the Company:

Provided that a meeting of the Company shall, notwithstanding
that it is called by shorter notice than that specified.in this Article,
be deemned to have been duly called if it is so agreed -

(a) in the case of & meeting called as the Annual General

Meeting, by all the members entitled to attend and vote
thereat; and

{b) in the case of any other meeting, by a majority in number
of the members having a right to attend and vote at the
meeting, being a majority together representing not less
than 95 per cent. of the total votihg rights at the meeting
of all the members,

11. 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
notice shall not invalidate the broceedings at that meeting, -

PROCEEDINGS AT GENERAL MEETINGS

12. All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at
an Annual General Meeting, with the exception of the congideration
of the accounts, balance sheets and the reports of the Council and
of the Auditors, the election of members of the Council in the place
of those retiring and the appointment of, and the fixing of the
remuneration of, the Auditors.

13. No business shall be transacted at any General Meeting unless
a quorum of members is present at the time when the meeting
proceeds to business. Save as herein otherwise provided, three
members present in person shall be a quorum,

14, If within half an hour from the 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 casze 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 us the Gouncil muy determine, and if at the adjourned
meeting a quorum is not present within half an hour from the time
appointud for the meeting the members present shall be a quorum.

15, The Chairman, if any, of the Council shall preside as
Chairman at every General Meeting of the Company, or if there
is no such Chairman, or if he shall not be present within fifteen
minutes after the tiine appoinied for the holding of the meeting or
is unwilling to act the members of the Cowneil preseni shall elect
one of their number to be Chairman of the meeting.

16. If at any meeting no member of the Couneil is willing to act as
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Chairman or if no member of the Couneil is present within fifteen
minutes after the time appointed for holding the meeting the )
members present shall choose one of their number to be Chairmen " ;
of the meeting, ’

17. The Chairman may, with the consent of any meeting at which
a quorum ig present, and sghall if so directed by the meeting,
adjourn the meeting from time to time and from. place to place, bui
no business ghall be transacted at any adjourned meeting other than
the business left unfinished at the meeting from which the adivurn.
ment took place, When a meeting is adjourned for thirty days or
more, notice of the adjourned meeting shall be given as in the case
of an original meeting, Save as aforesaid it shall not be necessary
to give any notice of an adjournment or of the business to be trans-
acted at an adjourned meeting.

18. At any General Meeting a resolution put to the vote of the i
meeting shall be decided on a show of hands unless a poll is (before
or on the declaration of the result of tha show of hands) demanded -

(a) by the Chairman; or

(b} by at least three members present in person or by
proxy; or

(c) by any member or members presént in person or by
proxy and representing not less than one-tenth of the

total voting rights of all the members having the right
to vote at the meeting, w ~

Unless a poll he s¢ demanded a declaration by the Chairman
that a resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost and an entry to
that effect in the book containing the minutes of proceedings of the
Company shall be conclusive evidence of the fact without proof of

the number or proportion of the votes recorded in favour of or
against such resoluijon.

'The demand for a poll may be withdrawn.

19, Except as provided in Article 21, if a poll is duly demanded
it shall be taken in such manner as the Chairman directs, and the

vesult of the poll shall be deemed to be the resolution of the meeting
at which the poll was demanded,

20. 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 ig demanded, shall be entitled to a
second or casting vote,

21. A poll demanded on the election of a Chairman,
of adjournment, shall be taken forthwith. A poll demanded on any
other question shall be taken =t such time as the Ch

) : airman of the
meeting directs, and any business other than that upon whicha

or on a question

10.
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poll has been demanded may be proceeded with pending the taking

© of the poll.

2._2. Subject to the provisions of the Acts a resolution in writing
S1gfxed by all the members for the time being entitled to receive
notice of and to attend and vote at general meetings shall be as valid
and effective as if the same had been passed at a General Meeting
of the Company duly convened and held.

VOTES OF MEMBERS

23. Every member shall have one vote,

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

25, On 2 poll votes may be given either personally or by proxy.

26, The instrument appointing a proxy shall be in writing under the
hand of the appointor or of his attorney duly authorised in writing.

" A proxy need not be a member of the Company. The Council may,

but shall not be bound to, require evidence of the authority of any
such attorney. :

97, The in 1rument appointing a proxy and the power of altorney
or other authority, if any, under which it is signed shall be
deposited at the Office, or at such other place within the United
Kingdom as is specified for that purpose in the notice convening

the meeting, not less than 48 hours before the time for holding the
meeting or adjourned meeting at which the person named in the
instrument propeses to vote, or, inthe caseofa poll, not less than
54 hours before the time appointed for the taking of the poll, and in
default the instrument of proxy shall not be treated as valid.

98. An instrument appointing a proxy may be in the usual common
form, or in such other form as the Council may accept, It need
not be witnessed and shall, unless the contrary is stated thereon,
be valid as well for any adjournment of the meeting as for the
meeting to which it relates.

29, The instrument appointing a proxy shall be deemed to confer
authority to demand ov join in demanding a poll.

30, 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 authoriiy under
which the proxy was executed, if no intimation in writing of such
death, insanity or revocation 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.

COUNCIL OF MANAGEMENT

31, Until otherwise determined by a General Meeting, the number of
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Councillors shall not be less than 3 nor more than 8.

32. The first Councillors shall be appointed in writing by a
majority of the subseribers to the Memorandum of Association.

33. No person who is not a member of the Company shall in any
circumstances be eligible to hold office as a Councillor.,

34. The Councillors may be paid all travelling and other expenses
properly incurred by them in attending and returning from meetings
of the Council or any sub-committee thereof or General Meetings of
the Company or in connection with the business of the Company,

CAPPOINTMENT AND RETIREMENT OF COUNCILLORS

35. The office of Councillor shall be vacated if he:-

(a) resigns by notice in writing signed by him left at the Officé;
or

(b) has a receiving order made against him or compounds with
his creditors generally; or

{c) becomes liable to be detained or subject to guardianship under
Part IV of the Mental Health Act, 1959 or under any statutory
modification or re~enactment thereof or other similar enact-
ment for the time being in force; or

(d) is removed from office by a resolution passed pursuant to
Article 37; or e

(e) ceases to be a member of the Company,

36. The Council shall have power at any time, and from time to

time, to appoint any person to be a Gouncillor, either to fill a
casual vacancy or as an additional Councillor.

37. The Company may at any time, and from time totime, by
Ordinary Resolution appoint any person to be a Councillor either
to fill a casual vacancy or as an additional Councillor and, without

prejudice to the provisions of the Acts, may at any time remove a
Councillor from office,

PROCEEDINGS OF THE COUNCIL

38, The Council may meet together for the despatch of business,
adjourn and otherwise regulate their meetings as they think fit.
Questions arising at any meeting shall be decided by a majority of
votes. 1Inthe case of an equality of votes the Chairman shall have
2 second or casting vote unless two Councillors only are present at
the meeting whfan the Chairman shall not have a second or casting
vote, A Councillor may, and the Secretary on the requisition of a
member shall, at any time suramop » meeting of the Council. It
shall not be necessary to give notice of a meeting of the Council to’

I NP - 2




_ ;j;a

any Councillor for the time being absent from the United Kingdom.,

39, The c_luorurn necessary for the transaction of the business of
the Qounml may be fixed by the members of the Council, and unless
80 fixed shall be two, A meeting of the Council at which a quorum
is present shall be competent to exercise all powers and discretions
for the time being exercisable by the Council.

.40. The continuing members of the Council may act nofwithstand-
ing 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

as the necessary quorum, the continuing Councillors or Councillor
may act for the purpose of increasing the number of Councillors to
that number, or of summoning a General Meeting of the Company,
put for no other purpose. If there are no Councillors able or will:
ing to act any two members. of the Company may summon a General
Meeting for the purpose of appointing Councillors.

41. The Council may elect a Chairman and determine the period
for which he is to hold office, buf, if no 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 Councillors present may
choose one of their number to be Chairman of the meeting,

42, The Council may délegate any of its powers to sub-committees
consisting of such Councillor or Counciliors as they think fit, Any
sub-committee so formed shall in the exercise of the powers so
delegated conform to any regulations that may be imposed on it by
the Council. Any such-regulations may provide for or authorise
the co-option to the sub-committee of persons not being members
of the Council or of persons not being members of the Company and
for such co-opted persons to have voting rights as members of the
sub-committee Provided that no resolution of a sub-committee on
which any person who is not a member of the Company has voted
shall be effective unless a majority of the members:of the sub-
committee present at the meeting are members of the Company or
unless the resolution is confirmed by the Council.,

43. The meetings and proceedings of any sub-committee shall be
governed by the provisions of these Articles regulating the meetings
and proceedings of the Council so far as the same are applicable
and are not superseded by any regulations made by the Council,

44, A1l acts done by any meeting of the Council or a sub~committee
thereof or by any person acting as a member of the Couneil or of

a sub-committee, shall as regards all persons dealing in good faith
with the Company, notwithstanding that there was some defect in the
appointment or continuance in office of any member of the Council
or sub-committee or person so acting, or that-any such member

or person was disqualified or had vacated office or was not entitled
to vote, be as valid as if every such person had been duly appointed
and was qualified and had continued to be a member of the Counecil
or sub-committee and had been entitled to vote.

13.
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45, A resolution in writing, signed by all the members of the
Council for the time being entitled to receive notice of a meeting 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.

POWERS AND DUTIES OF COUNCIL

46. The affairs of the Company shall be managed by the Council, .
who may exercise all such powers of the Company as are not by the
Acts or by these Articles required to be exercised by the Company
in General Meeting, subject nevertheless to the provisions of the
Acts or these Articles and to such regulations, being no inconsis-
tent with the aforesaid provisions, as may be prescribed by the
Company in General Meeting; but no regulation made by the
Company in General Meeting shall invalidate any prior act of the
Council which would have been valid if that regulation had not been
made, Thegeneral powers given by this Article shall not be
limited or restricted by any special authority or power given to the
Council by any other Article,

47. The Council may from time to time and at any time by power

of attorney appoint any company, firm or person or body of persons,
whether nominated directly or indirectly by the Council to be the
attorney or attorneys of the Company for such purposes and with
such powers, authorities and discretions (not exceeding those vested
in or exercisable by the Council under these Articles) and for such
period and subject to such conditions as they may think fit, and any
such powers of attorney may contain such provisions for the pro-
tection and convenience of persons dealing with any such attorney as
the Couneil may think fit and may also authorise any such attorney
to delegate all or any of the powers, authorities and discretions
vested in him,

48. All cheques, promissory notes, drafts, bills of exchange and
other negotiable instruments and all receipts for moneys paid to
the Company shall be signed, drawn, accepted, endorse, or other-
wise execuied, as thecase may be, in such manner as the Council
shall from time to time by resolution determine.

49. The Council shall cause minutes to be made in a book or books
provided for the purpose -

(a) of all appointments of officers made by the Council;

(b) of the names of the members of the Council present at

each meeting of the Council and of any sub-committee of
the Council;

(c) of all resolutions and procecdings at all meetings of the

Company, and of the Council and of sub-committees of
the Council.

BORROWING POWERS

50. The Council may exercise all the powers of the Company to
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borrow money, and to mortgage or charge its undertaking and

property, or any part thereof, and to issue debentures, debenture
stock a}'ld .o‘fher securities, whether outright or as security for any
debt, liability or obligation of the Company or of any third party.

SECRETARY

51. The Secretary shall bé appointed by the Council for such term
a.t such remuneration and upon such conditions as they may think
fit; and any Secretary so appointed may be removed by the
Council,

THE SEAL

52, The Council shall provide for the safe custody of the Seal,
which shall only be used by the authority of the Council or of a sub~
committee of the Council authorised by the Council in that behalf,
and every instrument to which the Seal shall be affixed ghall be
signed by a member of the Council and shall be counter-signed by
the Secretary or by a second member of the Council or by some
other person appointed by the Council for the purpose.

ACCOUNTS

53. The Council shall cause proper books of account to be kept
with respect to -

(a) all sums of money received and expended by the
Company and ,Fhe matters in respect of which the
receipt and expenditure takes place;

(b) all sales and purchases of goods by the Company; and
(c) the assets and liabilities of the Company.

Proper books shall not be deemed to be kept if there are not
kept such books of account as are necessavy to give a true and fair
view of the state of the Company's affairs and to explain its trans-

actions.

54. The books of acecount shall be kept at the Office or at such
“other place within the United Kingdom as the Council think fit, and
shall always be open to the inspection of the members of the

Council,

A copy of every balance sheet (including every document required
thereto) which is to be laid before the Company
together with a copy of the auditor's repori,
wenty-one days before the date of the meeting

be sent to every member of the Company Provided that this Article
shall not require a copy of those documents to be sent to any

person of whose address the Company is not aware or to more than

one of joint holders.

55.
by law to be annexed
in General Meeting,
shall not less than t
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AUDIT

56, Audifors shall be appointed and their duties regulated in -
accordance with the provisions of the Acts.

NOTICES

57. A notice may be given by the Company to any member either
personally 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 address, 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 notice shall be -
deemed to be effected by properly addressing, prepaying and post-
ing a letter containing the notice, and to have been effected in the
casc of a notice of a meeting at the expiration of 24 hours (Sundays
and public holidays excepted) after the letter containing the same is

posted, and in any cther case at the time at which the letter would . ‘

be delivered in the ordinary course of post,

58. Notice of every General Meeting shall be given in any manner
hereinbefore authorised to -

(a) every member except those members who (having no
. 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; and

(b) the auditor for the time being of the Company.

..

No other person shall be entitled to receive notices of ‘Géneral
Meetings.
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CERTIFICATE OF ]NCORPORATION

No.  gagnag

[ hereby certify that

THE SUE RYDER FOUMDATION LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that tha
Company is Limited.

Given under my hand at London the 2671 NOVEMBER, 1966,

Qt.‘,? Q } ) ﬁo‘{‘}‘fﬂ

"::i‘ 'ﬂ,ﬁwzjw «

Assistant Registrar of Companies
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