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THE COMPARIES ACTE 1048 fe ROTO
COHPANY LINTTED BY SHARES

MEMORANDUM OF ASSOCIATION QF

ST

GAFYOPAR LIHITED P oy
B TR I meREs Lo a e g riees .,wg
1. The name of the Company is wprsvan GRS Y973 el UOGO0D

2. The repgistered office of the Company will be ﬁigumt@
in Zngland.

3. The obJects for which the Company iz establishaed arod-

(a) To carry on the business of a helding sempany in

all ite branches, and to acquire by purchase, lease,
concession, grant, licencs or otherwise such businesses,
optiuns, rights, privileges, lands, buildings, leasesn,
underleasey, stocks, shares, debentuvres, debenture stock,
bonds, obligations, securities, reversionary interests,
annuities, policies of assurance and other property and
rights and interests in property as the Company shall
deem £it and generally to hold, manage, develop, lease,
s0ll or dispose of the seme; and to vary any of the
investments of the Company, to act as trustees of any
deeds constituting or securing any debentures, debeature
stock or other securities or obligations; to enter into,
agsist, or participate in financinl, commercial, mercantile,
indugtrial ond other transactions, undertakings and
busingsses of every description, and to establish, carry
on, develop and extend the same or sell, dispose of or
otherwise turn the same to account, and to co-ordinate the
policy and administration of any companies of which this
Company is a member ¢r which are in any manner controlled
by; or connected with the Company, and te carry on all or
any of the businesses of capitalists, trustees, financiers,
finoncial agents, company promoters, bill discounters;
insurance brokers and agents, mortgage brokers; rent

and debht collectors, stock and share brokers and dealers
and commission and general agents, merchants and traders;
and to maunufacture, buy, sell, maintain, repair and _
deal in plant, machinery, tools, articles and things of
all kindy enpable of being used for the purposes of the
above-mentioned businesses or any of them, or likely to
be required by customers of or persons having dealings
with the Company.
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{b) To carry on any ather frade or business whatever which can in
the gpinion of the Bgard of Gireciors be edventageousty carsied on
i connestion with or ancillary to any of the busingss of the
Company,

{c) To purchase or by any other means acquire and take pplions
PYCr  any property whatever, and any rights or privileges of Bry
kind over or in respect of any property.

(dy Te apply for, register, purchase, or by ather menas aCquiTe
and protect, proiong and renew, whether in the Uniteg Hingdom op
elsewhere any patents, patent rights, brevets d'lnvention, licences,
gecret processes, trade marks, designs, pratections ang oncessions
and 1o disclaim, alter, modify, use and tuen to account snd to
manufacture under or grant licences or privileges in respeet of the
game, and to expend money in experimenting upon, testing and
Improving any patents, inventions or rights which the Company may
acquire or propose to acquire,

{e) To acquire and undertake the whole or any port of ihe
buglness, goodwili, and assets of any person, firm, or compony
carrylng on or propesing to carry on any ef the buslnossos which
the Company 13  authorised to carry on and as part of the
conglderation for such acquisition to undertake gl or any of the
liabllities of such persen, firm or company, or to acquira an interest
fn, amalgamate with, or enter Into  partnership or Into any
arrangement for sharing profits, or for co-epergtion, or for mutus)
assistance  with any such pergson, firm or cimpany, or for
subsidising or otherwise assisting any such person, firm op
company, and to give or accept, by way of conslderation for any of
the acts or things aforesaid or Property acquired, any Shares,;
vebentures, Debenture Stock or securities that may be agreed upan,
and to hold and ratain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so recelved,

(f) To improve, manage, construct, repals, develop, exchange, let
on lease or otherwise, mortgage, charge, sell, dispose of, turn to
account, grant licences, options, rights and privileges in respect of,
or otherwise deal with ali or any part of the property and rights of
the Company.

() To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
detesmined and to hold or otherwise deal withy any Investments made,

(h) To tend and advance money or give credit on such terms as
may seem expedient and with or without security to tustomers and
others, to enter into guarantees, contraects of indemnity and
suretyships of all Kinds, to recejve money on deposit or fvan upon
such terms as the Company may approve and to secure or guarantee
the payment of any sums of money or the performance of any
obligation by any company, firm or person including any parent,
subsidiary or fellow subsidiary company in such manner as the
Company may think fit.



(i3 To merecw and raise mongy ia such menaer @s the Company
ghall think it and ‘e secure the repayment &f pay money borrowed,
raized or ewing by wmortgage, charge, etendard sesweity, fen or
pther security wupsn the wholfe or any part of ihe Compaay's
property or assets f{whether gpresent or futuce), ingiuydieg s
uncatled capital, and also by a similar mortgsge, cnsrge, standarg
goeeurity, Jien or security to secure and guzrantez ihe performance
by the Company of any cbligation or liability it may undertake o
which may bHecome binding on it.

{3 To draw, make, accept, endorse, discount, negotiate, execule
and igsue promissory notes, bills of lading, warrants, debentures,
and other nizgotiable or transferable instruments.

(k) To apply for, promote, and obtaln any Act of Parlicment,
Provisional Order, or Licence of the Department of Trade or other
authority for enabling the Cempany te carry any of its objeets into
effect, or for effecting any modification of the Cempany's
constitution, or for any other purpose which may scom caleutatod
dirgotly or Indirectly to promote the Company's interasts, and to
appoge any proceedings or applications which may seem caleulated
directly or indirectly te prejudice the Company's interests,

(I) To enter Inte any arrangements with any Govérnment or
authority (suprems, municipal, local, or otherwlse) that may seom
conducive to the attalnment of the Company's objects or any of them,
and to obtain from any such Government or authority any charters,
decrees, rights, privileges or concesslons which the Compary may
think desirable and to carry out, exerclse, and comply with any
such charters, decrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acqulre and
hold shares or other interests in or securities of any other cumipany
having objects altogether or in part similar to those of the Company
or carrying on any business capable of being tarried on 5o as
directly or indirectly to benefit the Company or enhance the value of
any of its property and to co-ordinate, finance and manage the
busiriesses and operations of any company in which the Company
holds any such interest.

(n) To act as agents or brokers and as trustees for any persof,
firm or company, and to undertake and perform sub-contracts.

(¢} To remunerate any person, firm or company rendering services
te the Company either by cash payment or by the allstment to him or
them of Shares ur other securities of the Company credited as paid
up in full or in part or otherwise as may be thought expedient.

{p) To pay all or any expenses incurred in connection with the
promotion, formation and incerporation of the Company, or to
contract with ahy person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any Shares or other
securities of the Company.
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(g To suppert and subseribe to any cheritable or public chiect and
tg support and subsecrite to any institutien, sosiety, or club which
may be for the benefit of the Company or its Direstors or £TpRIRYRES,
gr may be connected with any iown oF plase where the Lompany
carvics on buginess; 19 give or award pensions, ARMYILIES,
gratuities, and superannuation or ether aliewantes or renefits o
charitablz aid and generally ta provide advaniages, fagilities and
services for any persens who are or have heen pirestors ¢f, or who
are or have been employed by, or who are serving or have served
the Compusy, or of any company which is & subsidiary ©f the
Company or the holding company of the Company eor a fellow
subsidiary of the Company or of the predecessors In business of the
Company or of any such subsidiary, holding or fellow subsidiary
company and to the wives, widews, children and other relatives and
depondants of gsuch persons; to make payments towards insuronce;
and to sat up, establish, support and maintain superannuation and
other funds or schemes (whether contributory or non-contributory)
for the benefit of any of such persons and of their wives, widows,
children and other relatives and dependants; and to set  up,
astabllsh, support and maintaln profit sharing or share purchase
schemos for the benefit of any of the employees of the Company or
of any such subsidiary, holding or fellow subsldiary company and to
lend moray to any such employeas or to trustees on thelr behalf to
enalsle any such purchase schemes to be astablished or maintained,

(r) To promote any other company for the purpose of acquiring the
whole or any part of the business or properly and undeartaking any
of the llabllities of the Company, or of undertaking any “isiness or
operations which may appear likely to assist or beneflt tha Company
or to enhance the wvalue of any property or busitiesy of the
Company, and to place or guarantee the placing of, underwrite,
subscrise for, or otherwise acquire all or any part of the shares or
securities of any such company as aforesald.

(s) To seil or otherwise dispose of the whole or any part of the
husiness or preperty of the Company, either together or in portions,
for such conslderation as the Company may think fit, and in
particular for shares, debentures, or securities of any company
purchasing the same.

(t) To distribute among the Members of the Company in kind any
property of the Company of whatever nature.

(uy To procure the Company to be registered or recognised in any
part of the world.

(v) To do atl or any of the things or matters aforesaid in any part
of the world and either as principals, agents, contractors or
otherwise, and by or through agents, brokers, sub-contractors or
stherwise and either alone or in conjunction with others.

(w) To do alt such other things as may be deemed incidental or
conducive to the attainment of the Company's objects or any of them.

The objects et forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation shall ke given



thereto, and they shalt not, except where ihe fontext expressiy so
requirae, he In any way limited or restricted by reference 1o ov
inference from any aother objest or objects set ferth in such
subrgiayse or from the terms of any other sub-glause gr from the
name of the Company. HNpne of such sube-glauses er the chbiect ¢r
objects therein specified or the powers thereby conferrsd shall be
deemed gubgidiary or ancillary 1o the objects or powers menticnied in
any other sub-clause, hut the Company zhaii have as full 5 power o
exewrcige all ar any of the obfects confarred by and provided in each
of the soid sub-clauses as If each sube-clause contalned the ehjeets of
a separate company. The word "company® in this Clause, except
where used in reference to the Company, shall be deemed to Includs
any partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdem or
algewheara, 2

Pz

4. The Hability of the Members is limited.

5. The Share Capital of the Company is £100 dividad into 100
Shares of £1 each,

e
7
o7



fle, the several persons whose pames, addresses, and
deseriptions are subseribed, are desirous of being formed
into z Company in pursuance of this Memorandum of
Aszociation, and we respectively agree to take the number

of Bhares in the Capital of the Company set oppousite our
respective names,

Humber of

Shares taken
Names, addresses and descriptions of Subscribersiby each

Bubscriber
Y A
W

Michael Richard Counsell, QOne
15, Pembroke Road,
Bristol. BS99 7DX.
Commercial Manager, K

Christopher Charles Hadler, i One
15, Penbroke Road,
Bristol, BS99 7DX.
Commercial Manager,

Dated ‘H 8 SEP ﬁ??& /7, - L

Witness to the above signatures:- wn Bennett,

15, Pembroke Road,
Bristol. BS99 7DX.
Clerk.
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1. The regulations contained
of Yable A in the Fivet Schedy
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Names, addregses and deseriptions of Subscribers

r—

) //WM/,?/Z

Michael HRichard Counsell,
15, Pembroke Road,
Brigtol, HBBS99H T7DX.
Commercial Manager.

7

Christopher Charles Hadler,
15, Pembroke Rozd,
Bristol. BS99 7DX.
Commercial Manager.

(L ST il ity

b el LaeN
Dzted

Witness to the above signatures:-

N'C“j{

awn Bennett,

15, Pembroke Rwad,
Bristol. BS99 7DX,
Clexrk.
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Statement of first directors and
secretary and intended situation
of registered office

Purguant to sections 21 and 23{2} of the Companies Act 1976

Company number

184

told black lattering Name of Company

* daletn it
inapproprialo
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GAFFSPAR LIMITED s

Limited®

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

JORDAN HOUSE
47 BRUNSWICK PLACE
LONDON

N1 6EE

If the memorandum is delivered by an agent foi the subscribers ¢f
the memorandum, please mark 'X' in the box opposite and insert the x
agent's name and address below ‘

JORDAN & SONS LIMITED
of JORDAN HOUSE as above

//1

g

=

If the spaces provided on page 2 are insufficient and use has been made
of continuation sheets {see rote 1), please enter in the box opposite
the number of continuation sheets which form part of this statement

™ L] . . ‘
Presentor S ) For official use
reference (it any):

General seclion
W{]NS i ,4]?}

Posticom




The name(s] and pasicifars of the person who is, of the persons wko are,
2 be the first director or ditectass of the compary are as follows:

NPTy y v
Mame (nete 2) .

e

Business QICUPANOR

MICHAEL RICHARD COUNSELL COMMERCIAL MANAGER

Formar nama(s) (noted) ) Hetinnakity
Addioss idto?) 15, PEMBROKE ROAD BRITISH
m?ﬁ;ﬁo‘ tg;ggg 70X L ﬁﬁgé}f biith fwierp sppticabic)

Prrticulars of other directorships (note &)

e e e

[ S T

¢ named on page 1 148 SEL 1978
Date

I hereby congent to & fﬁf"}, @ com
% iz,
Blgnatura M A/&?)‘

’

Name (note 2) Bugingss occupation

Formgr riame(s) (note 3)
Address (note 4)

Nationality

Datg of birlh {where epplicable)
{nole 6

Particulars of cther directorships (note 5)

- —

| heraby consent ta act as director of the ¢company named on page 1

Signaiure Date

Name (note 2) Business occupation

Former name(s) (notad)
Address (nots 4)

Nationality

Date of birth {where applicable)
-+ {note 6}

Particulars of other directorships (note 8}

o

{ hetaby consent {u act a5 director of the tompany named on page 1

Signature Date

cage 2

Fleazedon
BERT LALNS
Lodingmnrgin

Irapatant
The padivsloms
1oL giNenE
shpsprienndiy
nnectinn
2uerw) althe
OTRRARINS ACY
3076 s setipn
£30F) oithe
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IHB. Flonsn
readthe aptes
R pags 4 netre
somplctingitis
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Companios Aot
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Gomplating thig
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sedtion 21(3) of
the Companjes
Act1o7¢

tdelata us
appropriate

S;

The Ramels) and podicuass of the persen who is, or the peigns wh arg,
to be Ihe first brerelary, or joint secretaries, of the COmpIDY are 25 fotiowe:
Mamcinctes 287 e it

SLEETIREAT  PATRICIA PARRY . o
Formes ﬂamé(g){ngfggj T — M fbasiasa s L D rrere—
dress ineias a3 BDAN HOUSE 47 BRUNSWICK pLace e
4—9‘?{9@@4__!\!1,@5&,‘%, _ — ] S
| hereby congant to act ag Bacretaty of the company named on page 1 Pt

// ,',/d‘"/;‘
Signaturo // ’,3/'2;7’“"*".;1- patg 18 SEP 975

“

Name(notes 28 7)

[ 0 . St ey oy

s,

Former name(s)novte 3)

Addross(notes 4 & 7}

S S,

i hereby consent to act as secretary of the company named on pago 1

Signature

I

Date
Signed by or on behalf of the subscribers of the memorandum®
18 SEP fo7a
WMM
Signature VAN 4 [Subserier] fAgent]t Date
4




CERTIFICATE OF INCORPORATION

Ne, 1405329

§ hereby certify that

CAFFEBIAR LIMDTED

is this day incorporated under the Companics Actc' 1948 to 1976 und that the
Company is Limited.

Given under my hand at Clardiff the

Ent DECEMIER 1978

ﬂ{;ﬁ/{ 7 )
P wy E &*‘C@ //"

E A wn.vcm

Assistant Regrstrar of Companies

S o]
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Farkee <L SoUpanys  L494329 ; I :

T COURANEES DU 1949 %o 3070

COoPY SPFPLRCIAL BECOLYRIAQN

(Puzouant to Cection 343 of the Ceopanies Dot 1948) ’

QF P i

GAFFSPRR LIMLITED

Passed the 8th day of Decemboy 1976

At an Sxtraordinary General Moeting of the Members of the )
above~named Company, duly convened and held at Jordan

House, 47, Brunwick Place, London N1 6EE, on the gth

day of Doceomber 1978, the following SPECIAL RESOLUTION

was duly passed 1~

That the name of the Company be changed

to
FYLDE COAST :?}?EPENDEN‘I‘ HOSPITAL (LAND HOLDINGS) LIMITED
/ SECRETARY "
+ -ﬂ‘lu
/ y : P ‘%:i’lr
fs =
ac-.w!‘”"‘-'
NOTES PEATPITNC

117 Ths eopy Reselut:on shoutd be signed by the Charmsn of the Meeting OR by ,ﬁ%rec:mr!ire—bme
Secretary of thir Company whose positien Should be siated wnder his name i,

£ This £opy HesDiuhen s tequired 16 ke Bed with the registiar of sompaniey ~sthin uﬁyﬁAYﬁa&'f‘&mas T
boeon passrd and ean be sent 1o Jordan & Soes Lid or that purpose vy

Fl

A L g ‘J»,) ‘r, s
Jordan & Sons Limited 4 F y 4‘4-1\0 "‘ﬂwﬁ
Lagal and Information Services, Printers and Publishers :
Jordan Houge, 47 Brunswick Place, Londen N1 GEE
Toelephone 01-263 3030 Telex 261010




CERTIFICATE OF DNCORPORATION
N CHANGE OF NAME

W MRS [l

A R R LA AT

OAFZOPAR LDMITED

Bavaeg by speital ecoalntion wed sl the uppeecal sl the Seeretery of State chanpird

. 5 . R
s ety b oS e efe bk Sher e B s

FYLDE COAST INDEPENDENT HOSPITAL {LAND NOLDINGS) LIMYITED

Gaven under ray hoeod ot Cacdiff !,Eﬁm YAy 1979

£oA WILSON

Asarstent Regestrar of Companies

v

o
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Koties of new accounting reference
date given during the course ofan
accouniing reference pericd
Pursuantte agetign 801} of the Companies At 1876
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Ginding margin

floase camplete 10 the Ragistrar of Companies Fi @rﬂf@ij&l use
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inBiack typo, ov 3 EINAR
boldblackiotiorng Narme of company

e

PYLDE COAST INDEPENDENT HOSPITAL (LnsD HOLDINGS)

TR IR

rddofota if y ;
inaparepriste Limited™ |
Mote hereby glves you notice in accordance with soction 3(1) of the Companios Act 1876 thattho
floaseread cempany's naw accounting refererce date on which the c.srent accounting referenes portod and
gggm }% gmm each subgeguent accountiag reforonce parlod of the company Is 10 be treated as coming, Orag
comploting this having come, to air end Is ns shown below:
form
Company nurmber fLhel 3me Doy Month
L40A2TT 3iliri2
{dolato ag : :
appropriate The current accounting teference paricd of the company is lo be irealed as [shortoned) [exiznded]t
and [lstecbotroatstrasiringee e ERIBEATa] [will come to an end]t on
Day Month Year

T [ } | |
33111 12 !1 Qigia

Seanotad{o)and Ifthis notice statas that the current accounting reference period of the company is to be extended,

complate If and relian<: Is belng placed on seation 3(6)(c) of the Companies Act 1976, the following statement
approgriale should b~ completed:
o
tdelote as The.comparitis-a-foubsidiary} tholdimyrompany]f of - e
appropriate _____,_...-w—-—"‘"’""‘“

i

- / , company number..__.

tmw date of which is e

L

§daleléa as N N . . R )
aprropriate Signed ° A QL;WQ_ (Bireetoy] [Secretary] §Date %lm /82__
l\.l

Prasentar's name, addrass and

reforance: (if any) For official uce

Data punch Gegperal section Pcstrcom
Faker & McKenzie
fldwych House
Aldwyeh

London WC2B 40P

BEB/OTA
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THE COMPAWIES poTe 15835

A Company Limited by SBhares
SPECIAL RESOLUTION
of

FYLOE COAST INDEPENDENT HOSPITAL (LARND HOLRINGS)

LIMITED
(passed on .l ‘W 1989 Q.

s = &

At an ANNUAL GENERAL MEETING of the Company held on
fbhv esimpar

1988 c¢ne following Resolution was duly
passed as a Spccial Resolution of the Company:

THAT the Company being dormant within the meaning of

Section 252 of the Companies Act 1985 hereby coxeludesn
abligation to appoint auditors.

47,
7 U

Secretary
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Company Number & 325\@1}5%},;

THE COMPANIES ACT 1948~1976

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS OF

FYLDE COAST INDEPENDENT HOSPITAL (LAND HOLDINGS) LIMITED

Passed on 28th June 1991

At an Extraordinary General Meeting of Fylde Coast Independent Hospital {(Land
Holdings) Limited, duly convened and held at Provident House, 24-27 Esscy
Street, London WC2R 3AX on 28th June 1991, the following Resolutions were duly
passed as SPECIAL RESOLUTIONS:

1) Change in Memorandum of Bgsociation

"THAT the existing sub paragraphs 3(a)}-3({w) be redesignated 3(b)-3{x)
respectively and a new paragraph 3(a) be inserted as follows:-

a) To carry on all or any of the businesses of insurance brokers and
consultants, estate and advertising agents, mortgage brokers, financisi
agents, advisers, managers and administrators, hire purchase and general
financiers, brokers and agents, estate and business develeopers,
commission and manufacturers’ agents, surveyors, auctioneers, claims
assessors, bullding contractors, financiers, trade credit and status
enquiry agents, valuers, assessors, assessors’ agents, arbitrators and
specialists and general agents for the transaction of life, health,
sickness benefit schemes, pension, house, motor, marine, fire,
employers’ liability, accident, burglary, creditor and other insurance
business; agents for effecting insurance and obtaining policies in
respect of all and every kind of risk and against death, injury or loss
arising out of, or through, or in connection with any accidents to human
beings against losa or damage to real or personal property; commission

} and business agents, land, house and general property agents, bill

i brokers, business transfer agents and agents for the purchase and sale

) of annuities, and for negotiating loans; to make advances upon the

security of land or house or other property or any interest therein, and

generally to deal in, traffic with by way of sale, lease, mortgage,

exchange, development or otherwise and to let for building, development,

investment or any other purpose any land or house property or estates,

and any other property, whether real or personal of any nature kind

whatsoever and any interest therein, whether in revers] é eﬁﬁﬁi der, or
oo




2)

3)

eypectancy; to undertake and carry on any business, trangaction or
operation capable of being undertaken or carried op by insurance brokers
and agents. commission agents, financiers, general agents and the like,"

Adoption of new Articles cf Aesociation

"THAT the regulations contained in the document marked "A” produced to
the meeting and signed by the Chairman thereof for the purposes of
identification be and the same are hereby adopted as the Articles of
Asgociation of the Company in substitution for, and to the entirs
exclusion of, the existing Articles of Association of the Company."

Change of Company’s Name

"THAT the name of the Company be changed to BUPA Corporate Rioks
Limited."

*r v e LB B NN R RN NN

Chairman



FILE COPY

(ERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1404329

| hereby certify that

FYLDE COAST INDEPENDENT HOSPITAL (LAND
HOLDINGS) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BUPA CORPORATE RISKS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 9 JULY 1991 .
L Ooen,

A ALLEN

an authorised officer
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THE COMPANIES ACT 1948-1976

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS OF

FYLDE COAST INDEPENDENT HOSPITAL (LAND HOLDINGS) LIMITED

Passed on 28th June 1991

At an Extraordinary CGeneral Meeting of Fylde Coast Independent Hoopital (Land
Holdingo) Limited, duly convened and held at Provident House, 24-27 Epsex
Street, London WC2R 3AX on 28th June 1991, the following Resolutions wore duly
passad as SPECIAL RESOLUTIONS:

1}

a)

change_ in Memorandum of Association

"THAT the existing sub paragrapha 3(a)-3(w} be redesignated 3(b}-3(x)
respectively and a new paragraph 3(a) be inserted as follows:-

To carry on all or any of the buainesses of insurance brokers and
conpultants, eptate and advertising agents, mortgage brokers, financial
agents, advisers, managers and administrators, hire purchase and general
financiers, brokers and agents, estate and business developers,
commission and manufacturers’ agents, surveyors, auctloneers, claimg
asasessors, bullding contractors, financiers, trade credit and status
enquiry agents, valuers, assessors, assessors’ agents, arbltrators and
apecjalists and general agents for the transvaction of 1life, health,
sickness benefit schemes, pension, house, motor, marine, fire,
employers’ liability, accident, burglary, creditor and other insurance
business; agents for effecting insurance and obtaining pelicies in
regpect of all and every kind of risk and against death, injury or loss
arising out of, or through, or in connection with any acclidents to human
beings against loss or damage to real or perscnal property; commission
and business agents, land, house and general property agents, bill
brokers, business transfer agents and agents for the purchase and sale
of annuitiea, and for negotiating loans; to make advances upon the
security of land or house or other property or any interest therein, and
gaenerally to deal in, traffic with by way of pale, lease, mortgage,
exchange, development or otherwise and te let for bullding, development,
investment or any other purpose any land or house property or estates,
and any other property, whether xeal or personal of any nature_gr kind




2)

3)

fipectancy; to undertake and carry on any buginess, trancaction or
operation capable of being undertaken or carried on by insurance broker:
and agents, commisesion agents, financiers, general agents and the like.'

Adoption of new Articles of Aspociation

"THAT the regulations contained in the document marked "A" produced ta
the meeting and signed by the Chairman thereof for the puryposes of
identification be and the same are hereby adopted as the Articles of
Apsociation of the Company in substitution for, and to the entire
exclusion of, the existing Articles of Associatien of the Company."

Change of Campany’s NHame

"THAT the name of the Company be changed to BUPA Corporate Risks
Limited."

s e nan LR N I B R A

Chairman
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Delivered pursuant +o Section 18
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COMPANIES ACT 198%
{ag amended)

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
FYLDE COAST INDEPENDENT HOSPITAL (LAND HOLDINGS) LIMITED

(as altered by Special Regeolution on 28th June 19%1)

TABLE A
1. Subject as otherwise provided in these Articles, the regulations in
Table A prescribed under section 8 of the Companies Act 1985 (the “"Act"), as
in force at the date adoption of these articles (“Table A"), shall apply ta

the Company.

» 2. The following provisions of Table A shall not apply to the Company -
regulation 64; regulations 65 to 69 inclusive; regulations 72 +to 80 inclusive;
Regulation 84; the laat sentence of regulations 88 and 89 respectively;
ragulationg 90 and 91; the semi-colon and the words, ";but a resolution ....
in that capacity” in regulation 93; regulations 94 to 98 inclusive; and

regulation 117,

SHARES

3. The shave capital of the Company is €100 divided inte 100 Ordinary

gshares of &1 each.




4. Subject to the provisions of the Act relating to authority, pre-empticn
rights a2nd otherwise and of any resq;ution of the Company in general meeting
passaed purauant therasto, all unissu;é shares for the time being in the capital
of the Company shall be ot the disposal of the directors and they may (subject
as aforesaid) allot, grant options ovar or otherwise dispose of them to guch

persons, on such terms and conditions and at such times as they think fit.

TRANSFER OF SHARES
5. In regqulation 24 of Table A the first gentence shall be excluded. In

the second ssntence the words: "They may also® shall be excluded and replaced

by "The directors may".

INTERESTS OF DIRECTORS
6. A director may enter into any contract or arrangement or dealing with
the Company and may accept office as a director of any company promoted by the
Company oir in which the Company is interested and may subscribe for, guarantee
the subscription of or otherwise acquire, shares or other interemsts in any
such company and shall not be in any way whatsoever accountable for any
profites or benefits so obtained and, subject to making disclosure of the
nature of his interest at a meeting of “he directors in accordance with
Section 317 of the Act (with which Section he shall comply in any event) he
may vote and be counted in a quorum at meetings of the directors in regard to
any contract, arrangement or dealing in which he is interested or upon any

matter arising out of it.

i
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DIRECTORS
7.(1) The minimum number of directors of the Company shall be two. The
British United Provident Agsotiation Limited ("BUPA") may from time to time
increase or reduce the number of directors by writing asigned by one Governor
and ¢ounterslgned by the Secretary of BUPA or by another Governor thereof or

by some other person appointed by its board for the purpose.

(2) BUPA may from time to time and at any time appoint any person or persons
to be a diroctor or directore and may at any time remove any director whether

appolinted unds:; this regulation er otherwise.

(3} BUPA may from time to time appoint any director to an executive office
(including that of executive director, manager or other salaried office) for
such period and upon such terms as it thinks fit. The office may be held

together with the office of chairman of the Company.

{4) Every director appointed to an executive office as aforesaid may,
subject to the provisions of any contract between himself and BUPA, be liable

to be dismissed or removed fxom such office by BUPA.

{5) The directors may from time to time entrust and confer upon any
committaee of one or more directors, executive director, manager or any other
executive officer as aforesald all or any of the powers of the directers
(except the power to borrow money) as they may think fit. But the delegstion

of all such power to any committee of one or more directors, executive




director, manager or othep officer shali be subject to 8such regulations and
resteicticng ag the directors may from time to tima make and impose and the

said powep may at any time be withdrawn, revoked or varied.

{6) Every appointment or removal made undey Paragraphg (2) and (3) above
must be in writing, signed by a Governor and counternigneqd by the Secrotary of

BUPA or by another Governor of BUPR or by sene other person appointed by itg

Company.,

(8) All references ip Table n to retirement by rotation ghall pe modified
accordingly,

DISQUALIFICATION OF DIRECTORS
8. The office of director ghal)] be vacateq ir the director shall be removeq

from office Purguant to regulations 7{2) or 7{4) above.

PROCEEDINGS oF BIRECTGORS




able (directly or by telephonic communication) to speak to each of the others,
and to be heard by each of the others aimultaneously; and the word *meeting"

in these Articles and in Table A shall be construed accordingly,

10. BUPA may appoint a chairman of the meetings of the board and determine
the period for which he in to hold office; but if no such chairman is go
appointed, or if at any meeting the chairman ig not present within five
minutes after the time appointed for holding the same, the directorsg prasent

may choose one of their number to be chairman of the mentaing.

WINDING Up
11. If the Company shall be wound up the liquidator may, with the sanetion
of an extraordinary resolution of the Company and any other sanction required
by the Act, convey, aseign or transfer to BUPA in specie or kind the whole or
any part of the aesets of the Company. The liquidator may, with the like
sanction, vest the whole or any part of such aspets in trusteesn upon guch
trusts for the benefit of the con:ributories ag the liquidator, with the like
sanction, shali think fit, but so that no membor shall be compelled to accept
any shares or other securities whereon there is any liability,
12. After regulation 118 of Table A there 8hall be added "{2) Subject to the

provisions of the Act, BUPA at its gole discretion may purchase and maintain

for any director, officer or auditor, insurance againet such liability.»
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THE COMPANIES ACTS 1948 TO 1976

COMPANY LIMITED BY SHARES

MFMORANDUM OF ASSOCIATION
OF
BUPA CORPORATE RISKS LIMITED

(As amended Ly Special Resolution passed on 28th June
1991)

1. The name of the Company is "BUPA CORPORATE RISKS
LIMITED".

2. The Registered O0Office of the Company will be
situate in England.

3. The objects for which the Company is established
aret-

(a) To carry on all or any of the businesses of
insurance brokers and consultants, estate and
advertising agents, wmortgage brokers, financial
agents, advisers, nanagers and administrators,
hire purchase and general financiers, brokers
and agents, estate and business developers,
commission and manufacturers’ agents,
surveyors, auctioneers, claims assessors,
building contractors, financiers, trade credit
and status enguiry agents, valuers, assessors,
assessors’ agents, arbitrators and specialists
and general agents for the transaction of life,
health, sickness benefit schemes, pension,
hcuse, motor, marine, fire, employers’
liability, accident, burglary, creditor and
other insurance business; agents for effecting
insurance and obtaining policies in respect of
all ané every kind of risk and against death,
injury or loss arising out of, or through, or
in connection with any accidents +to human
Ppeings against loss or damage to real or
personal property; commission and business
agents, land, house and general property
agents, bill brokers, business transfer agents
and agents for the purchase and sale of
annuities, and for negotiating loans; to make
advances upon the security of land or house or
other property or any interest therein, and
generally to deal in, traffic with by way of




(k)

()

sale, lease, mortgage, exchange, development or
otherwise and to let for building, development
investment or any other purpose any 3land or
house property or estates, and any other
property, whether real or personal of any
nature or kind whatsoever and any interest
therein, whether in reversion, vremainder or
expectancy; to undertake and carry on any
business, transaction or operation capable of
being undertaken oxr rarried on by insurance
brokers and agents, commission agents,
financiers, general agents and the like.

To carry on the business of a holding company
in all its branches, and to acquire by
purchase, lease, concession, grant, licence or
otherwise such businesses, options, rights,

privileges, lands, buildings, leases,
underleases, stocks, shares, debentures,
debenture stock, bonds, obligations,

securities, reversionary interests, annuities,
policies of assurance and other property and
rights and interests in property as the Company
shall deem £it and generally to hold, manage,
develop, lease, sell or dispose of the same;
and to vary any of the investments of the
Company, %to act as trustees of any deeds
constituting or securing any debentures,
debenture stock or other securities or
obligations; to enter into, assist, or

participate in financial, commercial,
mercantile, industrial and other transactions,
undertakings and businesses of every

description, and to establish, <carry on,
develop and extend the same or sell, dispose of
or otherwise turn the same to account, and to
co~ordinate the policy and adwministration of
any companies «' which this Company is a member
or which are _n any manner controlled by, or
connected with the Company, and to carry on all
or any of the businesses of capitalists,
trustees, financiers, financial agents, company
promoters, bill discounters, insurance brokers
and agents, mortgage brokers, rent and debt
collectors, stock and share brokers and dealers
and commission and general agents, merchants
and traders; and to manufacture, buy, sell,
maintain, repair and deal in plant, machinery,
tools, articles and things of all kinds capable
of being used for +the purposes of the
above-mentioned businesses or any of them, or
likely to be required by customers of or
persons having dealings with the Company.

To carry on any other trade or business
whatever which can in the opinion of the Board

)




{d)

(e)

(£)

(9)

(h)

of Directors be advantageously carried on in
cennection with op ancillary to any of the
business of the Conxpany,

To purchase or by any othuwr means acquire and
take options over any property ¥hatever, and
any rights or Privileges of any kind over or ip
respect of any property,

To apply for, register, Purchase, cr hy other
means acquire and Protect, prolong ang repey,
whether in the Uniteq Kingdom or elsewhere any
patents, patent rights, ‘brevets d/invention,
licences, secret Processes, trade marks,
designs, protections ang concessions and to

disclaim, alter, modify, wuse and turn to

To acquire ang undertake the whole or any part
of the business, goodwill, ang assets of any
person, firm, or company carrying on or
proposing to Carry on any of businesses
which the Company is authoriseq Lo carry on and
as  part of the consideration for such
acquisition to undertake all or any of the
liabilities of such person, firm or company, or
to acquire an interest in, amalgamate with, or
enter into partnership or into any arrangement
for sharing profits, or for co-operation, or
for mutual assistance with any such pergeon,
firm or company, or for subsidisin or

company, and to give or acecept, by way of
consideration for any of the acts or things
aforesaid or Property acquired, any shares,
debentures, debenture stock or Securities that
may be agreed upon, and to hold and retain, or
sell, mortgage ang deal with any shares,
debenturas, debenture stock o securities go
receivad,

To improve, hanage, censtruct, repair, develop,
exchange, let on lease, or otherwise, mortgage,
charge, sell, dispos. of, turn to account,
grant licences, options, rights and privileges

in respect of, or otherwisze deal with aijl or



(i}

(k

(1)

(m)

as may from time to time be determined and to
hold or otherwise deal with any investments
made,

To lend and advance money or give crazdit an
such ferms as may seem expedient and with or
without mecurity to customers and others, to
enter into guarantees, contracts of indamnity
and suretyships of all Kinds, to receive money
on deposit or loan upon such terms as the
Company may approve and to secure or guarantee
the payment of any sums ©f mnoney or the
performance of any obligation by any company,
firm or  person, including any parent,
subsidiary or fellow subsidiary company in such
manner as the Company may think fit.

To borrow and raise money in such manner as the
Company shall think fit and to secure the
repayment of any money borrowed, raised or
owing by mortgage, charge, standard security,
lien or cther security upon the whole or any
part of the Company’s property or assets
(whether present or future), including its
uncalled «capital, and also by a similar
mortgage, charge, standard security, 1lien or
security to secure angd guarantee the
performance by the Company of any obligation or
liability it may undertake ox which may become
binding on it.

To draw, make, accept, endorse, discount,
negotiate, execute and issue promissory notes,
bills of 1lading, warrants, debentures, and
other negotiable or transferable instruments.

To apply for, promote, and obtain any Act of
Parliament, Provisional Order, or Licence of
the Department of Trade or other authority for
enabling the Company to carry any of its
objects into effect, or for effecting any
modification of the Company’s constitution, or
Zor any other purpose which may seem calculated
directly or indirectly to promote the Company’s
interests, and to oppose any proceedings or
applications which may seem calculated directly
or indirectly +to prejudice the Company’s
interests.

To enter into any arrangements with any
Government or authority (supreme, municipal,
local, or otherwise) that may seem conducive to
the attainment of the Company’s object. or any
of them, and to obtain from any such Government
or authority any charters, decrees, rights,
privileges or concessions which the Company may

—f
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(n)

(o)

(p)

(q)

(r)

think desirable and to carry out, exercise, and
comply with any such charters, decrees, rights,
privileges, and concessions,

To subscribe for, take, purchase, or otherwise
acquire and hold shares or other interests in
or securities of any other company having
objects altogether or in part similar to ihose
of the Company or carrying on any business
capable of being carried on so as directly or
indirectly to benefit the Company or enhance
the value of any of its property and to
co-ordinate, finance and manage the businesses
and operations of any company in which the
Company holds any such interest.

To act as agents or brokers and as trustees for
any person, firm or company, and to undertake
and perform sub~contracts.

1o remunerate any person, firm or company
rendering services to the Company either by
cash payment or by the allotment to him or them
of shares or other securities of the Company
credited as paid up in full or in part or
otherwise as may be thought expedient.

To pay all or any expenses incurred in
connection with the promotion, formation and
incorporation of the Company, or to contract
with any person, firm or company to pay the
same, and to pay commissions to brokers and
others for underwriting, placing, selling, or
guaranteeing the subscription of any shares or
other securities of the Company.

To support and subscribe to any charitable or
public object and to support and subscribe to
any institution, society, or club which may be
for the henefit of the Company or its Directors
or employees, or may be connected with any town
or place where the Company carries on business;
to give or award pensions, annuities,
gratuities, and superannuation or other
allowances or benefits or charitable aid and
generally to provide advantages, facilities and
services for any persons who are or have been
Directors of, or who are or have been employed
by, or who are serving or have served &the
Company, or of any company vwhich is a
subsidiary of the Company or the holding
company of the Company or a fellow subsidiary
of the Company or of the predecessors in
business of the Company or of any such
subsidiary, holding or fellow subsidiary
company and to the wives, widows, children and

-G




(=)

(t)

(w)

(v)

(w)

(x}

other reiatives and dependants of such persons;
to make paynents towards insurance; and to set
up, establish, support and maintain
superannuation and other funds or schemes
{(whether contributory or non-contributory) for
the benefit of any such persons and of their
wives, widows, children and other relatives and
dependants; and to set up, establish, support
and maintain profit sharing or share purchase
schemes for the benefit of any of the employees
of the Company or of any such subsidiary,
holding or fellow subsidiary company and to
lend money to any such employeces or to trustees
on their behalf to enable any such purchase
schemes to be established or maintained.

To promote any olther company for the purpose of
acguiring the whole or any part of the business
or property and undertaking any of the
liabilities of the Company, or of undertaking
any business or operations vhich may appear
likely to assist or benefit the Company or to
enhance the wvalue of any property or business
of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or
otherwise acquire all or any part of the shares
or securities of any such company as aforesaid.

To sell or otherwise dispose of the whole or
any part of the business or property of the
Company, either together or in portions, for
such consideration as the cCompany may think
fit, and in particular for shares, debentures,
or securities of any company purchasing the
sane,

To distribute among the Members of the Company
in kind any property of the Company of whatever
nature,.

To procure the Company to be registered or
recognised in any part of the world.

To do all or any of the things or matters
aforesaid in any part of the world and either
as principals, agents, contractors or
otherwise, and by or through agents, brokers,
sub-contractors or otherwise and either alone
or in conjunction with others.

To do 311 such other things as may be deemed
incidental or conducive to the attainment ¢
the Company’s objects or any of them.

The objects set forth in each sub-clause of this

Clause shall not be restrictively construed but the

-G




widest interpretation shall be given thereto, and they
shall not, except where the context expressly so
requires, be in any way 1limited or restricted by
reference to or inference from any other opbject or
objects set forth in such sub-~clause or from the ternms
of any other gub-clause or from the name of the Company.
None of such sub~clauses or the object or objercts
therein specified or the powers thereby conferred shall
be deemed subsidiaxy or ancillary to the objects or
powers mentioned in any other sub-clause, but the
Company shall have as full a power to exercise all or
any of the objects conferred by and provided in each of
the said sub-clauses as if each sub-clause contained the
objects of a separate company. The word '"company'" in
this Clause, except where used in reference ¢to the
Company, shall be deemed to include any partnership or
other body of persons, whether incorporated or
unincorporated and whether domiciled in the United
Kingdom or elsewhere.

4. The liability of the Members is limited.

5. The share capital of the Company is £100 divided
into 100 shares of £1 each.




COMPANIES ACT 1985
{as amended)

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
BUPA CORPORATE RISKS LIMITED

{ap altered by Special Resolutlion on 28th June 1991)

TABLE A

1. Subject as otherwice provided in these Articles, the regulations in
Table A prescribed under section 8 of the Companies Act 1985 (the
"act"), as in force at the date of adoption of these articlem ("Table

A"), shall apply to the Company.

2. The following provisions of Table A shall not apply to the Company =~
regulation 64; regulations 65 to 6% inclusive; regulations 72 to 80
inclupive; Regulation 84; the last sentence of regulations 88 and 89
respectively; regulations 90 and 91; the semi-colon and the words, ";but

a resolution .... in that capacity" in regulation 93; regulations 54 to

98 incluaive; and regulation 117.
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SHARES

The share capltal of the Company is £100 divided ilnte 100 Qudinary

Shares of £1 each.

Subject to the provislens of the Act relating to authority, pre-smption
rights and otherwise and of any resolution of the Company in general
meeting passed pursuant thersto, all unigsued shares for the time being
in the capital of tha Company shall be at the disposal of the diractors
and they may (subject as aforesald) allot, grant .ptions over or
otherwise dispose of them to asuch persons, on such terms and conditions

and at such times as they think fit,

TRANSFER OF SHARES

In regulation 24 of Table A the first sentence sghall be excluded. In
the second sentence the words: "“They may also"” shall be extluded and

replaced by "The directors may".

INTERESTS OF DIRECTORS

A director wmay enter into any contract or arrangement or dealing with
the Company and may accept office as a direttor of any company promoted
by the company or in which the Company is interested and may subsecribe
for, guarantee the subscription of or otherwise acgquire, shares or other

interests in any such company and shall not be in any way whatsoever




tecountable for any profits or benefits so obtained and, subject to
making disclosure of the nature of his interest at a meeting of the
directore in accordance with Section 317 of the A¢t (with which Section
he shall comply in any event) he may vote and be counted in a guorum at
meetings of the directors in regard to any contract, arrangement oY

dealing in which he is intercsted or upon auny watter arlsing out of it.

DIRECTORS

7. {1} The minimum number of directors of the Company shall be two. The
British United Provident Association Limited ("BUPA") may from
time to “lme increase or reduce the number of directors by
writing, signed by one Governor and countersigned by the Secretary
of BUPA or by another Governor thereoaf or by some other person

appointed by its board for the purpose.

{2) BUPA may from time to time and at any time appoint any person orx
persong to be a director or directers and may at any time remove

any director whether appointed under this regulation or etherwise.

{3) BUPA may 1irom time to time appoint any director to an executive
office (including that of executive director, manager or other
salaried office) for such period and upon such terms ae it thinks

fit. The offlice may be held together with the office of chairman

of the Company.
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(4)

(5)

{6)

(7)

Every director appolnted to an exaecutive office as aforesaid may,
subject to the provisions of any contract between himself and
BUPA, be liable to be diemissed or removed from such office by

BUPH,

The directors may from time to time entrust and confer upon any
committee of one or more directors, executive director, manager or
any other executive officer as aforesaid all op any of the powers
of the directorsn (except the powsr to borrow money) as they may
think fit. But the delegation of all such power to any committee
of one or more directors, executive director, manager or other
officer shall be subject to sueh regulations and restrictions as
the directors may from time to time make and impose and the maid

power may at any time be withdrawn, revoked or varied.

Every appointment or removal made under paragraphs ({2) ang (3)
above must be in writing, signed by a dovernor and countersigned
by the Secretary of BUPA or by another Governor of BUPA or by scme

other person appointed by its board for the purpose.

A director appointed under paragraph (2) above (whether he holds
executive office or not) shall receive such remuneration {(whether
by way of 8alary ox ctherwise) as BUPA may determine. fThe
directors may be paid all travelling, hotel and other expenses
properly incurred by them in attending anag returning from meetings

of the board or any committee of the board Or general meetings of

the Company or in connection with the business of the Company.




10.

{(8) All references in Table & to retirement by rotation shall be

modified acrordingly

DISQUALIFICATION OF BDIRECTORS

The office of director shall be vacated if the director shall be removed

from office pursuant to regulationg 7{2}) or 7{4) above.

PROCEEDINGS OF DIRECTORS

Without prejudice to the first sentence ef regulation 88 of Table A, a
meeting of the directors or of a committee of the directors may consiat
of a conference between directors who are not all in one rlace, but of
whom each is able (directly or by telephonic communication) to speak to
each of the others, and to be heard by each of the othersg
simultaneously; and the word "meeting” in these Articles and in Table A

shall be construed accordingly.

BUPA may appoint a chairman of the meetings of the board and determine
the period for which he is to hola office; but if no such chairman iz go
appointed, or if at any meeting the chairran is not present within fi-we
minutes after the time appointed for holding the same, the rirecrors

present may choose one of their number to be chairman of the meeting,




1.

i2.

WINDING UP

If the Company shall be wound up the liquidator may, with the ganction
of an extraordinary resolution of the Company and any other sanction
required by the Act, convey, assign or transfer to BUPA in specie or
kind the whole or any part of the asgets of the Company. The liquidator
may, with the llke sanction, vest the whole or any part of such assets
in trustees upon such trusks for the benefit of the contributories as
the liquidator, with the like sanctien, shall think fit, bul so that no
member shall be compelled to accept any shares or other securities

whereon there is any liability.

After regulation 118 of Table A there shall be added "(2) Subject to the
provisions of the Act, BUPR at its sole discretion may purchase and

maintain for any director, officer or auditor, insurance agalnst such

liability."




