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THE CQMPANIES ACTS 1948 TO 1976

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
BUPA PURCHASING LIMITEDR

(As amended by Ordinary Resolutl>»; passed on 17th
December 1979 and 18th March ji%4¢ and by Special
Resolutions passed on 17th Novemwsy 1980, 21st April
1981, 14th May 1982 and 17th Septembay 1922)

1. The name of the Company is "BUPA PURCHASING
LIMITED".

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

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

(a) (i) To carry on all or any of the businesses
of general merchants, brokers and traders,
cash and credit +{raders, manufacturers’
agents and representatives, insurance
brokers and consultants, estate and
advertising agents, mortgage brokers,
financial agents, advisers, managers and
administrators, hire purchase and general
financiers, brokers and agents, commission
agents, importers and exporters,
manufacturers, retallers, Wwholesalers,
buyers, sellers, distributors and shippers
of, and dealers in all products, gonds,
wares, merchandise and produce of every
description, to participate in, undertake,
perform and carry on all kinds of
commercial, industrial, trading and
financial operations and enterprises; to
carry on all orxr any of the businegses of
marketing and  business consultants,
advertising agents and contractors,
general storekeepers, warehousemesi,
discount traders, mall order specialists,
railway, shipping and forwarding agents,
shippers, traders, capitalists and
financiers either on the Company’s owh
account or otherwise, printérs ahnd



(b)

()

puhlishers, haulage and transport
contractors, garage propyietors,
operators, hirers and letters on hire of,
and dealers in motor and other vehicles,
craft, plant, machinery, tools and
equipment of all kinds; and to purchase or
otherwise acquire and take over any
businesses or wundertakings which may be
deemed expedient, or to become interested
in, and to carry on or dispose of, remove
or put an end to¢ the same or otherwise
deal with any such  businesses or
undertakings as may be thought desirable.

(ii) Y& carry on business as an investment
rvast and  finance company, employment
bureau and to act as nominee, trustae,
agenx, factor, broker, executor,
administrator, receiver for or otherwise
on behalf of companies, corperations,
firms or persons, whether gratuitously or
for reward, and to hold, subscribe for,
purchase or subscribe for or otherwise
acguire, sell and deal in shares, stocks,
debentures and debenture stocks or other
securities or obligaticns of any company
or corporation and to hold, purchase or
acquire, sell and deal in mortgages,
negotiable instruments, obligations and
property of every kind.

(1ii)To lend money on any security or without
security and t¢ underwrite, offer for
public subscription, or otherwise place or
assist in placing any such stocks, shares
or other securities as aforesaid and to
promote or assist in promoting and to act
as secretaries and managers of any such
company, corporation or association as
aforesaid and to undertake +trusts and
agencies of all kinds.

To carry on any other business which, in the
opinion of the Company, may be capable of being
conveniently or profitably carried on in
conjunction with or subsidiary to any other
business of the Company and is calctilated to
enhance the value of the Company’s property.

To purchase or by any other means acquire
freehold, leasehold or any other property for
any estate or interest whatever movable or
immovable or any interest in such property ahd
to sell, lease, let on hire; develsp such
property, or otherwise turn thHe ame *to the
advantage of the Company.
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(d)

(e)

(£)

(9)

(h)

(K)

(1)

Tc apply for, register or by <cther means
acquire any patents, patent rights, brevets
d‘/invention, licences, trade marks, concessions
and inventions and to use and turn to accourt
the same or to develop, sell or assign the
same, to grant licences or privileges in
respect thereof or otherwise turn the same to
the advantage of the Company.

To build, reconstruct or generally maintain
bulldmgs and works of all kinds, whether or
not these are situate on the property of the
Conpany.

To invest and deal with the monies of the
Company in such shares or upon such securities
and in such manner as from time to time may be
determined.

To amalgamate with or to make ary agreement or
arrangement with or enter into partnership or
]01nt purse agreement with any other coipany,
firm or person carrying on business similar or
complementary to the business of the Company or
any part thereof.

To subscribe for, take, purchase or otherwise
acquire either for cash, shares or debentures
in this Company or any other consideration any
other company or business which, in the opinion
of the Company, may be carried on so as
directly or indirectly to benefit the Company.

To sell or otherwise dispose of the whole or
any part of the business or property of the
Company for any consideration, shares or
debentures as the Company may think fit.

To lend money to customers, associates and
others both corporate and incorporate and to
guarantee the observance and performance of
obligations and contracts by custemers and
others.

To borrow or raise money in such manner as the
Company thinks fit and secure the zepayment
thereof by the creation and issue of
debentures, debenture stock, mortgages or in
any other way.

To pay or remunerate any person;, firm or
company for rendering services to the Company
in the promotion of the Company or the placing
and issue of shares, debentures; debenture
stock or other securities of the Compahy.

-




(m)

(n)

(o)

(p)

(q)

(r)

To support and subscribe to any funds and ta
subscribe te or assist in the promotion of any
charitable, benevelent or public purpose or
object for the benefit of the Company or its
employees, Directors or other Officers past or
present and to grant pensions to such persons
or their dependants. '

To draw, make, accept, endorse, discount and
execute, bills, warrants, notes or other
negotiable or transferable instruments.

To assist in the promotion of or promote any
company or undertaking which may appear likely
to assist or benefit the Company and to place
or guarantee the placing of, subscribe or
underwrite or otherwise acquire any part of the
stock, debentures, debentura stock or other
obligations of such company.

To promote by way of advertising the Company’s
products and services in any manner and to
reward customers or potential customers and ko
promote or take part in any scheme likely to
benefit the Company.

To distribute in specie any of the shares,
debentures or securities of the Company between
the members of the Company in accordance with
their rights.

To do all such other things as may be deemed
incidental or conducive to the attainment of
the above objects or any of them.

All the foregoing objects shall be read and
construed as separate and distinct objects and the
generality of any of such objects shall not be abridged
or cut down by reference to any other object of the

Company.

4, The liability of the members is limited.

5. The share capital of the Company is £1,100,000
divided into 1,100,000 shares of £1 each.



COMPANIES ACT 1485
(as amended)

PRIVAYTE COMPANY LIMITED BY SEAREL

ARTICLES OF ASSOCIATION
of
BUPA PURCHASING LTMITED

(as adopted by Special Resolution on 28th hugust

a

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 of adoption of these artielesc (“Table

A"}, shall apply to the Company.

The following provisions of Table A shall not apply to the Company -
regulation 64; regulations 6% to 695 inclusive; regulations 72 to 80
inclusive; Regulation 84; the last sentence of regulations 88 and 89
respectively; regulatiens 90 and %1; the semi~colon and the words,
but a resolution .... in that capacity" in regulation 93; regulationg 94

to 98 inclusive; and regulation 117.

SHARES

The share capital of the Company is £1,300,000 divided i{nto 1,206,005

Ordinary Shares of £1 each.




Subject to the provisions of the Act relating to authority, pre-smption
rights and otherwise and of any resoluticn cof the Company in general
meeting passed pursuant thereto, all unissued shares for the time being
in the capital of the Company shall be at the disposal of the directors
and they may (subject as aforesaid) allot, grant options over or
otherwise dispose of them to such persoris, on such terms and csnditions

and at such times as they think fit.

. TRANSFER OF SHARES

In regulation 24 of Table A the first sentence shall be excluded. In
the second sentence the wcrds: "They may also" shall ba excludaed and

replaced by "The directors may".

INTERESTS OF DIRECTORS

A director may enter intc any contract or arrangement or dealing with
the Company and may accept office as a director of any company promoted
by the Compaéyfor in which the Company is interested and may subsciiba
for, guarantee the subscription of or otherwide acquire, shares &¢ pthey
interests in any such ccmpany and shall not be in any way whatstever
gceountable for any profits or benefits so obtained and, subject to
making disclosure of the nature of his interest at a meeting of the

directors in accordance with Section 317 of the Act (with which Section



7.(1)

{2)

(3)

(43

he shall comply in any event) he may vote and r@ counted in a guorum at
meetingas of the directors in regard to any contract, arrangement or

dealing in which he is interested or upon any matter arising out of it,

DIRECTORS

The minimum number of directurs of the Company shall be two., The
British United Provident Association Limited ("BUPA"} may from tim- %o
time increase or reduce the number of directors by writing, signed by
one Governor and countersigned by the Secretary of BUPA or by another
Governor thereof or by some other person appointed by its board for tho

purpose.

BUPA way from time to time and at any time appoint any perpon or porpaps
to be a director or directors and may at any time remove any dircctor

whether appeointed under this regulation or otherwise.

BUPA may from time to time appoint any director to an executive office
{including that of executive director, manager oJr other salarled office)
for such period and upon such terms as it thinks fit. The office may be

held together with the office of ¢halrman of the Company.

Every director appointed to an executive office as aforesaid may,
subject to the provisions of any contract between hiseelf and BUPAK, ba

liable to bé& dismissed or removed from such office by BUPA.



(5

(6:

(7)

(8)

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 or any of the powers of the
directors (except the power 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 ghall be subject
to such regulations and restrictions as the directors may from time to

time make and impose and the said power may at any time be withdrawn,

revoked or varied.

Every appointment or removal made under paragraphs (2) and {3) above
must be in writing, signed by a Governor and countereigned by the
Secretary of BUPA or by another Governor of BUPA or by some other porson

appointed by its board for the purpose.

A director appointed under paragraph (2} above (whether hp holdo
executive office or not) shall receive such remuneration (whether by way
of salary or otherwise) as BUPA may determine. The directors may be
paid all travelling, hotel and other expenses properly incurred by them
in attending and 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.

All references in Table A to retirement by rotation shall ke modified

accordingly



10.

ii.

DISQUALIFICATION OF DIRECTORS

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

from office pursuant to regulations 7(2} or 7(4} above.

PROCEEDINGS OF DIRECTORS

Without prejudice to the first gentence of regulation 88 of Table A, a
meeting of the directors or of a committee of the directors may consist
of a conference between directors who are not all in on2 place, but of
whom each is able (directly or by telephonic communication) te speak to
each of the others, and to be heard by each of the others

simultaneously; and the word "meeting” in these Articles and Ln Tablo 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 hold office; but if no such chalrman is so
appointed, or if at any meeting the chairman is not present within five
minutes after the time appointed for holding the same, the directors

present may chocse cone of their number to be chalrman of the meeting,

WINDING UP

If the Company shall be wound up the liquidator may, with the sanction
of an extraordinary resolution of the Compary and any other sanction
required by the Act, convey, assign or transfer to BUPA ift specid or

kind the whole or any piart of the asgetd of the Coripany. The liguidatoy



12,

may, with the like sanction, vest the whole or any part of sugh asgats
in trustees upon such trusts for the benefit of the contributories as
the liquidator, with the like sanction, shall ¢hink fit, but 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} Subjact to the
provisions of the Act, BUPA at its sole discretion may purchase and

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

liability." .



