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THE COMPANIES ACT 1985 AND 1989
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
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OF

BUPA REDWOOD HOSPITAL LIMITED

*The Company’s name 1s BUPA Redwood Hospital Limited

The Company’s registered office i1s to be situated in England and Wales

The Company’s objects are -

(a)
(b)

(c)

(d)

(e)

To carry on business as a general commercial company

To carry on any other trade or business of any descrniption which may
seem to the Company capable of being advantageously carned on in
connection with or ancillary to or which i1s calculated directly or indirectly to
benefit or enhance the value or render more profitable any of the property,
nghts or businesses of the Company.

To purchase or by any other means acquire any freehold, leasehold or
other property for any estate or interest whatever and any nghts or
privileges of any kind over or in respect of any property and any real or
personal property or nghts whatsoever which may be necessary for, or
may be conveniently used with, or may enhance the value of any other
property of the Company

To purchase, or by any other means acquire and protect, prolong and
renew, whether in the United Kingdom or elsewhere any patents, patent
nghts, brevets d'invention, licences, copynghts, secret processes, trade
marks, designs, protections and concessions which may appear likely to
be advantageous or useful to the Company and to use and turn to
account and to manufacture under or grant licences or privileges In
respect of the same, and to expend money in expenmenting upon, testing
and improving any patents, inventions or nghts which the Company may
acquire of propose to acquire

To acquire or undertake the whole or any part of the business, goodwill,
and assets of any person, firm, or company carrying on or proposing to
carry on any of the businesses which the Company 1s authonsed to 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
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(9)

(h)

)

(k)

(1

(m)

arrangement for shanng profits, or for co-operation, or for hmiting
competition, or for mutual assistance with any such person, firm or
company, and to give or accept, by way of consideration for any of the
acts or things aforesaid or property acquired, any shares, debentures,
debenture stock or securnities that may be agreed upon, and to hold and
retain, or seli, mortgage and deal with any shares, debentures, debenture
stock or secunties so received

To improve, manage, cultivate, construct, reparr, develop, exchange, let
on lease or otherwise, mortgage, charge, sell, dispose of, turn to account,
grant nghts and privileges in respect of, or otherwise deal with all or any
part of the property and nghts of the Company

To invest and deal with the moneys oF the Company not immediately
required upon such securities and in such manner as may from time to
time be determined

To lend or advance money or give credit to any persons, firms or
companies upon such terms and with or without securnity and subject to
such conditions as may seem desirable and n particular to customers and
others having dealings with the Company and to give guarantees or
become secunty for any such persons, firms or companies.

To borrow and raise money In any manner, as the Company shall think fit,
and in particular by the 1ssue of debentures or debenture stock and to
secure the repayment of any money borrowed, raised or owing by
mortgage charge, standard secunty lien or other security upon the whole
or any part of the Company's property or assets (whether present or
future), including its uncalled capital

To draw, make, accept, endorse, discount, execute and issue cheques,
bills of exchange, promissory notes, bills of lading, warrants, debentures,
and other negotiable instruments

To enter into any arrangements with any government or authority
(supreme, municipal, local or otherwise) or any corporations, companies
or persons, that may seem conducive to the attainment of the company's
objects or any of them, and to obtain from any such government or
authonty, corporation, company or person, any charters, contracts,
decrees, nghts, privileges or concessions which the Company may think
desirable and to carry out, exercise and comply with any such charters,
contracts, decrees, nghts, privileges and concesstons

To subscnbe for, take, purchase, or otherwise acquire and hold shares,
stock or other interests in or obligations of any other company or
corporation

To promote any other company for the purpose of acquinng all or any of
the property or undertaking any of the habilities of the Company, or of
undertaking or any business or operations which may appear likely to




(n)

(o)

(p)

(Q)

(n)

(s)

assist or benefit the Company or to enhance the value 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 secunties of any such company as aforesaid

To sell, let, licence, develop or otherwise deal with the whole or any part of
the undertaking of the Company, either together or in portions upon such
terms, as the Company may think fit, with power to accept shares,
debentures, or securities of any company purchasing the same

To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts, and also to act in
any of the businesses of the Company through or by means of agents,
brokers, sub-contractors or others

To remunerate any person, firm or company rendering services to the
Company either by cash payment or by the allotment subject to the
provisions of the Companies Act 1985 {or any statutory modification or re-
enactment thereof) to him or them of shares or other secunties of the
Company credited as paid up in full or in part or otherwise

To pay out of the funds of the Company all costs and expenses of or
incidental to 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 subscniption of any shares or other secunties of the
Company

To purchase and maintain insurance policies to indemnify the officers and
auditor of the Company against any costs, expenses and liabilities ansing
from negligence, default, breach of duty or trust incurred by them in
discharge of their duties or in relation thereto

To support and subscnbe to any chantable or public object and to support
and subscnbe to any institution, society, or club which may be for the
benefit of the Company or its Directors or employees, to remunerate the
Directors of the Company in any manner the Company may think fit and to
pay or provide pensions for or make payments to or for the benefit of any
persons who are or were at any time in the employment or service of the
Company or of any company for the time being the Company’s holding
company or subsidiary company as defined by Section 736 of the
Companies Act 1985 or otherwise associated with the company in
business and the wives, widows, families and dependants of any such
persons, to make payments towards insurance; to set up, establish,
support and maintain superannuation and other funds or schemes
(whether contnbutory or non-contnbutory) for the benefit of any of such
persons as aforesaid and of their wives, widows, families and dependants,
and to set up, establish, support and maintain profit sharing, share option
or share purchase schemes for the benefit of any of the employees of the
Company or of any such subsidiary or holding company and to lend




money to any such employees or to trustees on their behalf to enable any
such schemes to be established or maintained,

(t) To distribute any property of the Company in specie among the members

{u) To do all such other things as may be deemed incidental or conducive to
the attainment of the Company’s objects or any of them

AND 1t 1s hereby declared that

1)  None of the objects set forth in any sub-clause of this clause shall be
respectively construed but the widest interpretation shall be given to each
such object, and the foregoing sub-clauses shall be construed
independently of each other, except where the context expressly so
requires and none of the objects therein mentioned shall be deemed to be
merely subsidiary or ancillary to the objects contained in any other sub-
clause, and

n) The Company shall have as full a power to exercise each and every one
of the objects specified in each sub-clause of this clause as though each
sub-clause contained the objects of a separate company, and

m) The word “Company” in this clause shall, except where used Iin reference
to this Company, be deemed to include any partnership or other body of
persons whether corporate or unincorporate and whether domiciled in any
part of the United Kingdom or elsewhere

4  The lability of the members i1s limited

5 The Company's share capital 1s £9,001,000 divided into 9,001,000 shares of £1
each **

* The company changed its name from GENERATIONBASE LIMITED with effect
from 10 March 1995 and from GOLDSBOROUGH EAST SURREY LIMITED
with effect from 10 June 2002.

** The capital of the company was increased to £9,001,000 by an Ordinary Resolution
passed on 11 July 2002 by the creation of 9,000,000 Ordinary Shares of £1 each




|, the subscriber to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandum, and | agree to take the number of shares
shown opposite iIn my name

Name and address of the subscriber and number of shares taken by this subscriber

York Place Company Nominees Limited One
12 York Place
Leeds LS1 2DS

Dated 16 January 1995
Witness to the above signature
Charles Oldfield

Queen’s Chambers

King Street
Nottingham NG1 2BH




COMPANIES ACT 1985
(as amended)

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

BUPA REDWOOD HOSPITAL LIMITED

(as adopted by Special Resolution passed on 29 October 1997 and amended by

Special Resolution passed on 11 July 2002 and on 31 August 2007)

TABLE A

Subject as otherwise provided in these Articles, the regulations n Table A
prescribed under section 8 of the Companies Act 1985 (the "Act"), as In force
at the date of adoption of these articles ("Table A"}, shall apply to the Company,

The following provisions of Table A shall not apply to the Company - regulation
24; regulation 64, regulations 65 to 69 inclusive; regulation 72; 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 24 to 28 inclusive; and regulation 117,

SHARES

The share capital of the Company 1s £9,001,000 divided into 9,001,000
Ordinary Shares of £1 each

Subject to the prowisions of Section 80 of the Act and of any resolution of the
Company in general meeting passed pursuant thereto, all unissued shares for the
time being 1n 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 persons, on such terms and conditions and at such
times as they think fit




{a) The directors are generally and unconditionally authonsed for the
purposes of Section 80 of the Act, to exercise any power of the Company to
allot and grant rights to subscribe for or convert securities into shares of the
Company up to the amount of the share capital of the Company authonsed but
unissued at the date of adoption of these Articles at any time or times during the
penod of five years from the date of adoption and the directors may, after that
pernod, allot any shares or grant any such nghts under this authority n
pursuance of an offer or agreement so to do made by the Company within that
pertod. The authonty hereby given may at any time (subject to the said Section
80) be renewed, revoked or varnied by Ordinary Resolution of the Company n
General Meeting.

{b) In accordance with Section 91(1) of the Act Sections 89(1) and 90(1) to
{6) (Inclusive) of the Act shall not apply to the Company

TRANSFER OF SHARES

{1 Subject to article 6(2), the directors may, in theirr absoclute
discretion and without giving any reason, refuse to register the transfer of a
share to any person, whether or not it 1s fully paid or a share on which the
company has a lien.

{2) The directors shall promptly register any transfer of shares
which have been charged by way of security, whether the relevant transfer
Is to the chargee or to its nominee or to any other person, on the
enforcement by the chargee of its security.

INTERESTS OF DIRECTORS

A director may enter Iinto any contract or arrangement or dealing with the
Company and may accept office as a director of any company promoted by the
Company or 1in which the Company 1s interested and may subscrbe for,
guarantee the subscription of or otherwise acquire, shares or other interests in
any such company and shall not be in any way whatsoever accountable for any
profits or benefits so obtained and, subject to making disclosure of the nature of
his interest at a meeting of the directors 1n 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
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DIRECTORS

{5} 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 shall 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.

PROCEEDINGS OF DIRECTORS

Without prejudice to the first sentence 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 one place, but of whom each 1s able
{directly or by telephonic communication) to speak to each of the others, and to
be heard by each of the others simultaneously; and the word "meeting” in these
Articles and in Table A shall be construed accordingly.

BUPA may appoint a charman of the meetings of the board and determine the
period for which he 1s to hold office; but if no such chairman 1s so appointed, or
if at any meeting the chairman 1s not present within five minutes after the time
appointed for holding the same, the directors present may choose one of ther
number to be chairman of the meeting.

WINDING UP

If the Company shall be wound up the liguidator may, with the sanction 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 assets of the Company. The hquidator may, with the like sanction, vest
the whole or any part of such assets In trustees upon such trusts for the benefit
of the contributories as the liquidator, with the like sanction, shall think fit, but
so that no member shall be compelled to accept any shares or other secunties

whereon there i1s any hability




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

for any director, officer or auditor, insurance against such habihity "




