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The Companies Act 2006

Private company limited by shares

Articles of association

of

HCRG CARE COMMUNITY SERVICES LTD

introduction

1

b

interpretation
In these Articles, unless the context otherwise reguires
Act: means the Companies Act 2006,

Affiliate: shall mean (a) any person cantrolled by any sharcholder, (b) any person who

controls any sharehelder, and (¢) any person who 1s controlied by the same person or group of = |

persons as have control of any shareholder,
appointor: has the meaning given i article 15 1,
Articles: means the company's articles of association for the time bemng in force,

Assura: Assura Medical Limuted, a company registered in England and Wales with company
number 5466033 (or any other company or body corporate withun the Assura Medical Group

for the ume being nomsnated by Assura or substituted for Assura following an assignmentof -

Assura's nghts),

Assura Dircctors: the directors appotnied by Assura 10 accordance with arucle 14 fr‘qm“t:tme, -

to tne,

Assura Medical Group: any company or body corporate which for the tme being 1s a
substdiary of Assura Medical Limited (company number 5466033), or of the holding
company of Assura Medical Limited, or of that company's holding company (and the
definitions of “subsidiary” and “holding company" given i sectton 1152 of the Act shall '

apply),




Board: means the board of directors of the Company,

business day: means any day (other than a Saturday, Sunday or public holiday 1n the Umted

Companies Acts: means the Companies Act 2006,

Company: means HCRG Care Community Services Ltd-a company incorposated in England and
Wales with company nsmber “07568015 -

Conflict Situation: shall mean a situation in which a duector has, or can have, a direct or

indirect mnterest that conflicts, or may pessibly conflict, with the interesis of the Company,

wncluding 1 relation to the exploitation of any property, inforrsation or opportunity and

regardiess of whether the Company could take advantage of the property, nformation or
opportunity self, but excluding a situation which could not reasonably be regarded as trkely i

o give rise 0 a conflict of saterest,

control and controlled: shall have the meantings given to them by section 450 of the.

Corporatson Tax Act 2010,
Defaulting Shareholder: shall have the meaming given 0110 Arucle 19 1,

Dental Dircetor: means directors apposnted by shaseholders who are not employees of esther - o

Assura or another company within the samne group of compamies as Assura,

eligible director: means a director who would be enutled to vote on the matter al a meetng L
of directors (but excluding any director whose vote 1s not to be counted in respect of the

parucular matter),

Management Agreements. means any management agreement refating fo the management . E ‘ RN ‘ “ o
of contracts for the provision of dental services to any conwussioner, Primary Care Trust, o

Acute Trust, Foundation Trust, Strategic Heaith Authonity or other simular or replacement

body or entity established to provide dental services as part of the Nauonal Health Service,

held or to be held by the Company with Assura or Assura Medical Group,

Model Articles: means the model articles for pravate cormpanies linuted by shares contamed o S
in Schedule 1 of the Companies (Mode} Arucles) Regulations 2008 (51 2008/3229) as. ..

amended prior to the date of adoption of these Arucies,
Nominated Purchaser shall have the meamng giving to 1 1n Arucle 19 5,

Ongoing Sharcholders: shali have the meanng giving 10 1t 1 Amticle 193, - ) N '




12

13

14

15

16

17

18

19

Pensions Regulations means the National Health Service Pension Scheme Regulations 1995 -

(as amended),
Performers: appropriate performers of dental services,
Sale Share: shall have the meaning given to it m Arucle 19 3, and.

Transfer Event has the meaning set out in article 19

Save as otherwise specifically provided i these Articies, words and expressions which have
particular meanings m the Model Arucles shalt have the same meanings in these Arucles,

subject to which and unless the context otherwise requsres, words and expressions. which have . .-

partreular meanings in the Act shall have the same meanings 1a these Artucles

Headings in these Articles are used for convenience only and shall not affect the construction. L

or materpretation of these Ariicles

A reference 1n these Articles to an "article” 15 a reference to the relevant amcle of these

Artictes unless expressly provided otherwise

Unless expressly provided otherwise, a reference (o a statute, sfatutory provision or

subordinate legslation 1s a reference to 1t as 3t ts in force from ume to wme, faking account of -

151 any suborchnate legistaten from tume 10 tme made under 1, and

152 any amendment or re-enactment and includes any statute, SEIULOrY provision or

subordinate legislation which st amends or re-enacts

Any phrase introduced by the terms "including'’, "include”, "in particuiar’ or any sumlar o
expression shall be construed as tlustrative and shali not itrnut the sense of the wouds.

preceding those terms

The Modet Artctes shall apply to the Comparny, except 1n 5o far as they are modhfied or
excluded by these Articles

Arucles 8, 9(1) and (3), 11(2) and (3), 13, 14(1), (2), (3) and (4) 17(2), 44(2), 49, 52 and 53

of the Modet Arucles shall not apply to the Comipany
Artucle 7 of the Model Articles shall be amended by

191 the inseruon of the words "for the ime being” at the end of arucle 7(2)(a), and

192 the msertron in article 7(2) of the words *(for so long as he remains the sole dxrgggqu)l‘l'. S

after the words “and the director may"




Articie 20 of the Model Aricles shall be amended by the insertion of the words “(incinding L

110
alternate duectors)” before the words "properly meur”

111 Inarucie 25(2)e) of the Model Arucles, the words “evidence, indemmuty and the payment of a ' ) R
reasonable fee” shall be deleted and replaced with the words "evidence and indemmiy" R

112 Arucle 27(3) of the Model Arucles shail be amended by the wmsertion of the words *, subject - o
to arucle 13 1," after the word “But"

113 Article 29 of the Modetl Articles shal! be amended by the inserson of the words , or the name
of any person(s) named as the transferee(s) m an instrument of transfer executed under article o
28(2)," after the words “the transmutiee’s name” h

114  Arucles 31{a) to (d) (inclusive)} of the Model Articies shall be amended by the deletion, in .
each case, of the words "either™ and "or as the directors may omcrwxse.dec:dg."_ T

Objects

2 Objects

21 ‘The objects of the Company are to carry on activities which provide dental services to the.
community 1t England and any other mcidental activities

22 The Company 1s not established or conducted for private gam, and any profits o assets are. | . |
used pancapally (o reinvest ia the main objects of the Company o

Directors

3 Directors’ authority

31 In additton to the general responsibility of the directors for the management of the Company's - L

business conferred under Arucle 3 of the Model Articles, the shareholders delegate authonty = )
to the directors for the following o

311 1ooversee delivery of any Service Plans and the Bustness Plans agreed pussuant (0
the Management Agreements (both as defined theresn),

312 1o oversee the chnical governance of the Company, and Lo ensure the wmplementation. ) I

of both operational & chnical policies,

313 toensure the Company complies and works within, whcz‘gqpp,r,qpr,;,a;c, CS.'I.@. Qualgiy .

Commission guidelines,




314 tonegonate and agree amendments to the terms of any or all of the Management,
Agreements and its schedules, and

315 tosetand manage the terms of appomnument of Performers and any guality standards -

4 Assura Director approvals

41 At teast 20 Business Days prior written notice must be given to the Assura Directors before
any board mesting 1s convened and before any board resolution 1s circulated which 15 to
consder any of the matters mn this Article 4 1 Resolutions of the duectors on the following L
matters shall be passed if a simple majority of the directors vote in favour, PROVIDEDR _ o
THAT the Assura Directors 1n office at the relevant ume must ali be in favour of the N

foilow:ing types of motion

411 enuyinto, or vanauon, or ierminhation of any contracts or arrangements (whether

bendsig or otherwise and whether or not 11 wrsiten form) between the Company and
any commssioner, Primary Care Trust, Acute Trust, Foundanon Trust, Strategic
Health Authority or other simmiar or replacement body or enlity established to provide . -

dental services as part of the National Health Service,

412 adopuon of ansk management or clirucal governance policy for the Company and

any varsation of such policy,

413 the barrowing or lending by the Company 1 respect of sums in aggregate exceeding '
£50,000 andfor any vaniation of the terms of any such borrowing, lending, guarantee

or undertakng,

414 the issue of any debenture or loan stock (whether secured or unsecured) or creationof =
any mortgage, charge, lien, encumbrance or ather thurd party right over any of the
Company's assets,

415 the giving of any guarantee or indemnity to or becomung surety for any third party, RN

416 entry by the Company 1nto or tertmnauon of any other contracts, sub-contracts,

transactions or arrangements {whether binding or otherwise and whetherornotm .

written form) of a value or where payments o receipts exceed £10,000,

417 enirynto, or vanation, of termunauon of any new management agreement or - -

arrangements between

(a) the directors or shareholders of the Company, and . Ly




& the Company and third partes 1n refation to the supply of services either by — e
the Company to that third party or by that third party to the Company, - N

418 any vanation of these Articles or of any Management Apreement,

4.19 make any matenal change w the nature of the business of the Company of of the

punisdictron where 1t 1s managed and controlled,

4110 assignment, sale or dasposal m any 12 month penod any asset of related group of
assets of the Company having a net book value m aggregate of ten thousand pounds
(£10,000) or more (other than 1n accordance with the annual budget); o

4111 establishment of any reurement benefit scheme 10 relation to the Company's
employees, or making any conlribution o any third party schemme for the provision .of

retirement benefits, . e ea :

4112 granung or entering mto any hicence, agreement 03 ATangement CONCEIIING any part

of the name of the Company or any of 1ts mntelectual property nghts,

4113 establishing any bonus, profit sharng, share option or other mcentive scheme forany - -

Director or employee of the Company,

4114 enter mto any htigation which 1s matersal to the Company, save for the ¢oliecuon of - -

debts arising 1n the ordtnary course of business,
4115 coter into of any partnerstup, Joint venture or CONSOFUUM agreement, and
4116 make any chantable or political donation R AR

42 At least 20 Business Days prior written notice must be given 1o the Assura Directors before
any board meeting or shareholder meeting 1s convened and before any board resolution or
shareholders resolution is ciccufated which 1s to consider any of the matters sn this Article 4 2.
Unless all of the Assura Directors 1n office at the relevant tme have first provided thewr
consent in writing, the directors and shareholders shall exercise thetr powers in relauon tothe

Company to ensure that

4721 there ts no increase, reduction, sub-diviston, consohdaton, redenomenation,

cancellation, purchase or redempuon of any of the capatal of the Company,
422 o shares or othes secunities in the capital of the Company are alloued or 1ssued,

423 the nghts attaching to any ciass of share i the capital of the Company are not altered, B

and



51

52

53

61

62

71

72

73

424 no option, warrant or any other nght to acquare or subscribe for any shares or other

secursties m the capatal of the Company 1s created or granied, other than as permutted

by these Articles
Unanimous decisions

A decision of the directors 1s taken 1n accordance with ths article when all ehgible directors

inchicate to each other by any means that they share a common view On a matter

Such a decision may take the form of a resolution in wniting, where each eliible dyector has -

signed ore or more copies of i1, or to which each ehgible director has.otherwise indicated

agreement im Wriing

A decision may not be taken 1a accordance with this arucie if the eliguble durectors wonld not -+

have farmed a quorum at such a meeting
Caiting s directors’ meeting

Subject to the notice requirements m Articles 4 1 and 4 2, any direclor may call a directors’

meeung by giving et less than 5 business days’ notice of the meeting (or such lesser notice

as all the durectors may agree) to the directors or by authonsing the company secretary (if 7

any) 10 give such notice
Notice of a directors' meeting shall be given to cach director in writing
Quorum for directors’ meetings

Subject to article 7 2, the quorum for the transacton of business at a meeting of directors 1s
any 3 eligible directors {of which at Ieast one of those present must be an Assura Director 1n

office at the relevant time)

For the purposes of any meeting (or part of a meeting) held pursuant to arucle 10 to authonse

a director's conflict, if there 1s onty one eligibie director in office other than the conflicted
director(s), the quorum for such meeung (or part of a meeung) shall be one chigible director

If the total nember of directors 1n office for the ume betng 1s less than the quorum required, - -

the directors must not take any deciston other than a decision

731 toappowunt further directors; or




81

91

LT

Casting vote

If the numbers of votes for and agamst & proposal at a meeting of directors are equal, the

chairman or other director chaiing the mecting shall have a casting vote . . - .
Transactions or other arrangemenis with the Company

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and provided
he has declared the nature and extent of his interest 1 accordance with the requirements of
the Companes Acts, a director who 1S | any way, whether directly or indirectly, interesied m -

an existing or proposed transaction or arrangement with the Company

9 {1 may be a party to, or otherwise interesied tn, any transaction or arrangemest with the

Company or m which the Company 15 otherwise (directly or mndirectly) tnterested,

912 shall be an eligible Girector for the purposes of any proposed decision of the dwectors - -~ |
{or commmuttee of directors) i respect of such contract or proposed contract 1n which ' K

he 1s 1nterested,

913 shall be entitled to vote at a meenng of dwrectors (or of a commuttee of the directors)
or participate tn any unammous decision, 1 respect of such contract.or praposed '

contract (n which he s wnteresied,

914 may act by umself or his firm 1n a professional capacity for the Company (otherwise .

than as auditor) and he or his firm shatl be entitled to remuneration for professional - . '~

services as if he were not a director,

0§15 may be adirector or other officer of, or employed by, or a party to a ransactton or '
! arrangement with, or otherwise interested 1n, any body corporate i which the . R o
Company 1s otherwise (directly or indirectly) interested, and R S

916 shall not, save as he may otherwise agree, be accountable to the Company for any »
benefit which he (or a person connected with him (as defined wn section 252 of the
Act)) dertves from any such contract, transaction or arrangement or from any such
office or employment or from any intercst  any such body corporate and no such
contract, transaction or arrangement shall be liable to be avoided on the grounds of
any such 1nterest or benefit nor shall the receipt of any such remuneration or other. . .l
benefit constitute a breach of his duty vader section 176 of the Act ..

10
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101

102

103

Directors’ confiicts of interest

The durectors may, in accordance with the requirements set out m this article, autherise any _
matter or stiuanon proposed to them by any dwrector which would, if not avthorised, snvolvea - | § o
director (an Interested Director) breaching hus duty under section 175 of the Act to avoid a L
Conflict Sitvaton o S

Any authonisauon under thus article 10 will be effective only if

1062 1 1o the extent permutted by the Act, the matter 16 Guestion shall have been proposed by
any director for consideration 1n the same way that any other matter may be proposed. - _'
10 the directors under the provisions of these Articles or 1n such other manner as the - N o

dhrectors may determune,

1022 any requirement as to the quorum for consideratson of the relevant matter is et

without counting the Intesested Director, and

102 3 the matter was agreed to without the Interested Director voting or would have been
agreed 1o if the Interested Director's voie had not been counted

Any authorisation of a Conflict Situation under this article 10 may (whether at the tme of -~ L

giving the authorisation or subsequently)

103 1 extend 10 any actual or potential confhict of interest which may reasonably be

expected to anise out of the matter or situation so authonsed,

103 2 provide that the interested Director be excluded from the recespt of documents and
information and the partucipation m discussions (whether at meetings of the directors .
or otherwise) related to the Conflict Situation,

10.3 3 provide that the Interested Director shait or shall not be an eligible director 1o respect N
of any future decision of the directors 1n relation 10 any resplution related to the ‘
Conflict Situation,

1034 tmpose upon the Interested Director such other terms for the purposes of dealing with . . . -
the Conflict Situation as the directors thunk fit, o

103 5 provide that, where the Interested Director obtasns, or has obtained {through his
mnvolvement in the Conflict Suuatson and otherwise than through his positon as a
director of the Company) information that s confidental to a third party, he will not
be obliged 1o disclose that informauon 1o the Company, or to use 1t in relation to the
Company’s affars where to do so would amount to a breach of that confidence, and .~ '

It




104

105

106

107

103 6 permut the Interested Director 1o absent himseif from the discussion of matters
relatng to the Conflict Situatson at any meeting of the drectors and be excused from
yeviewing papers prepared by, or for, the dwectors to the extent they relate to such

matters

Where the directors authortse a Conflict Sttuanon, the Interested Director will be obliged to. '
conduct humself 1n accordance wath any terms and conditions smposed by the durectors 1p :

refation to the Conflict Situation

The directors may revoke or vary such authorisation at any time, but this wil not affect

anything done by the Iaterested Director, prior to such revocabion or varalion i accordance . -

with the terms of such authonsation

The directors shall not be in breach of the duties he owes to the Company (and shall be

entutled to act and count m & guorum) notwithstanding that there may otherwise be Confhct o o

S:teation which anses from the following relatzonships

1061 that the director may be an employee, consultant, director or shareholder of any. _' i L

shareholder who has appo:nted him or of any Affiliate,

1062 that the director may be taken to have, through previous or exisung dealings, 2
comumercial relationship with any shareholder who has appointed him or of any IR
Affihate,

1063 thai the Dhrector may be a durector or other officer of, or be employed by, or

otherwise mnvolved 1n the bustness of other entsties 1n which any shareholder whahas L

apposmted him or an Affiliate has or may have an interest from fune to tine,

cluding (without lsmstation) n relation to proposals for financing or otherwise promoting
the business of (whether i competiion with the Company or not) any such other entsty h

A darector 1s not requured, by reason of being a durector {or because of the fiduciary

refauonship established by reason of being a director), to account 1o the Compary forany - i L

remuneration, profit or other benefit which he derves from or i connection with
107 | any such other directorship, membershup, office, employment, relationship, or

107 2 s imvolvement with the shareholder who has appoinied him, with a Shareholder
Affihate or with any entity referred to 1 Arucle 106 3, or

1073 any other relauonship involving a Conflict Situation which 1s authonised under Arucie -
10 6 or Article 10 8 or which has been authorised by the directors or by the Company- .' .

12




108

11

12

121

13

131

132

i4

141

142

1 general meeting (subject 1p each case to any terms, lumits or conditions attaching to '_ o

that authonsation)
and no contract shall be hable to be avorded on such grounds

Notwnthstanding the other provisions of thms Ariicle 10, where an Assura Director would
otherwise be an Interested Director, that Assura Director shall, mnsofar as the Conflict
Suuaton relates to any contract, matter, arrangement concerning Assura or reles 1o any

other interest of Assura, be authonsed to continue to act without breaching his duty under

section 175 of the Act, and he shall be enutied to continpe to act and £OURLIN any quorum E '_ o

Records of decisions to be kept

Where decisions of the directors are taken by electrontc means, such decisions shali be

recorded by the duectors in permnanent form, so that they may be read with the naked eye L
Number of directors

Unless otherwise agreed by all of the Assura Directors in office at the relevant time, the

maximum number of directors (other than aliernate duectors) shall be 5 (comprising up to 2

Assura Directors, and up to 3 Dental Directors) The number of directors shail not be fewer .

than 2 (including at least one Assura Director)
Appointment of directors

in any case where, as a result of death or bankruptcy, the Company has no shareholders and

no directors, and subject to Assura not exercising its night under Article 14, the transmutttee(s) . L .

of the last shareholder to have died or to have a bankruptcy order made agamst hum (as the
case may be) have the right, by notice 11 wniting, to appoint a natural person (ncluding a
transmuttee who 1s 2 natral person), who 15 wilhing to act and 1s pernutted to do so, o bea =~
director

The durectors may appownt a person to fill a casual vacancy or to replace a lemporanly absent ) ‘4

Dental Director

Appointment and removal of Assura directors

Assura shall from time to me have the right to appoint, by notice 1n writing to the Company, .

and to masntamn in office, up 10 2 persons as directors (Assura Directors) and to remove an

Assura Director and to appoint a replacement

Any appointment or removal of an Assura Director made in accordance with article 14 1 shal
take rmunediate effect upon receipt (or deemed recespt) by the Company of such notce in. -




143

15

151

152

153

16

161

i62

wrtting, o the production of such notice at a meeting of the directors or, if later, thedate (if -~ - B

any} specsfied 1n such notice

One or more Assura Directors shail be enutled to be appomted 10 any commuiiee of the
directors established from tme to ime . ' '

Appoiniment and removal of alternate directors
Any Director mnay appornt as an aliernate any direcior, o
1511 exercise that director's powers, and

1512 carry out that direclor's responsibilises,

in refauon to the taking of decisions by the directors, 1n the absence of the alternate's

appointor

Any appeintment or removal of an alternate must be effected by notice wn wriing to the

Cempany signed by the director making the appomtment (appeintor), or 1n any other manner .

approved by the directors
The notice must
153 1 1dent:fy the proposed alternate, ind

1532 1w the case of a notice of apposniment, contain a staternent signed by the proposed

alternate that the proposed alternate 1s willing to act as the aliernate of the dwrector o

gtving the notice
Rights and responsibilities of alternate directors

An altemate director may act as alternate director (o more than one director and has the same
rights tn relation {o any deciston of the directors as the aliernaie's appointor - e,

Except as the Arnicles specify otherwise, aliernate directors:
16 21 are deemed for all purposes to be dwrectors,

16 2 2 are hable for therr own acts and omussions,

16.23 are subject to the same restrictions as thear appomtors (although this will not remove N

the rights of an appointed director who 1s an Assura Director ), and . .. '

16.24 are not deemed to be agents of or for their appointoss,

14




i63

164

17

171

and, 1 particular (wathout Lmatation), each altemnate dizector shall be entitled o receive rptice. - -

of ali meeungs of direciors and of all meenngs of commttees of directors of which kus

appomitor 15 a member

A director who 15 also an afternate director 1s entstled, 1n the absence of s appoator, to a
separaie vote on behalf of tus appointor, 1n additzon to Jus own vote on any deciston of the

directors (provided that tus appointor 1s an eligible director i relation to that decision), but

shali not count as more than one directar for the purposes of determumng whether a quorumis -

present

An alternate director may be paid expenses and may be indemmfied by the Company to the
same extent as s appointor but shait not be enttled to receive any remuneration from the
Company for serving as an aliernate director except such part of the alternate's appomntor's.

remuneration as the apposntor may direct by notice in writing made to the Company -
Termination of alternate directorship
An alternate director's appointment as an alternate ternmunaies

t7 1 1 when the aiternate's appomtor revokes the appointment by notice to the Company in -

wriking specifying when il 1s to terminate,

1712 on the occurrence, 10 refation {o the aiternate, of any event which, if it occurred 1n
relaton to the alteraate’s appointor, would result i the termnation of the appointor’s

appointrment as a director,
17 13 on the death of the alternate’s appontor, or

17 14 when the alternate's appointor's appontment as a director termmaies ‘

Shares and share rights

18

181

182

Transfer of shares

The directors shall refuse to register any transfer or transnussion of any shares unless the

gransfer or transrussion 1 made in accordance with these Articles, and has been approved by - - - -

all of the Assura Directors

The directors of the Company shall, unless the Assura Directors unamimously agree. -~

otherwise, refuse to regisier any transfer of shares to any prospective transferee -

i5




19

191

1821

1822

18.23

1824

i825

1826

whom the directors deem 0 be ar 15 Iikely to become (whether directly or imdirectly

and 1n any capacry) engaged in any busmess i competion with the business of the

Company;

whom the directors consider would cause or would be likely to cause the Company to .

cease to quaiify for the purposes of the Pensions Regulations and the NHS Pensions - o

Agency,
whom the directors consider wouid or would be hikely cause the Company 10.

{a) fail to comply with or hinder the satisfaction of the additional objects set out

mn Article 2, or

(b} whom the directors coasider would or may be likely to cause the Company 1o - - '

breach the terms of any existing or future contract of & type referred to1n
Articte 2,

{©) attempt to change the nature of the Company's business away from that

undertaken either at the time of the transfer of the shares or gs conteplated = '

tn the Company's busmess plan, ot

who the directors consider would be unabie to fund the purchase pnice for the Sale. . -

Shares,
n respect of whom the divectors consider a Transfer Event would apply, or

whom the directors consider would or would be hikely to have an adverse impact.

upen the business of the Company

Obligatory transfer of shares

A Transfer Event shall be any of the following events occurring i relation 1o a shareholder -

(Defaulting Shareholder)

1911

1912

the sale, transfer, assignment, pledge, charge or other disposal by any shareholder of L

any share or any 1nterest in any share in the Company, or any attempt by a

shareholder to sell, transfer, assign, charge or otherwise dispose of any share orany -

nterest 10 any share in the Company,

his death (1n which case references to the "Defaulung Shareholder shail be. . L

references to s personal representatives),

16

et




192

193

164

1913 the occurence of a change of status or other event which would mean that, as aresalt - h

of hus holding a share 1n the Company, the Company would no longer be eligible to
participate 1 the NHS Pension scheme,

191 4 he ceased to be enutled 1o hold a General Medical Sexrvices Contract or a Personal

Medical Services Agreement (1 accordance with the ruies for eligibidity sct outin the -

National Health Service (General Medicat Services Contracts) Regulations 2004
and/or the Navonal Health Service (Personal Mediical Services Agreements) '
Regulations 2004) n hus own nighi,

1915 he s removed from the General Pracuittioner Register mamtamed by the General

Medicat Counctl, or ceases 10 be a registered general praciticner for any reasor,

1916 he soffers 2 physical or menta! detentoration whuch 1s sufficiently serious to prevent
ham from fotlowing his normat employment for a period of 6 consecutive months

any 12 month penaod, and

19 1 7 a bankruptcy order 15 made against him, or an arrangement or composition 1s made
with hus creditors, or where he otherwise takes the benefit of any statutory provision.

for the ime bewng 1n force for the rehef of insolvent debtors

Each shareholder shall immedsately inform the directors of the occumrence of such a Transfer e

Event, or \f circumstances assse that make & Transfer Event reasonably hikely tooccur

Immediately prior to the occurrence of the Transfer Event

193 1 the beneficial mierest i the shares held by the Defaulting Shareholder (Sale Shares) -

shall become vested 1 all the other shareholders of the Company (Ongoing
Sharcholders) pro rata 1o their existng shareholders as closely as possible without
wvolving fractions or a sub-diviston of the Sale Shares), and

1932 the Sale Shares shall be automatically disenfranchised, and shall no longer be entided
to parscipate 1o any dividends that are declared afier the Transfer Event has occurred,
until the shares have been registered 1n the name of the transferee, i accordance with. B
these Articles

At any time after the directors are notified by a shareholder under Articie 19 2, or otherwise
become aware of the occurrence of a Transfer Event in relation to a shareholder, the directors
shall 1ssue a Transfer Notice in respect of all of the Sale Shares and shall give notice of thus to
the Ongong Shareholders and to the Defaulting Shareholdes, unless pnor to the Transfer

Notice being given, a there 1s a Normunated Purchaser, 1 which case the Transfer Nouce walt .+ e

be given to both the Nomunated Purchaser and the Defaulting Sharcholder - -
17 RN




19.5

196

197

198

19.9

At any ume after the service by the directors of a Transfer Notice pursuant to Article 19 4,

either the Assura Directors may resolve to nommate or the Defaulting Shareholder may

nominate a person who 15 entitled to be registered as a shareholder 1 accordance with these, ™. -

Articles to be the transferce of the Sale Shares (Nominated Purchaser) Where the
Defaulting Shareholder nomnates the Nommated Person, the Assura Directors shall not

unreasonably refuse thewr consent to a transfer of the Sale Shares o such Nominated Person if

they are satsfied (after undertakung any necessary imnvestigations) that the Nominated Person o

wauld be enttied to be registered as a shareholder 1n accordance with these Articles, o
The Transfer Notice shall

196 1 1f 1115 given (e a Nominated Purchaser, specify the Nomunated Purchaser as the
purchaser of the Sale Shares and 1t shall be for all of the Sale Shares,

1962 1f it 1s given (O the Ongotng Sharcholders, specify the number of Sale Sharestobe -~ '

purchased by each Ongoing Sharcholder, reflecting the same apportionmentand -
altocation of the Sale Shares as the transfer of the beneficial interest in the Saje

Shares under Article 193 1,
196 3 specify the price 1o be paid for the Sale Shares

In determuning the purchasce price for the Sale Shares pursuant ro Amticie 12 € 3, no value

shall be ascribed to any goodwill of the Company

Following the service of the Transfer Notice contracts will be deemed to have been formed

for the sale and purchase of the Sale Shares Completion of the sale and purchase of shares

under this article 19 shall take place in the absence of other agreement, 10 business days after -~ L

deemed delevery of the Transfer Notice, unless by the completion date any of Ongong

Shareholders or the Nommated Purchaser (as appiicable} would no longer be enutied to be.

registered as a shareholder under these Artices, when the transfer process will be ‘
recomnmenced by the directors CT R

At such completion

190 9 1 if the shares are to be transferved to the Nominated Purchaser, the beneficial interest

in the Sale Shares will be deemed to have transferred from the Ongoing Shareholders. ..

to the Nomunated Purchaser,

199 2 the Defauiung Shareholder shall deliver, or procure that there 1s delivered to the
Ongoing Shareholders or to the Nomunated Purchaser (as applicable), a duty

completed share transfer form transferring the legal ownership of the Sale Shares to - .

the Ongotng Shareholders or to the Nommunated Purchaser (as applicable), together =~ -~ '

18




12 10

1911

1912

with the relevant share certsficates and such other documents as the Ongoing
Shareholders or the Normunated Purchaser (as applicable) may reasonably require 10
show good title to the Sale Shares, of to enable them to be registered as the holders of
the Sale Shares,

199.3 the Ongomng Shareholders or the Nomunated Purchaser (as applicable) shall detiver or
procure that there 15 delivered to the Defaulting Shareholder the purchase price, and

180 4 if relevant, the Defauling Shareholder shall deliver hus resignauon from any posiion.

with the Company

The Saie Shares shail be soid by the Defaulting Shareholder with full utle guarantee

If the Defaulting Shareholder makes default i transferming the Sale Shares, the Company may - '

recerve the purchase price on his behalf and the directors may authonse some person (o

execute a transfer of such Sale Shares 1n favour of the Ongomng Shareholders or the

Nomunated Purchaser {as applicable) The Company shall hold the purchase price (butnoton .-

trust) and it shatl become a debt owed to the Defaulung Shareholder

The dwreciors and the Ongoing Sharehoiders shall procure the registration (subject to due

stamping by the Ongoing Shareholders or by the Nomunated Purchaser (as applicable)) of the -

transfers of the Sale Shares i the Company effected pursuant to these Articles

Decision making by shareholders

20

201

2072

29

211

‘Poll votes

A poll may be demanded at any general meeting by any qualifying person (as defined
section 318 of the Act) present and entitled to vote at the meeting

Arucle 44(3) of the Model Arucies shall be amended by the insertion of the words "A demand

s0 withdrawn shall not savalidate the result of a show of hands declared before the demand “

was made" as a new paragraph at the end of that aruicle

Proxies

Articie 45(1)(d) of the Mode! Arucles shall be deleied and replaced wuith the words "1s
delivered to the Company 1n accordance with the Arucles not less than 48 hours before the

ume appointed for holding the meeting or adjoumned meeting at which the nghtto vote1sto
be exercised and in accordance with any mstructions contamed 1 the nolice of the general |

meeting {or adjourned meeting) {0 which they relate”

19




212

Article 45(1) of the Model Articles shall be amended by the insertion of the words "and a

proxy notice which 15 not delivered 11 such manner shatf be invahid, unless the duectors, m

ther discretion, accept the notice at any tme before the meeting” gs a new paragraph at the ..

end of that article

Administrative arrangements

22

221

23

231

Entrenchment of Provisions

The provisions contained 1n articles 2 (objects) 3 {dwrectors' asthonty), 4 {Assura Diseciors'

approvals}, 7 1 {quorum), § 1 (casting vote), 12 (number of directors), 14 {(appointment and

removal of Assura Directors), 18 {transfer of shares), 19 (obligatory transfers) and thus article . '

22 shall, 1n accordance with section 22 of the Act, be entrenched mio these Arncles Such - 7

provisions shall only be amendedf
2211 the amendments have the unanimouns approval of all of the sharchelders, or

2212 the amendments have the approval of all of the Assura Directors in office at the

relevant time and shareholders holding 90% of the vonng nghts an the Company pass - o

a resolution approving such changes
Means of communication to be used

Any nouce, document or other 1nformation shall be deemed served on or delivered 1o the.

intended reciprent

2311 1f properly addressed and sent by prepaid Untted Kingdom (xrst class post 10 an
address n the United Kingdom, 48 hours after 1t was posted (or five business days
after posting either to an address outside the Umted Kingdom or from outside the
Untted Kengdom to an address within the United Kingdom, if (i each case) sent by

rcputable international overmght couner addressed (o the tntended recipient, provsded

that delivery w at least five business days was guacanteed at the tune of sendingand . o

the sending party recerves a confirmation of delivery from the courier service - -

provider),

23 1 2 f properly addressed and delivered by hand, when it was given or left at the

appropnate address,

2313 o properly addressed and sent or supphed by electronic means, one hour after the .

document or information was seat or supphed, and

20




23 14 1f sent or supplied by means of a webstte, when the material 1s first made avatiable on I

the webstte or (af iater} when the recipient recerves {or 1s deemed to have recetved) .

notice of the fact that the matenal 1s available on the wehsite

For the purposes of this artrcle, no account shall be taken of any part of a day thatisnota o
working day

232  In proviag that any notice, document or other informatton was properiy addressed, it shall be
sufficient to show that the notice, document or other information was delivered Lo an address -

permutted for the purpose by the Act
24 Indemnity

241  Subject 10 articie 23 2, but without prejudice to any indemmty te which a retevant officer 15

otherwise entitled

24.1 1 each relevant officer shali be mdemnsfied out of the Company’s assets agatnst ail

costs, charges, losses, expenses and habiliies incurred by him as a relevant officer .

(a) m the actual or purported execution and/or discharge of Tus duties, ern - o

relation 10 them, and

{b) 1n refatson to the Compaay's {or any assocrated Company's) activities as

trustee of an occupational penston scheme (as defined 1 section 233(6) of the o

Act),

mcleding (i each c;ase) any hability wmncurred by hum tn defending any cival of _
crumnal proceedings, m which judgment 15 given in fus favour or in which he 1s L
acquitted or the proceedings are otherwise disposed of without any finding or
admssion of any material breach of duty on his part or w connection with any
apphicaton s which the court grants him, 1 tus capacity as a relevant officer, relief . ‘
from habisty for neghgence, default, breach of duty or breach of trust i relation 10 - o

the Company's (or any associated company's) affairs, and

2412 the Company may provide any relevant officer with funds to meet expendtture
wcurred or to be incurred by ham in connection with any proceedings or application
referred to 1n aricle 23 1 1(2) and otherwise may take any action to.enable any such

relevant officer (0 avord incurnng such expenditure

242  Thus article does not authonse any indemmty which would be probited or rendered void by -

any provision of the Companies Acts or by any other provision of law =~ '
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243

25

251

252

L

in this article

24 3.1 compames are assocrated if one 18 a sebsidiary of the other or both are subsidianies of -

the same body corporate, and

2432 a‘“relevant officer" means any director or other officer or former director or other
officer of the Company or an associated company (ncludmg any company whichsa -
trustee of ant occupational penston scheme (as defined by secuion 235(6) of the Act), -
but excluding i each case any person engaged by the Company (or associated '
company) as audrtor (whether or not he 1s also a director or other officer), to the. . .- o

extent he acts m hts capacaty as anchiar)

insurance

The directors may decide to purchase and maintan wnsurance, at the expense of the company,

for the benefit of any relevant officer in respect of any relevant foss

i{n ths article

2521 a‘“relevans officer” means any director or other officer or former diector or other
officer of the company or an assoctated company (including any company whichis a
trustee of an occupat:onal pension scheme (as defined by section 235(6) of the Act),
but excludsng i each case any person engaged by the Company (or associated '
company) as auditor (whether or aot he 1s also a director or other officet), to the.

extent he acts 1 his capacity as auditor),

252 2 a “relevant loss” means any loss or liabilsty which has been or may be incarred by 2
relevant officer 10 connection with that relevant officer's duties or powers in relaton. f -
to the company, any assocrated company or any pension fund or employees’ share ‘
scheime of the company or associated company, and

2523 compames are assocrated 1f one 1s a subsidiary of the other or both are subsidianes of -
the same hody corporate T : 4
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Notwithstanding anything contained in these arlicles, whether expressly or impliedly
contradictory to the provisions of this articie 26 (o the effect that any provision conifained in
this article 26 shall override any other provision of these articles):

{a) the directors of the company shall not decline o register any transfer of shares, nor
may they suspend registration of any transfer of shares, where such transfer;

(i}  is to a bank, institution or other person which has been granted a security
interest over or in respect of such shares, or fo any nominee of such a bank,
institution or other person {or a person acling as agent or securily trustee for
such person) (a Secured Institution} and a cerfificate by any such person or
an employee of any such person that a security interest over or in respect of =~
such shares was so granted and the transfer was. so executed shall be .
conclusive evidence of such facts;

(i} is delivered lo the company for registration by a Secured institution or its
nominee in order to perfect its security over the shares; or

{ii} is executed by a Secured Institution or its nominee pursuant to a power of sale_ e
or other power existing under such security, e

and the directors shall promptly register any such transfer of shares upon receipt;
{b)  the directors of the company shall not issue any share certificates (whether by way of
replacement or othenwise) without the prior written consent of (or on behalf of} all (if

any) Secured Institutions (as defined in article 26 {a)(i} above),

{c)  any lien sel out in these articles shall not apply to shares held by a Secured instatutzon '
(as defined in article 26 (a)(i} above); .

(d)  any variation of this article 26 shall be deemed to be a variation of the rights of each
class of share in the capital of the Company; and

{e) any pre-emption rights contained in these articles shall not apply in relation to any

shares which are subject to a security interest in favour: of 8 Secured lnstatut:on from .
time to time. . . .







