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|, Robin Ieslie Charles Chapman

do solemnly aid sincerch declare that | amj.a solicitor of the Supreme
Court engaged in the formation _
of W&  BUPA Medical Foundation e

< Limited*
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o COMPANY LIMITED BY GUARANTEE wﬁﬁﬂ/
AND NOT HAVING A SHARF CAPITAL

1414385/

MEMORANDUM OF ASSOCIATION

- OF - .
o
THE BUPA MEDICAL FOUNDATION LIMITED
1. The neme of the Company (hereinafter called "the
Foundation") is "The BUPA Medical Foundation Limitedr,
2. The Registered Office of the Foundation will be

situate in England.
3. The objects for which the Foundation is
established are to prevent, relieve and cure sickness,

"‘—‘"‘“"-w-u....

ill-healith and infirmity of every klnd (1nclud1ng physical

IR i g ELE T

injuries) and to preserve and safuguard health and to
é&gg;g;-educatlon and research (the results of such research
to be disseminated to the public) for the purpose of the
preservation and safeguarding of health in any way which
shall be for the time being charitable in law and in
particular (but without either derogating from the
generality of the foregoing or extending the scope thereof

to objects or purposes which are not in law charitable

objects or purposes) by making distributions of al] or any

IHE COMPANIES ACTS 1948 to 1975 -~



part of the assets of the Foundaticn to other exclusively
charitable organizations (be they incorporated, established
under a trust or otherwise established) foxr the promotion of
all or any of the charitable objects or charitable purposes
(being objects or purposes which include or are exclusively
devoted to the preservation and safequarding of health in
any way which shall be for the time being charitable in law)
of such other ccganizations, all of which foregoing objects
in this paragraphs are hereinafter called "the Main
Objects'. Provided always that any such organizations to
which distributions are made shall prohibit the distribution
of their income amongst their members to an extent at least
as great as is imposed on the Foundation under or by virtue
of Clause 5 hereof. In furtherance of the above ¢bjects but
not otherwise, the Foundation shall have the following
povers:

(a) To support, and to aid in the support of, any
other company or body of persons having objects
similar to all or any of the cbjects of the
Foundation and constituted for charitable purposes
only.

(b) To establish, and to aid in the establishment of,
any other company or body of persons having
objects similar to all or any of the objects of
the Foundation and constituted for charitable
purposes cnly,

(c) To acquire by purchase, exchange, gift or



(d)

(£)

otherwise or to take on tenancy any property or
buildings in any part of the United Kingdom with a
view to their use (by the Foundation ox any other
charitable organisation with objects similar to
any or ail of the objects of the Foundation) as
medical centres (meaning establishments for the
making of clinical investigations and diagnoses,
for research and for ancillary purposes)} and to
erect, build, equip, install, improve, maintain
and repair any such medical centres.

To purchase, rent or acquire by way of gift ox
otherwise computers and other apparatus,
appliances and equipment for or connected with the
making of clinical investigations and diagnoses ox
the analysis, processing, recording and tabulating
of data derived therefrom or relevant thereto and
for any other purpose required in connection with
the advancement of the obijects of the Foundation.
Te =uter into and carry into effect agreements
with registerad medical and dental practitioners,
physiotherapists, radiographers, nurses, midwives,
pharmacists, chemists, computer operators and
other technicians and persons in any professions
or callings similar to the above or ctherwise
engaged in work conducive to the attainment of all
or any of the Main Objects.

To enter into and carry into effect agreements or



(9)

(h)

arrangements with Governments or public
authovities, hospitals, provident associations,
nursing homes and medical, surgical, remedial and
other like institutions.

So far as may be legally possible to amalgamate
with any charitable companies, institutions,
socleties or associations having objects
altogether or in part similar to the Main Objects
and which by their constitution prohibit the
distribution of their income and property among
their members to an extent at least as great as is
imposed on the Foundation under or by virtue of
Clause 5 hereof.

To employ and pay any person or persons to
supervise, organise, carry on the work of and to
advise the Foundation and as employers of staff to
make all reasonable and necessary provision for
the payment of pensions and superannuation to ox
on behalf of employees and their widows and other
dependants.

To raise or borrow money for the purposes of the
Foundation on such terms and on such security, if
any, as may be thought fit and to make
arrangements for the discharge or guarantee of all
or any of the liabilities of the Foundation.

To invest and receive any property, endowment,

legacy, bequest or gift for any purpose within the



(k)

(1)

(1)

{n)

objects of the Foundation and to act as trustees
or managers thereof.

To purchase, take on lease or in exchange, hire,
accept a5 a gift or otherwiss acquire any real or
personal property or any rights or privileges
which the Foundation may think necessary for the
promotion of its objects, and to construct,
maintain and alter any *1ildings or erections
necessary for the work of the Foundation.

To invest the monies of the Foundation not
immediately required for its purposes in or upon
such investments, «=zcurity or property as may be
theought f£fit, subject nevertheless to such
conditions (if any) and such consents (if any) as
may for the time being be imposed or required by
law and subject also as hereinafter in Clause 4
provided, and to lend money to and gusrantee the
performance of the contracts or obligations of any
person, firm or company engaged on woerk conducive
o the attainment of all or any of the Main
Objects.

To sell, let, mortgage, dispose of or turn to
account all or any of the property or assets of
the Foundation as may be thought expedient with a
view to the furtherance of the Main Objects.

To undertake and execute any trusts or

agency which may be lawfully undertzken by the



(1)
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Foundation and nay be calculated to further the
Main Objects.

To do all such lawful things as are necessary for
the attainment of the above objects or any of
them.

Provided always as follows:-

In case the Foundation shall take or hold any
propercy which wmay be subject to any trusts, the
Foundation shall only deal with or invest the same
in such manner as allowed by law, having regard to
such trusts.

The objects of the Foundation shall not extend to
the regulation of relations between workers aad
employers or organisations of workers and
organisations of employers.

In case the Foundation shall take or hold any
property subject to the jurisdiction of the
Charity Commissioners for England and Wales, the
Foundation shall not sell, mortgage, charge or
lease the same without such authority, approval or
consent as may be required by law, and as regards
any such property the Board of Governors or
Governing Body of‘the Foundation shall be
chargeable for any such property that may come
into their hands and shall be answerable and
accountable for their own acts, receipts, neglects

and defaults, and for the due administration of



5,

such property in the manner and to tThe zame extent
as they would as such Board of Governors or
Governing Body have been i1f no incorporation had
been effected, and the incorporation of the
Foundation shall not diminish or impair any
control or authority exercisable by the Chancery
Division or the Charity Commissioners over such
Board of Governors or Goveru.ng Body but they
shall as regards any such property be subject
jointly and separately to such control or
authority aun if the Foundation were not
incorporated.

The income and property of the Foundation shall be

applied solely towards the promotion of its objects as set

forth in this Memorandum of Association and no portion

thereof shall be paid or transferred, directly or

indirectly, by way of dividend, bonus or otherwise howsoever

by way of profit, to members of the Foundation and no

Governor or member of its Roard of Governors or Governing

Body shall be appointed to any office of the Foundation paid

by salary or fees or receive any remuneration or other

benefit in money or money's worth from the Foundation.

Provided thac nothing herein shall prevent any payment in

good faith by the Foundation:=-

(a)

of reasonable and proper remuneration to any
member, officer, or servant of the Foundation (not

being a member of its Board ox Governors or



Governing Bedy) for any services rendered to the
Foundation;

(b) of interest on money lent by any member of the
Foundation or of its Board of Governors or
Governing Body at a rate per annum not exceeding 2
per cent. less than the minimum lending rate for
the time Seing prescribed by the Bank of England
or 3 per cent., whichever is the greater;

(¢) of reasonable and proper rent for premises demised
or let by any member of the Foundation or of its
Board of Governors or Governing Body;

(d) of fees, remuneration or other benefit in money ou
money's worth to any company of which a member of
the Board ot Governors or Governing Body of the
Foundation may also be a member holding not more
than 1/100th part of the capital; and

(e) to any memher of the Board of Governors or
Coverning Body of the Foundation, of out-of-pocket
expenses.

6. The liability of the members is limited.

7 Every member of the Foundation undertakes to

contribute to the assets of the Fc adation in the event of

its being wound up while he is a member or within one year

after he ceases to be a member for payment of the debts and
liabilities of the Foundation contracted before he ceases to o
be a member and of the costs, charges and expenses of mﬁ#

winding up, and for the adjustment of the rights of



contributories among themselves such amount as may be
required, not exceeding £1.

8. If upon the winding up or dissolution of the
Foundation there remains, after the satisfaction of all its
debts and liabilities, any property whatsoever, the same
shall not be paid to or distributed among the members of the
Foundation, but shall be given or transferred to some other
charitable institution or institutions, having objects
similar to the objects of the Foundation, and which shall
prohibit the distribution of its or their income and
property amongst its or their members to an extent at least
as great as is imposed on the Foundation under or by virtue
of Clause 5 hareof, such institution or institutions to be
determined by the members of the Foundation at oxr before the
time of dissolution, and 1f and so far as effect cannot be
given to such provision, then to some other charitable

object.



Wi, the several persons whose names and addresses
are subscribed, are desirous of being formed into a Company

in pursuance of this Memorandum of Association.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

visre FLons Stcelor //

/ e %L jé&é/ | —

6:% 'u(a C( /‘ANJ’\‘

(-T2 #r:/oéwj‘
-»...ﬁf(,-ﬁ‘cz.ﬂ- o d A e 14

Dated this 22nd day of January 1979.
Witness to the above signatures:-
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THE COMPANIES ACTS 1948 to 1976 o
L4 aoar|
[414385[2

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

- O0f -
THE BUPA MEDICAL FOUNDATION LIMITED wﬂﬁﬂ
INTERPRETATION
1. In these Articles, unless there be something in

the subject or context inconsistent therewith:-
"The Foundation" means the above-named Company;
"The Acrs® means the Companies Acts 1948 to 1976;
"fhe 1948 Act” means the Compar ies Act 1948;
"The 1967 Act" means the Companiss Act 19867;
"The 1976 Act! means the Companies Act 1976;
"'he Board" means the Board of Governors for the time
being of the Foundation, and references in the Act to
"Board of Directors" and "Board" shall be deemed to be
references to the Board of Governors;
"Governor" means a member for the cime being of the

Board, and rerferences in the Acts to "Directors! shall



be deemed to be references to Governors;

"The saild territory" means Great Britain and Northern

Ireland;

Words importing the masculiae gender only shall
include the feminine; and words importing the singular
number only sinall include the plural and vice versa.

Words or expressions used in these Articles shall
bear the same meanings as in the Acts or any statutory
modification theraof in force at the date on which these
Articles become binding on the Foundation.

PRIVATE COMPANY
2. The Foundation shall be a Private Company and "
accesdingly: -

(a) the right to transfer shares is restricted in the
manner hereinafter prescribed;

(b) the number of the members for the time being of
the Foundation (exclusive of persons who are in
the employment of the Foundation and of persons
vho, having been formerly in the employment of the
Foundation, were while in that employment, and
have continued after the determination of that
employment to be, members of the Foundation) shall
not exceed f£ifty; provided that where two or more
persons hold one oxr more shares in the Foundation
jointly tﬂey shall, for the purpose of this
Article, be treated as a single member;

{c) no invitation shall be issued to the public to



subscribe feor any shares debentures or debenture

stock of the Foundation.
3. The Governors mav, in their absolute discretion
and without assigning any reason therefor, decline to
register any transfer of any share, whether or not it is a
fully paid share.

MEMBERS

4. The number of members with which the Foundation
proposes to be registered is 30, but the Governors may from
time to time register an increase of members.
5. The subscribers to the Memorandum of Association
and such other persons as shall be admitted to membership by
the Governors shall be members, and shall be entered in the
Register of Members accordingly.
6. Aﬁy member may be expelled from membership of the
Foundation by a resolution passed by a majority of at least
three-fourths of the Governors present and voting at a
meeting of the Governors specially summoned for that
purpose. Not less than seven days' notice of the meeting
shall be given to the member concerned and the notice shall
state the purpose for which the meeting is called. Such
member may attend the meeting and be heard but shall not be
present when voting takes place. The decision of the meeting
shall be forthwith notified in writing to such member.
7. Membership shall be personal to the member and
shall not be transferable by act of the member or by

operation of law.

13-



9. A member shall cease to hold that position:
(i) upon his death;

(1i) 1if, being a member of a recognized profession, his
name is erased from the relevant professional
register for disciplinary reasons;

(1ii) 1if he becomes of unsound mind or permanently
incapable of managing his affairs;

(iv) 4if he becomes bankrupt or makes any arrangement
with his creditors;

(v) 1f he sends to the Foundation notice in writing of
his retirement;

(vi) 4if he is removed under the provisions of Article
6;

(vii) if, in “he case of a corporate member, a
resolution is passed or an ordrr made by the Court
for ¢l winding up of the company.

GENERAL MERTINGS
9. The Foundation shall in each year hold a general
meeting as its annual general meeting in addition to any
other meetings in that year, and shall specify the meeting
as such in the notices calling it; and not more than fifteen
months shall elapse between the date of one annual general
meeting of the Foundation and that of the next. Provided
that so long as the Foundation holds its first annual
general meeting within eighteen months of its incorporation,
it need not hold it in the year of its incorporation or in

the following year. The annual general meeting shall be

-14-



neld at such time and place as the Governors shall appoint.
10. All general meetings other than annual general
meetings shall be called extraordinary general meetings.
11. The Governors may, whenever they think fit,
convene an extraordinary general meeting, and extraordinary
general meetings shall also be convened on such regquisition,
or, in default, may be convened by such requisitionists as
provided by section 132 of the 1948 Act. If at any time
there are not within the said territory sufficient Governors
to form a gquorum, any Governor or any two members of the
Foundation may convene an extraordinary general meeting in
the same manner as nearly as possible as that in which
meetings may be convened by the Governors.

NOTICE OF GENERAL MEETINGS
12. Any annual general meeting and a meeting called
for the passing of a specilal resolution shall be called by
twenty-one days' notice in writing at the least, and a
meeting of the Foundation other than an annual general
meeting or a meeting for the passing of a special resolution
shall be called by fourteen days' notice in writing at the
ieast. The notice shall be exclusive of the day on which it
is served or deemed to be served and of the day for which it
is given, and shall specify the place, the day and the hour
of meeting and, in case of special business, the general
nature of that business and shall be given in manner
hereinafter mentioned or in such other manner, if any, as

may be prescribed by the Foundation in general meeting, to

~15-



such persons as are, under the Articles of the Foundation,
antitled to receive such notices from the Foundation:

Frovided that a meeting of the Foundation shall,
notwithstanding that it is called by shorter notice than
that specified in this Article be deemed to have been duly
called if it is so agreed:

(a) in the case of a meeting called as the annual
general meeting, ky all the members entitled to
attend and vote thereat and

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

3. The accidental omission to give notice of a
meeting to, or the non~-receipt of notice of & meeting by,
any person entitled to rnceive notice shall not invalidate
the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS
14. All business shall be deemed special that is
Transacted at an extraordinary general meeting, and also all
that is transacted at an annual general meeting, with the
exception of the consideration of the accounts, balance
sheets, and the reports of the Governors and auditors, the
election of Governors in place of those retiring and the

appointment and the fixing of the remuneration, of the

-16-



audiLors.

15, No business shall be transacted at any general
meeting unless a guorum of members is present at .- time
when the meeting proceeds to business; save as herein
otherwise provided, three members present in person shall be
a gquorua.

16. If within half an hour from the time appointed for
the meeting a quorum is not present, the meeting, if
convened upon the requisition of members, shall be
dissolved; in any other case it shall stand adjourned to the
same day in the next week, at the same time and place, or to
such other day and at such other time and place as the
Governors may determine, and if at the adjourned meeting a
quorum is not present within half an hour from the time
appointed for the meeting the members present ghall be a
quorum, provided that one member alone shall not constitute
a guoxrum.

i7. The Chairman of the Board shall preside as
Chairman at every general meeting of the Foundation at which
he is present. If the Chairman be not present within
fifteen minutes after the time appointed for the holding of
the meeting, or if he is unwilling or unable to act, the
Deputy Chairman of the Board shall preside as Chairman. If
the Deputy Chairman be not present within fifteen minutes
after the time appointed for the holding of the meeting, or
if he is unwilling or unable to act, the Governors present

shall elect one of their number to be Chairman of the

-] T=



meeting.

13, If at any meeting no Governor is willing to act as
Chairman or if no Governor is present within fifteen minutes
after the time appointed for holding the meeting the members
present shall choose one of their number to be Chairman of
the meeting.

19. The Chairman may, with the consent of any meeting
at which a quorum is present (and shall if so directed by
the meeting), adjourn the meeting from time to time and from
place to place, but no business shall be transacted at any
adjour.ad meeting other than the business left unfinished at
the meeting from which the adjournment took place.

When a meeting is adjourned for thirty days or
more, notice of the adjourned meeting shall be given as in
the case of an original meeting. Save as aforesaid it shall
not be necessary to give any notice of an adjournment or of
the business to be transacted at an adjourned meeting.

20. At any general meeting a resolution put to the
vote of the meeting shall be decided on a show of hands
unless a poll is (before or on the declaration of the result
of the show of hands) demanded:~
(a) by the Chairman; or
{(b) by at least three members present in person or by
proxy; or
(c) by any member or members present in person or by
proxy and representing not less than one~tenth of

the total voting rights of all the members having

-18-



the right to vote at the meeting.

Unless a poil be =0 demanded a declaration by the
Chairman that a resolution has on a shov of hands been
carried or carried unanimously, or by a par: :mlar majority,
or lost and an entry to that effect in the book containing
the minutes of proceedings of the Foundation shall be
conclusive evidence of the fact without proof of the number
or proportion of the votes recorded in favour of or against
such resolution.
A demand for a poll may be withdrawn.
21. Except as provided in Article 23, if a poll is
duly demanded it shall be taken in such manner as the
Chailrman directs.
22. 1n the case of an equality of votes, whether on a
show of hands or on a poll, the Cchairman of the meeting at
which the show of hands takes place or at which the poll is
demanded, shall be entitled to a second or casting vote.
23. A poll demanded on the election of a Chairman or
on a question of adjournment shall be taken forthwith. A
poll demanded on any other question shall be taken at such
time as the Chairman of the meeting directs. The demand for
a poll shall not prevent the continuance of the meeting for
the transaction of any business other than the question on
which a poll has been demanded.
24, gubject to the provisions of the Act a resolution
in writing signed by all the members for the time being

entitled to receive notice of and to attend and vote at

.19~



general meetings (or being corporations by their duly
anthorised reprssentatives) shall be as valid and effective
as if the same had been passed at a general meeting of the
Foundation duly convened and held.

VOTES OF MEMBERS
25. Every member shall have one vote.
26. No member shall be entitled to vote at anv general
meeting unless all moneys presently payable by him to the

Foundation have been paid.

27. On a poll votes may be given either personally or
by proxy.
28. The instrument appointing a proxy shall be in

writing under the hand of the appointer or of his attorney
duly authorised in writing, or, if the appointer is a
corporation, either under seal or under the hand of an
officer or attorney duly authorised. A proxy need not be a
member of the Foundation.

29. The instrument appointing a proxy and the power of
attorney or other authority, if any, under which it is
signed or a notarially certified copy of that powex or
authority shall be deposited at the registered office of the
Foundation or at such other place within the United Kingdom
as is specified for that purpose in the notice convening the
meeting, not less than 48 hours pefore the time for holding
+he meeting or adjourned meeting at which the person named
in the instrument proposes to vote, or, in the case of a

poll, not less than 24 hours before the time appointed for

2~
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the taking of the poll, and in default the instrument of

proxy shall not be treated as valid.

30.
following

admit -

31.

to confer

An instrument appeinting a proxy shall be in the

form or a form as near thereto as circumstances

iThe BUPA MEDICAL FOUNDATION LIMITED
1/We , of

, in
the county of being a

member/members of the above named Foundation,

hereby appoint of
, O
failing him of
, as

my/our proxy to vote for me/us on my behalf at the
{annual or extraordinary, as the case may be]
general meeting of the Foundation to be held on
the day of

19 , and at any adjourmment thereof.

Signed this day of 19

*in favour of ...
against v

resolution. Unless otherwise instructed, the

This form is to be used

proxy will vote as he thinks fit.
*Strike out whichever is not desired".
The instrument appointing a proxy shall be deemed

authority to demand or join in demanding a poll.

-21-



3z, A vote given in accordance with the terms of an
instrumen. of proxy shall be valid notwithstanding the
previous death or insanity of the princ.y:l or revocation of
the proxy or of the authority under which the proxy was
executed, provided that no intimation in writing of such
death, insanity or revocation as aforesaid shall have been
received by the Foundation at the office before the
commencement of the meeting or adjourned meeting at which
the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

33. Any corporation which is a member and/or Governor
of the Foundation may by resolution of its directors or
other governing body authorise such person as it thinks fit
to act as its representative at any meeting of the
Foundation or t+he Board, and the person so authorised shall
be antitled to exercise the same powers on behalf of the
corporation which he represents ar that corporation could
exercise if it were an individual member or Governor of the
"Trust.

BOARD

34.(1) There shall be not less than three Governors of
che Foundation. Not more than two-thirds of the total
number of Governors shall be appointed and removable by The
British United Provident ? sociation Limited. A Governor
need not be a member of the Foundation but, whether or not a
member, shall be entitled to raceive notices of and to

attend any general meeting of che Foundation.

-22-
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{2) The first Governors shall be appointed by the
subscribers to the Memorandum and Articles of Association.
35.01) At the first annual general meeting and at every
succeeding annual gzneral meeting, one-third of the
Governors, or, if their number is not a multiple of three
hen the number nearest 4z, but not exceeding one-~third
shall retire from office and be eligible for re-election.

(2) The one~third, or other nearesi number, to retire
as aforesaid at the first annual general meeting shall,
unless the Governors agree among themselves, be determined
by lot; but in every subsequent year the one-third, or other
nearest number, who have been longest in office shall
retire. As between two or more who have been in office an
equal length of time the Governor or Governors to retire
shall in default of agrzement between them be determined by
lot. The length of time a Governor has been in office shall
be computed from his last election or appointment where he
has previcusly vacated office,

(3) No rerson {(other than a retiring CGovernor) shall
be eligible for election to the office of Governor at any
annual general meeting unless, not less than seven nor more
than twenty eight days before the date of that meeting,
there shall have been left at the Registered Office of the
Foundatior notice in writing, signed by a member, duly
eligible to attend and vote at meetings, of his intention to
propose such person for election.

(4) 1f at any general meeting at which an election of

23



Governors ought to take place, the place of any Governor
retiring by rotation is not filled up, he shall, if willing,
continue in office, until the ar.ual general meeting in the
next vear and so on from year to year until his place is
filled up, unless it be determined at such meeting on due
notice to reduce the number of Governors in office.

(5) Notwithstanding any statutory provision to the
contrary, Governors shall not be incapable of being
appointed ox be obliged to retire by virtue only of their
having reached the age of seventy. And it is hereby
declared that Section 185 of the 1948 Act shall not apply to
the Foundation.

36. The powers of the Board shall be as follows:-

(B) To manage the affairs of tke Foundation, pay all
such expenses of and preliminary and incidental to
the promotion, formation and registration of the
Foundation as thev think f£it and exercise all such
powcrs of the Foundation and do on behalf of the
Foundation all such acts as may be exercised or
done by the Foundation and as are not by the Acts
or by these Articles reguired to be exercised or
done by the Foundation in general mseting, subject
nevertheless to any regulations of these Articles
and the provisions of the Acts.

(B) To make and vary from time to time such rules,
reginiations and bye-laws for the conduct of the

afrairs of the Foundation as they shall think



(C)

37.

proper, but so that no rule, regulation, or
bye-law shall have any validity, effect or
operation if it amounts to or involves such an
addition to or alteration of these Articles as
could only properly be made by special resolution.
To appoint any person as a Governor to fill any
casual vacancy among the Governors; but so that
any person so appointed shall hold office only
until the close of the annual general meeting next
following his appointment, but shall then be
eligible for re-election.

The Board shall engage such offite. * ~"F t BEVALL

Us

as they may consider necessary, and trall fix and reguiate

their termg and conditions of service. The provisions of

Sections 177 to 179 of the 1948 Act with respect to the

gecretary shall be duly observed.

38.

The Board may from time to time elect an Homorary

president or Presidents, and such other Honorary Officers as

may be thought fit and may determine for what period such

Honorary Officers shall hold office.

39.

PROCEEDINGS OF THE BOARD

The Board shall meet together not less than four

times a year for the despatch of business, adjourn and

otherwise regulate their meetings as they think fit.

ouestions arising at any neeting shall be decided by a

majority of votes. In case of any equality of votes, the

Chairman shall have & second or casting vote.
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3G, The gquorum necessary for the - ;ansaction of
bueiness at a meeting of the Board shall be such number, not
being less than two, as shall from time to time be
determined by the Board and in default of such determination
shall be three.

4l. The Board may delegate any of their powers to
committees consisting of such Governors as they may think
fit, and in addition, the Board may invite any person or
persons to assist any committee so appointed in the
consideration or conduct of any matters referred to that
committee but without power to vote at its meetings. Any
committee so formed shall, in the exercise of the powers =n
delegated to it, conform to any regulations that may from
time to time be imposed upon it by the Board.

42, Any Governor may, from time to time, appoint any
person who is approved by the majority of the Governors to
be an alternate or substitute Governor to act in his place
at any meeting of the Governors at which he is unable to be
present. Whilst he holds office as an alternate Governor,
the appointee shall be entitled to notice of the meetings of
the Governors. Any appointment so made may be revoked at
any time by the appointor. If the appointor is a nominee oI
appointee of The British United Provident Assoclation
Limited, his alternate's appointment may also be revoked at
any time by The British United Provident Association
Limited. 1If the appointor is any other Governor, the

appointment by him of an alternate may also be revoked by a
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majority of Governors. Any appiintment or revocation under
this Article shall be effected by notice in writing to be
delivered to the Secretary of the Foundation.

43.(1) The Board shall elect annually one of the
Governors to be the Chairman of the Board.

(2) The Chairman shall, immediately upon his election,
appoint another Gecvernor to be Deputy Chairman, and shall
£fill any casual vacancy that may arise in that office. The
Chairman may, at his pleasure, remove the Deputy Chairman
from office.

(3) The Deputy Chairman shall retire from office at
the time when the Chairman appointing him retires from
office; provided that if the Chairman vacates his office
before the expiration of the period for which he was elected
the Deputy Chairman appointed by him shall continue in
office until a new Chairman shall be elected, and shall then
retire from office.

(4) Any retiring Chairman or Deputy Chairman shall be
eligble for re-election or re-appointment (as the case may
be).

(5) The Chairman shall preside at all Meetings of the
Board at which he is present. If the Chairman be not
present within five minutes after the time appointed for the
Meeting of the Board, the Deputy Chairman, if present, shall
take the Chair; but if the DepulLy Chairman be not presen=®,
the Governors then present shall chr2se one of themselves to

take the Chair at that Meeting of the Board.
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(5) A casual vacarcy in the office of Chairman shall
be filled as soon as conveniently may be by the Governors,
not less than seven days' notice being served on the
Governors of the Meeting at which it is proposed to fill the
same, and of the object of the Meeting. The Governors
elected to f£ill such vacancy shall hold office so long only
as the vacated Chairman would have been entitled to hold
office.

4.4 The Secretary of the Foundation shall on the
request in writing of any two Governors summon a Meeting of
+he Board by notice served on the several Governors. A
Goveinor who is absent abroad shall not be entitled to
notice of any Meeting.

45. A Meeting of the Board at which a quorum is
present shall be competent to exercise all the authorities,
powers and digcretions by or under these Articles, vested
for the time being in the Board.

46. All acts bona fide domne by any Meeting of the
Board or by any person acting as a Governor shall,
notwithstanding it be afterwards discovered that there was
some defect in the appeintment of any Governor or GOvVernors
or person acting as aforesaid or that they or any of them
were disqualified, be as valid as if every such person had
been duly appointed and was qualified te be a Governor.

47. The Board shall cause minutes to be made in books
provided for that purpose of all resolutions and proceedings

at all Meetings of the Foundation of the Board and of
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Committees of the Board.

48,

The Governors for the time being may act,

notwithstanding any vacancy in their body.

49,

A resolution in writing signed by all the

Gover:r rs for the time being in the said territory shall be

as valid and effectual as if it had been passed at a meeting

of the Board duly conver.:d and constituted.

50.

{a)

(b}

(c)

(d)

(e)

!.F-')

(g)

(h)

DISQUALIFICATION OF GOVERNORS
The office of Governor shall be vacated if:-
he becomes bankrupt or enters into a composition
with his creditors;
he ceases to be a Covernor by virtue of Section
184 of the 1948 Act;
he becomes prohibited from being a Govermor by
reason of any order made under the Acts;
he becones of unsound mind or permanently
incapable of managing his affairs;
being a member of a recognized profession, his
name is erased from the relevant professional
register for disciplinary reasons;
he resigus his office by notice in writing to the
Foundation;
having been absent from four consecutive meetings
of the Board he vacates his office by reason of a
resolution of the Board declaring such office to

be vacant; or

being a nominee or appointee of The British United
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Provident Association Limited he is removed from

office by The British United Provident Association

Limitea or being any other Governor is removed

from office by extraordinary resolution of the

Foundation.

SEAL
51, The seal of the Foundation shall not be affixed to
any instrument except by the authoxity of a resolution of
the Board or of a committee of the Board authorised by the
Board in that behalf, and every instrument to which the seal
shall be affixed shall be signed by a Governor and
countersigned by the secretary or by a second Governor or by
some other person appointed by the Board for the purpose.
ACCQUNTS

52. '"he Board shall cause accounting records to be
kept in accordance with Section 12 of the 1976 Act. The
books of account shall be kept at the registered office of
the Foundation and shall always be open to the inspection of
any Governor.
53. The Board shall from time to time determine
whether and to what extent and at what times and places and
under what conditions or regulations the accounts and books
of the Foundation or any of them shall be open to inspection
by members of the Foundation not being Governors, and no
member (not being a Governor) shall have any right of
ingpecting any accounts or books or documents of the

Foundation except as conferred by gtatute or authorised by
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the Roard of GOVErnors of the Foundation or DY the
Foundation in General Meeting.
Ed. The Board shall in eszh yaeT in accordance with
the Acts cause to be prepeared and s1.bmited to the
Foundation in general meeling suck frcom: and expenditure
accounts, balance sheets and teperis av are referred to in
the Acts.
55. A copy of every balance sheet (including every
document required by 1aw to be annexed thereto) which is to
be laid beifore the Foundation in general meeting, together
with a copy of the Auditors' report, shall not less than
twenty~one clear days before the date of the meeting, be
sent to every member of and every holder of debentures of
the Foundation.
Frovided that a copy of those documents ghall not be
reguired to be sent to any person of whoze address the
roundation is not aware or to more than one of the joint
holders of any debentures.

AUDITORS
56. auditors shall be appoiif* and their duties
regulated in accordance with the Acts.

NOTICES
57. A notice may be served by the Foundation upon any
member either personally 7T by telex or telegram ox DY
gending it through the post either as first or second class
maili in a pre-paid letter addressed to such member at his

registered address. ADY notice, 1f served by the post,
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shall be deemed to have been served on the second day
tollowing that on which the letter containing the same was
posted, and in provirng such service ic shall be sufficient
Lo prove that such letter was properly addressed and posted
as a pre~pald letter.

58. Notice of every general meeting shall be given in
any manner hereinbefore authorised to:-

(A) every member and every Governor except those who
{(having no registered address in the said
territory) have not supplied to the Foundation an
address within the said territoxry for the giving
of notices to them, and

(B} the Auditors for the time being of the Foundation.

Wo other person shall be entitled to receive notices of
general meetings.

59. The provisions of Clause 8 of the Memorandum of
Association relating to the winding up and dissolution of
the Foundation shall apply and have effect as i1f that clause

were repeated in these Articles.
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Names, Addresses and De~criptions of Subscribers

2%;%14é@éf£224%7(f2%%nm¢ﬂ

Growtitt Yoeoe e
i /V/@fm A Heih
VY WA

AL dad S S

éé?zééiihuiimwﬁ d@?ﬁai? *

Aﬁkmfvhf’tfrﬁﬁ TiH

Dated this 22nd  day of January 1979 -

Witness tc the above signatures:-
Rochah mWAﬂkah&wYﬁeA/
CGrud il fonse
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Levdan ~ ECLA LM
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THE COMPANIES ACTS 1948 TO 1978 Form Mo, 4

IR
7
4,

Statement of first directors and
secretary and intended situation
of registered office

Pursuant to Sections 21 and 23(2) of the Companies Act 1976

Ki AN

Pisase do not
write in this
binding margin Company number \

v 11439514
Please complete Name of Companv

laginly, proferably
in blaglk type, or
bold black lattering

W& BUPA MEDICAL M OUNDATION imited*
“delste if —

inappropriate

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

PROVIDENT _HOUSE
ESSEY STREET
LONDON WC2R 34X el

if the memorandum is delivered by an agent for the subscribers of
the memorandum, please mark "X’ in the box opposite and insert the
agent’s name and address below

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

Presentor’s For official use
reference (if any) : General section Post raom
FRESHFIELDS

NS Rl T
ZGINE G
Grindall House s y

Sy
) ‘;,;‘,’"
25 Newgate Street 24 JAN "':’?:};9
London ECLa 7LH | &E“ft__ *

GAW/RLCC

page 1



Lhw qaimi (o) el particulars
10 e the first ciie:

ot the person viio is, or the persons who are,
Star or directors of the company are as follows:

Nareg (oot ?)  GUY ATNSWORTH WHALLEY

Busiiw s occupatien
S0u ol

e S ——

Former name(s) (note 3)

S ee—

Nationality

Address (neto 4)

GRINDALL HOUSE BA \TisH

25 MNFWGATE STREET
LONDON ECLA 7LH

Date of hirth (where applicatile)
(note 6}

rscmin coim ot s e muar

) Particulars of other directorships (note 5)

'HICGS & HILL LIMITED

BEECHWOOD PARK SCHOOL LIMITED

Signature

| hereby conseny/ o act as director of the company named on page 1

Date  2z..J J‘M-\«._., /197

bebbosttn ]

¥

Name (note 2)

ROBIN ILESLIE CHARLES CHAPMAN .Business occupation

c;b [T an‘O{_’_

Fomer name(s) (nute 3) Nationality
Address (note 4) GRINDALL HOUSE BR (Tisvk
25 NEWGATE STREET Date of birth (where applicable)
(note 6)

LONDON ECLlA 7LH

Pasticulars of

other directorships (note 5)

i hereby con to

Signature M

/""‘},’

ac’g%ir /toyof the company named on page 1
/ ‘ z/i/},m'm«‘ _ Date /Y, Doy [979
FA— 1 [ <

il

Name (note 2)

ATAN WILLIAM NORMAN KTITCHIN Business occupation

S%L,\ CCTOL
Former name(s) {note 3) Nationality
Adcress (note4)  GRINDALL HOUSE Ba s
25 MEWGATE STREET Date of birth (where applicable)

(note &)

LONDON EClA 7LE

Particulars of other directorships (note 5)

Signaturé

| hereby consent 1o act as

director of the company named on page 1

page 2

Ao Lbl~. 050 /), Dy, H79

Pleaso do ot
write in this
hinding m~rai

v

important
Tne particular:
to be alsen an
those referred
in section 21 (;
of the Compa
Act 1976 and
seetion 200(2;
the Companie:
1448, Please r
the notes on p
bofore comple:
this part of the



Ploace 1o net
wriie in g
bindingg marain

i

Y

knportaont

Tha particwdurs

w b gl am
thoge refe 'ed o

i saction 21(23(H
of tho Companies
Act 1976 and
sartion 200(3) of
the Campanies Act
1948, Please read
the notes op page 4
bofere completing
thig pait of the forni

*as required by
Section 21 (3) of
the Companies
Act 1976

fdelste as
appropriate

The name(s) and particulars of the person whao is, or the persons viho are,
to o the first secretary, or joint secretaries, of the company are as follows

Name metes2 & 7)

. - oS AMES WIDLIAM IVORY

Former name(s) (note 3)

Address (notes 4 &7)

11 WILLOW PARK,

QTI*ORD, SEVENOAKS,

ENTI

I hereby consent to act as secretary of the company named on page 1

Signature "D g

Date '\(‘\\S}\‘k ~§k%m Bty '\L\-:‘\
™

N R rgriirt S

S

Ty
Name (notes 2 & 7)

Former namc(s) (note 3)

Address (notes 4 & 7)

I hereby consent to act as secretary of the company named on page 1

Signature Date

Signed by or on behall of the subscribers of the memorandums*

Signature J%,mﬂ\
s * —1

m————

[Subscriber] fAgentHt Date /& ///;75’
I/ /

TEs

Sigrature /é/\ [./AL',.._N

[Subscriber] fAgentit Date  / 7/// /7



CERTIFICATE OF INCORPORATION

No  1blb385

I hereby certify tnat

TR FUEN MEDICAL FOUNDATICH LIMITED

15 this day incorpurated under the Companies Acts 1948 to 1976 and that the

Company is Limited.

Given under my hand at G, difT the JZTH FEPRUARY 1979

E. A, WILSON

Assistant Registrar of Companies

Caws
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Your Relt Ourlkef:  NRL/TT/CJ/BO140D

19th August 1985

The Board of Governoys

BUPA Medical Foundation Limited
Provident House

Essex Street

London WC2R 2AX

Dear Sirs

BUPA MEDICAL FOUNDATION LIMITED

We would inform you that we are resigning our office as auditors to the
above foundation, such resignation to be effective from the conclusion
of the next Annual General Meeting - n 12th September 1985.

In this connection, we would inform you that we know of no circumstances
connected with our resignation that should bo brought to the attention
of the members of the foundation or its crediters.

Yours faithfully

7
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