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CERTIFICATE OF INCORPORATION
OF A
COMMUNITY INTEREST COMPANY

Company Number 10083487

The Registrar of Companies for England and Wales, hereby certifies that:
BRADFORD CARE ALLIANCE CIC

is this day incorporated under the Companies Act 2006 as a Community
Interest Company; is a private company, that the company is limited by
shares; and the situation of the registered office 1s in England and Wales

[NV ERER O

*N100834871*
Given at Companies House on 24th March 2016.
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In acoordance with

Section 9 of the
Application to register a company Compames House
A fee is payable with this form.

Please see "How to pay’ on the last page.
& What this form is for What this form is NOT
You may use this form to register a You cannot use this forn e
private or public company. a limrted fiability partne [}
this, please use form LL | [
1 1!03!2016 #248
COMPANIES HOUSE
Part 1 Company details
Company name  Flling in this form
Plexse complete m typesapt of m
To check if a company name 1s available tse our WebCHedk sesvice and select bold black capitaks.
the ‘Company Name Availability Search’ option: Al fiskds are mandatory urless
www.companieshouse.gov.uk/info spectfied or mdicated by
@ Dupliate names
Duplicate not permitted.
[Pleaseslmmepmposedmmnatmbelow A bat ot m"‘mm

Proposed comparny | BRADFORD CARE ALLIANCE CIC be found an our website. There

name m full @ are vanous rules that may affect
I mthoheufn::’.ﬂm

mformation on ts available in

For offiaal use our qurdance booldet GP1 at
N IQIOMBI B e bkt

Company name restrictions ®
Please tick the box only if the proposed company name contams sensitrve @ Company name restrictions
or restricted words or expressions that require you to seek comments of a ﬁdmm‘tﬂﬁd

or expressions that require
govemnment department or other specfied body. an be found in our
[0 1 confirm that the proposed company name contains sensitive of restricted | guidance booklet GP1 2t
words or expressions and that approval, where appropriate, has been
sought of 2 government department or other speafied body and ¢ attach a
copy of thewr response.

E Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’® .mmﬂmﬁ;ﬂ
Please tick the b if you wish t apply for exemption from the FeQUIEMENTIO. | s b cavnis wof ot sber
have the name ending wath “Limited’, Cyfyngedig” or permitted alternative. specific requirements or pvate
] ! confirm that the above proposed company meets the condrtions for mmmﬁmm::m

exemption from the requirement to have a name ending with “Limited”, details, please go to our website:
'Cyfynged:g’ or permitted altemative. www.govuk/compameshouse

Company type®
Please tick the box that desaribes the proposed company type and members’ © Company type
liability {only one box must be ticked): e g2’
] Publ fimited by shares www.gowuk/companseshouse
Private mited by shares
(] Private lmited by guarantee
1 Private unlimited with share capital
[0 Private unlimited without share caprtal

10715 Version 6.0




INO1

Application to register a company
Situation of registered office @
Please tick the appropnate box below that desenbes the situation of the @Registered office
proposed regestered office (only one box must be ticked): """’“""ﬁ;’;‘f‘.‘ﬁﬂ:‘:ﬂ,
/] England and Wales address to which the Regrstrar will
] Wales send cofrespondence.
[1 Scotand For England and Wales companes,
[0 Northemn treland the address must be n England or
Wales,
For Welsh, Scottish or Northern
freland companies, the address must
be tn Wales, Scotland or Northem
treland respectvely.
Registered office address ®
i L] office address
Please give the registered office address of your company. m ® addr
Building name/number | C/O THE RIDGE MEDICAL PRACTICE, RIDGE MEDICAL CENTRE | shown in this section ts consistent
with the sstuation mdicated i
Street COUSEN ROAD section AS.
You must provide an address in
England or Wales for comparses to
Post town BRADFORD be registered in England and Wales.
X You must provide an address in
CountyfRegion | Wales, Scottand or Narthern treland
for o be registered in
Postcode [e[of7] [a]a[x] Weales, Scotiand or Norther freand
respectively.
Artides of assodiation @
|Heasedmoneoptionw!ymdtid:mboxmly @ For details of which campany type
- can adopt which model artudes,
Option 1 | wish to adopt one of the following model artides in its entirety. Please tick please go to our website:
only one box. wareLgov.uk/companieshouse
[C] Private limited by shares
[J Prvate limited by guarantee
L[] Public company
Option 2 1 wish 1o adopt the foflowing model artrdes with additional and/or amended
provisions. | attach a capy of the additional and/or amended provision(s). Please
ik only one box,
{J Prvate luruted by shares
{1 Private limited by guarantee
{1 Public company
Option 3 I wish to adopt entirely bespoke articles. | attach a copy of the bespoke
articles to this application.
A8 Restricted company artides®
Please tick the box below if the company’s artscles are restncted. O Restricted comparny articles
0 Restrcted company articles are
those contamng prowsion for
entrenchment. For more detatk,
please go to our website:
wwragovuk/conpanteshouse
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INO1
Application to register a company

Part 2

Secretary

Proposed officers

For private compan:es the appaintment of a seaetary is optional, howeves, if you do dedde to appont a company
segetary you must provide the relevant details. Public companies are required to appoint at least one secretary.

Private companies must apposnt at least one director who ts an individual. Public companies must appoint at least

two directors, one of whidh must be an individual.

For a secretary who is an individual, go to Section B1; For a corporate seaetary, go to Section C1; For a
director who is an individual, go to Section D{; For a corporate director, go to Section E1.

Bl

Seqetary appointments @

Please use this section to hist all the secretary appotntments taken on formation.
For a corporate secretary, complete Sections C1-C4.

Title*

Full forename(s)

Surname

Former name(s)®

@ Corporate appointments

For cotporate secretary
saction C1-C4 instead of

section B.

Additional appointments

i you wish to appomnt more

than one secretary, please use
the ‘Secretary appointments’
contnuation page.

@ Former name(s)

Please provide any previous names
{incuding maiden or mamied names)
which have been used for busthess
puerposes in the last 20 years,

Secretary’s service address ®

Building name/number |

Street

Post town

County/Region

Postcode

[ rTrrrrfr

Country

®Service address

This 1s the address that will appear
on the public record. This does nat
have to be your usua! resdential
address.

Please state The Company’s

10715 Version 6.0




INO1

Application to register a company
Corporate secretary
Corporate seaetary appointments ®

Please use this section to list all the corporate secretary appomtments taken @ Additional appolntments
on formaton. {f you wach to appomt more than one
rporate seaetary, please use the
Name of corporate ‘Corporate secretary apposniments’
I
body/firm contmuation page.
[ WGMM
Building name/number I ?ﬁw dlatm':i!l o
Street | must be a grhysecad bocation for the
defivery of documents. it cannat be
l a PO bax number {unfess contamed
wathmn a full address), DX number or
Post town l LP (tegal Post m Scotland) number.
County/Region [
Postande Trrirrrirt
Country |
Location of the registry of the corporate body or firm
Is the corporate seaetary registered within the European Economic Area (EEA)?
2 Yes Complete Section C3 only
+ No Complete Section C4 only
EEA companies®
Please give detatls of the register where the company file s kept (induding the  [@EEA
A full list of countnes of the EEA can
relevant state) and the registration number n that register. be foursd 1n our qud
Where the company/ | wenagovuk/companteshouse
firm is registered ® @This is the register mentioned in
| Artide 3 of the First Company Law
Directive 1
Registration number | (Gn51EEQ

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it 1s governed. if applicable, please also give details of the register m which
it is entered (nduding the state) and its regrstration number m that register

10415 Version 6.0




INO1
Application to register a company

Director

Director appointments @

-Heasemeﬂlssedimtnlistaﬂtheditmmmtamlmm
For a corporate director, complete Sections E1-E4.

Title* IMR

Full frename(s)  [NICHOLAS STUART

Surname INURDEN

Former name(s)®

Country/State of

EN ND
residence @ GLA

Nationality BRITISH

Month/year of birth ©® IFQ- IT;F?,TG—F

Business occupation | GP BUSINESS MANAGER

[ ay)®

@ Country/State of residence

This ks m respect of your usual
residential address as stated m
section D4

OMonth and year of birth
Please provide month and year onty

®Business oampation

1 you have a business ocampatron,
please enter here_ If you do not,
please teave blank.

Additional appointments

tf you wash to appost more than
one director, please use the Director
appointments’ continuation page.

Director’s service address®

Please complete the sernice address below. You must also fill in the director’s
usual residential address in Section D4.

Building namefnumber | THE COMPANY'S REGISTERED OFFICE

Street

County/Region
Postcode

HEERER

|
|
Post town ]
l
|
l

Country

10/15 Version 6.0




INO1
Application to register a company

Director
m Director appointments ®
Please use this sechon to [ist all the director appointments taken on formation.  |@Appointments
For a corporate directos, complete Sections E1-E4. Private companmes mirst appomt
: at least one director who & an
Title* I individual. Public compantes must
appomt at least tweo directors, one of
Ful} forename{s) | whach must be an indhvidual.
Sumame O Former name(s)
Former name(s o
e which have been used for business
purpases in the lact 20 years.
@ Country/State of residence
¢ yiState of This s in respect of your usual
residence & reidential address as stated i
Nationality seetzon D4,
o n = y fy |y r OMonth and year of birth
Monthfyear of birth Frrrrr s promin ot st year ey
Busmess occupation ®Business occupation
(if any) @ H you have a business occupation,
please enter here. If you do not,
please leave blank.
Additional appointments
tf you wish to appomnt more than
one diractor, please use the "Directar
appomtments’ contiuaticn page.
D2 Director’s service address®
Please complete the service address below. You must also fifl in the director’s O Service address
usuad residentiad address in Section D4. This is the address that will appear
on the public record. This does not
Bw‘ldhgnamelmmﬂ:erl have to be your usual resdential
address.
Street |
Please state ‘The Company’s
I Regstered Office’ f your sernce
address will be recorded n the
Post town i propesed company's reguster of
. directors as the company's
County/Region | reqrstared office.
# residential
e[ [ [ [ [ [ [ o
County | public record.

10115 Version 6.0
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Application to register a company

Corporate director

Corporate director appointments @

lPieasemeﬂlssecbontolistallmecmporatediredorstakmmfamaﬁm @Additiona) appolntments
If you wash to appomt more than ane
Name of corporate I corporate director, please use the
body or finm I c«mm;:mm
Building namefmumber | Registered or principal address
Thas 15 the addrecs that will appear
Street [ on the public record. Thes address
must be a physical location for the
| delivery of doamnests. it cannot be
a PO box number {unfess contained
Post town | within a full address), DX number of
LP (Lega! Post m Scottand) number.
County/Regron [
e[ [ [ [ [ [
Country
E2 Location of the registry of the corporate body or firm
Is the corporate director registered within the European Economic Area (EEA)?
+ Yes Complete Section E3 only
+ No Complete Section E4 only
m EEA companies ®
Please give details of the register where the company file is kept induding the  (@gEa
relevant state) and the registration number in that register. A full list of countries of the EEA can
be found in our guidance:
Where the company/ | wena gov ulc/companteshouse
firm & registered ® l @ This is the register mentioned in
Artide 3 of the First Company Law
Registration number I Dxrective (68/151/EEC)

Non-EEA companies

Please give detaik of the legal form of the corporate body or fimm and the law by
whidh it is governed. Hf applicable, please also give details of the register in which
it 1s entered {(incudmg the state) and s regrstration rumber in that register,

if applicable, the
requsiration number

ONon-EEA
Where you have provided details of
the register (inctuding state) where
the company or firm s regrstered,
you must also provide its numbey in
that regsster.
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INO1
Application to register 3 company

Part 3 Statement of capital

Does your company have share capital?
4 Yes Complete the sections below.
+ No Goto Part 4 (Statement of guarantee).

Share capital in pound sterting (£)

Please complete the table below to show each dass of shares held in pound sterling.
if all your issued capital is in sterling, only complete Section F1 and then go to Section F4.
Class of shares Amount paid tip on Amount (if any) unpaid Number of shares @ Aggregate nomenal vatue @
(E.g. Ordinary/Preference etr) each share @ on each share @
ORDINARY A I£5.00 1 £ 5.00
£
| £
| | ;
| Totals-. £ 5.00
Share capital in other currencies
Please complete the table below to show any dlass of shares held in other currendies.
Please complete a separate table for each aurrency.
Currency
Class of sharas Amount paud up on Amount (if any) unpaid Number of shares & Aggregate nominal valye @
(E.g. Ordinary/Preference etc.) each share @ on each share @
Totals
Currency
Class of shares Amountt paud up on Amount (f any) unpaid Number of shares @ Aggregate nomina! value @
(E.g. Ordinary/Preference etc.) each shore @ an each share @
Totals

13 Totals

Please give the total number of shares and total aggregate nominal value of @ Total aggregate nomina) valve
issued share caprtal, Please [ist total aggregate values in
different currencies separately. For
Total number of shares example: £100 + €100 + $10 et
Total aggregate
nomnal vahe ©
© induding both the nommal value and any @ Number of shares rssued multiplied by Continuation Pages
share premusm. nommal value of each share Please use a Statement of Capital contnuation
@ Totat mumber of issued shares m this dass. page  necessarg

1015 Version 6.0




INO1
Application to register a company

Statement of capital (Presaibed partaars of rights attached to shares)

Please give the presaibed particulars of nghts attached to shares for each dass
of share shown in the statement of capital share tables in Sections F1 and F2.

Class of share

ORDINARY A

Presaibed particulars

Ordinary shares, with no special dwmdend or voting nghts, cther than:
One vote per shareholder in any circumstances.

One share carmies the right to vote in any circumstances.

One share carries the right to receive dwdends.

Shares may be redeemed at the option of the Company, and any
redemption shall be at the nominal value of that share.

@Presaibed particulars of rights
attached to shares

The partsculars are:
a. particulars of any voting rights,
including nghts that arise only i

h partcdars of any rights, as
respects dividends, to partapate

« partiatars of any rights, as
respects caprtal, to partapate m a
distributicn {including on winding

d.uhethetdleshaesaembe
redeemed or are liahle to be
redeemed at the option of the
company o the sharehgider.

A separate table must be used for
each dass of share.

Fleaseuselhenenpageora
‘Statement of Caputal (Presaibed
parbatars of nghts attached
to shares)’ continuation page if

10/15 Version 6.0




INO1
Application to register a company

Class of share

Prescribed particulars
-]

10415 Version 6.0




INO1
Application to register a company

Initial shareholdings
This section should only be completed by companies moorporating with share capital. | indtiad shareholdings
Pease st the company’s subscaibers
Please complete the details below for each subscriber, in aiphahetical ordec
The addresses will appear on the public record. These do not need to be the Please use an ‘il shareholdings’
subscribers” usual residential address. contiriation page o necessary.
Subseriber’s details Class of share Number of shares | Corrency Nommal value of | Amount (i any) | Amount pasd
each share unpasd
L- ]
MR NICHOLAS NURDEN ORDINARY A |1 GBP £5.00 £5.00
= C/0 THE RIDGE MEDICAL
PRACTICE, RIDGE
MEDICAL CENTRE,
COUSEN ROAD,
BRADFORD, BD7 3JX
==
Addresy
] Adkiress
e
e
e
Address

10A15 Version 6.0




INO1

Application to register a company

Part4

Statement of guarantee

Is yous company limsted by quarantee?
+ Yes Complete the sections below.
3 No GotoPart 5 (Consent to act).

o

Subsaribers

Please complete this section i you are a subscriber of a company hmited by

guarantee. The following statemnent s being made by each and every person
named below.

! confinm that if the company 15 wound up while 1 am a member, or within
one year after | cease to be a member, | will contnbute to the assets of the
cmnpanyhysudwmountasmayberequtredfor
payment of debts and liahilities of the company contracted before |
cease to be a member;
- payment of costs, charges and expenses of winding up, and,
- adpustment of the rights of the contributors among oursedves,
not exceeding the speafied amount below.

Subscriber’s details

Forename(s) @

Surname @

Address ®

Postcode

(T rrrrr

Amount guaranteed ® I

Subsoriber’s details

Forename(s) @

Sumame @

Address ®

Postrode |

(rrrrrr

Amount guaranteed® |

Subsaiber’s details

Farename{(s) ®

Sumame ®

Address @

Postcode

[ TTrrrr

Armnngnaranteed.l

@Name
Please use capital letters.

@ Address

The addresses in this secton will
appeas on the pubic record. They do
not have to be the subscribers’ usual
residennial address.

@ Amount guaranteed

Any valid anrency s permitted.
Continuation pages

Please use a Subsatbers’
contiuation page if necessary,

115 Version 6.0
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Application to register a company

Subsaiber’s details @ Name
Forename(s) @ Pease use caprial letters.
@ Address
Sumame ® The aridresses in this section wil

appear on the public record. They do
Address ® not have to be the subscribers’ usua!
resadentiat adkdress.

T I e

Anmnguararmzed" Continuation pages
Please use a “Subsaibers’
Subsariber’s details contmuation page if necessary.

Forename{s) @
Sumame @

Address ®

Postode rrrrrr
AnmunIguaranteedGI

Forename(s) @
Surname @
Address @

Fosteode HEERER!
Almtmtguara!md.l

Forename(s) @
Surmame @

Address @

Postcode [ TTTTT T
Amount guaranteed® |

Forename(s) @
Sumame @

Address @

Postade [(TTrrrr

Amountguarameed.l
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INO1

Application to register a company
Part5 Consent to act
m Consent statement
Please tick the box to confirm consent.

The subscribers confirm that each of the persons named as a director or
searetary has consented to act in that capauty.

Statement of compliance

This secticn must be completed by all companies.
Is the application by an agent on behalf of all the subscribers?

4 No Go to Section 1 (Statement of compliance defivered by the
subsanbers).
+ Yes Go to Section 12 (Statement of comphance delivered by an agent).

H

Statement of compliance delivered by the subscribers @

Please complete this section if the application is not delivered by an agent
for the subsaribers of the memorandum of assoaation.

I confirm that the requirements of the Companies Act 2006 as to registration
have been complied with.

Subsariber’s signature | Sesue=

X X
Subsariber’s signature | o=t

X X
Subscniber’s stgnature | Srease

X X
Subscriber’s signature | Soreae

X X
Subscriber’s signature | Seas

X X
Subsarber’s signature | S

X X

10115 Version 6.0
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Application to register a company

Statement of compliance delivered by an agent

Please complete this section if this application is delivered by an agent for
the subsaibers to the memorandum of assooation.

Agent's name |LMC LAW LIMITED

Street [HIGH STREET

Post town =HARROW ON THE HILL

Courty/Regron IMIDDLESEX

s (WA [ [SILIL]

Country [ENGLAND
| confirm that the requirements of the Compamies Act 2005 as to registration
have been comphed with.

Agent’s signature Sgaare

X &w’é

X

10415 Version 6.0




INO1
Application to registes a company

B Presenter information

“ important information

You do not have to give ary contact information, but if
you do it will help Companies House if there s a query
on the form. The contact information you give witl be

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential

wisible to searchers of the public record. addresses and day of birth.
Contact rarne
| CLAIRE PYE
e i3 How to
| LMC LAW LIMITED ,fee- pay -
is payable on this form.
I Make cheques or postal orders payable to
Im 52 HIGH STREET ;(;ompanisﬂwse'.lfmmformauononfees.go
I : www.gov.uk/companieshouse
l §Wheretosend
| HARROW You may return this form to any Companies House
ComtyPagon address, however for expediency we advise you to
return it to the appropriate address below:
Pesteode
H 1
’.;m,, l IAI r-[;'TlTr- For companies registered in England and Wales:
| ENGLAND The Regrstrar of Companies, Compantes House,
B Crown Way, Cardiff, Wales, CF14 3UL
DX 33050 Cardift.
Ttlephore
I - For companies registered in Scotland:
Certificate The Regsstrar of Companies, Companies House,
Fourth fioor, Edinburgh Quay 2,

We wall send your certificate to the presenters address
{shown above) or if indicated to another address
shown below:

& At the registered office address (Given m Section A6).
O At the agents address (Given m Section 12).

4 checkist

We may return forms completed incorvectly or
Please make sure you have remembered the
following:

& You have checked that the proposed company name is
available as well as the vanous rules that may affect
your choice of name. More information can be found
in gundance on our website.

O H the name of the company is the same as one
already on the register as permitted by The Company
LLP and Business (Names and Trading Disclosures)
Regulations 2015, please attach consent.

EfYouhavemedﬂlemectappoumImtsecﬁms

&2 Any addresses given must be a physical location.
They cannot be a PO Box number (unless part of a
full service address), DX or LP {Legal Post in Scotland)
numbes.

& The document has been signed, where mdicated.

&4 All relevant attachments have been mduded

&4, You have enclosed the Memarandum of Assoaaton.

Ef\'whaveendosedmecamfee.

139 Fountambndge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1
or LP - 4 Edmburgh 2 (Legal Post).

For compantes registered in Northem lreland:
The Registrar of Companies, Companises House,
Second Floor, The Linenhall, 32-38 Linenhali Street,
Belfast, Northemn lreland, 872 8BG.

DX 481 N.R. Betfast 1

Section 243 exemption

Hf you are applying for, or have been granted a sectien
243 exempbon, please post this whole form to the
different postal address below:

The Registrar of Companies, PO Box 4082,
Cardiff CF14 3WE.

Furtherinformation
For further information, please see the guidance notes

on the website at www.gov.uk/companieshouse
or emall enquines@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

Thes form has been provwded free of charge by Companies House.
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COMPANIES ACT 2006

COMPANY HAVING A SHARE CAPITAL
MEMORANDUM OF ASSOCIATION

Memorandum of association of BRADFORD CARE ALLIANCE CIC

Bach subscriber to thus memorandum of association wishes to form a company under the Companies
Act 2006 and agrees to become a member of the company and to take at least ane share.

Name of Subscribers: Nicholas Stuart Nurden l /\

e

Authentication. Authenticated Electronically

7" March 2016



THE COMPANIES ACT 2006

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

BRADFORD CARE ALLIANCE CIC (the Company)

{C) COPYRIGHT LMC LAW 2016

1.1

INTRODUCTION

INTERPRETATION

The following definitions and rules of interpretation apply in these Articles:
Act: means the Companies Act 2006.

Alternative Provider Medical Services Contract {APMS): means a contract
govemed by the National Health Service (Alternative Provider Medical
Services) Directions 2013.

Articles: means the company's articles of association for the time being in
force.

Asset-Locked Body: means a community interest company, charity or
scottish charity or a body established outside Great Britain that is equivalent to
any of those persons

Business Day: means any day other than a Saturday, Sunday or public holiday
in England on which banks in London are open for business.

Circulation Date: means the date whereby a written resolution is sent or
deemed to be sent to all sharcholders of the Company.

Clear Days: means the period excluding the day when the notice is given or
deemed to be given and the day for which it is given or on which it is to take
effect.




CCG: means Clinical Commissioning Group as defined by the Health and
Social Care Act 2012.

Clinical Partners: means a partner of a medical practice or a shareholder of a
company that holds a General Medical Services Contract, a Personal Medical
Services Contract or an Alternative Provider Medical Services contract within
the Locality.

Conflict: has the meaning given in article 18.

Director: means a Director of the company elected in accordance with article
10.

Eligible Director: means a Director who would be entitled to vote on the
matter at a meeting of Directors (but excluding any Director whose vote is not
to be counted in respect of the particular matter).

General Medical Services Contract (GMS): means a contract governed by
the National Health Service (General Medical Services Contract) Regulations
2004, as amended.

Locality: means the area covered by Bradford Districts CCG and Bradford
City CCG.

Memorandum: the Company’s Memorandum of Association

Model Articles: means the mode! articles for private companies limited by
shares contained in Schedule 1 of the Companies (Model Articles) Regulations
2008 (SI 2008/3229) as amended.

Personal Medical Services Contract: means a contract governed by the
National Health Service (Personal Medical Services Contract) Regulations
2004, as amended.

Practice Managers: means a Practice Manager or Business Manager (or
equivalent), within a practice in the Locality, which holds a GMS, PMS or
APMS contract.

Regulations: the Community Interest Company Regulations 2005
Regulator: the Regulator of Community Interest Companies

Shareholders: the Shareholders of the Company.



12

13

14

L5

L6

1.7

19

2.1

Save as otherwise specifically provided in these Articles, words and
expressions which have particular meanings in the Model Articles shall have
the same meanings in these Articles, subject to which and unless the context
otherwise requires, words and expressions which have particular meanings in
the Act shall have the same meanings in these Articles.

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

A reference in these Articles to an "artiele” is a reference to the relevant
article of these Articles unless expressly provided otherwise.

Unless expressly provided otherwise, a reference to a statute or statutory
provision is a reference to it as amended, extended or re-enacted from time to
time.

A reference to a statute or statutory provision shall include all subordinate
legislation made from time to time.

Any words following the terms including, include, in particular, for
example or any similar expression shall be construed as illustrative and shall
not limit the sense of the words, description, definition, phrase or term
preceding those terms.

Where the context permits, other and otherwise are illustrative and shall not
limit the sense of the words preceding them.

The Model Articles shall apply to the company, except in so far as they are
modified or excluded by, or are inconsistent with, these Articles.

COMMUNITY INTERST COMPANY AND ASSET LOCK

COMMUNITY INTEREST COMPANY

The Company shall be a community interest company.
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ASSET LOCK

The Company shall not transfer any of its assets other than for full
consideration.

Provided the conditions in Article 3.3 are satisfied, Article 3.1 shall not apply
to:

(a) the transfer of assets to any specified Asset-Locked Body, or (with the
consent of the Regulator) to any other Asset-Locked Body;

(b)  the transfer of assets made for the benefit of the community other than
by way of a transfer of assets into an Asset-Locked Body;

(c) the payment of dividends in respect of shares in the Company;
(d) the distribution of assets on a winding up;

(e) payments on the redemption or purchase of the Company’s own
shares;

6] payments on the reduction of share capital; and

(g) the extinguishing or reduction of the liability of members in respect of
share capital not paid up on the reduction of share capital.

The conditions are that the transfer of assets:

(a) must comply with any restrictions on the transfer of assets for less
than full consideration which may be set out elsewhere in the
Memorandum and Articles of the Company; and

(b) must not exceed any limits imposed by, or by virtue of, Part 2 of the

Companies (Audit, Investigations and Community Enterprise) Act
2004.

If a) the Company is wound up and b) all its liabilities have been satisfied
then, any residual assets shall be given or transferred to the asset-locked body
specified in Article 3.5 below.

For the purposes of this Article, the following Asset-Locked Body is specified
as a potential recipient of the Company’s assets under Articles 3.2 and 3.4
Name: Local Care Direct

Company Registration Number: IP29766R

Registered Office: Sheridan Teal House, Unit 2 Longbow Close, Pennine
Business Park, Bradley, Huddersfield, HD2 1GQ
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NOT FOR PROFIT

The Company is not established or conducted for private gain: any surplus or
assets are used principally for the benefit of the community.

ORBRJECTS, POWERS AND LIMITATION OF LIABILITY

ORBJECTS

The primary object of the Company is providing and developing high quality
out of hospital health and social care within England striving for the
continuous improvement in the delivery of health and social care by
working collaboratively.

POWERS
To further its objects the Company may do all such lawful things as may
further the Company’s objects and, in particular, but, without limitation, may

borrow or raise and secure the payment of money for any purpose including
for the purposes of investment or of raising funds.

LIABILITY OF SHAREHOLDERS

The liability of the sharcholders is limited to the amount, if any, unpaid on the
shares held by them.

DIRECTORS

DIRECTORS’ GENERAL AUTHORITY

Subject to the Articles, the Directors are responsible for the management of
the Company’s business, for which purpose they may exercise all the powers
of the Company.

SHAREHOLDERS’ RESERVE POWER

The Sharcholders may, by special resolution, or in accordance with any
shareholder agreement direct the Directors to take, or refrain from taking,
specific action.
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11.2

No such special resolution invalidates anything which the Directors have done
before the passing of the resolution.

BOARD OF DIRECTORS

The board of directors (“the Board™) shall consist of a maximum of 8 from
the Locality which shall be made up as follows:

(a) at least 2 Clinical Partners who shall be elected from the Locality; and,
(b) at least 2 Practice Managers who shall be elected from the Locality; and,

(c) one other Director, who shall be either a Clinical Partner or a Practice
Manager, who shall be elected from the Locality; and,

(d) up to 2 individuals who may be co-opted onto the Board on such terms and
conditions as the Directors determine. For the avoidance of doubt, any
such co-opted individual shall have no right to vote.

The Directors may further co-opt a patient representative onto the Board. The
patient representative shall have no right to vote.

The Board shall, from amongst the 5 elected directors, in accordance with
article 10.1(a), 10.1(b) and 10.1(c) above, elect a chair and the chair
shall not have a casting vote.

Elections to the Board shall be conducted every 3 years by a vote of the
Shareholders at general meeting. Directors may hold office for a maximum of
6 consecutive years.

Any Director so co-opted onto the Board, in accordance with 10.1(d) and 10.2,
shall be subject to a review and may be required to stand down after 3 years, at
the Boards discretion.

DECISION MAKING

A decision of the Directors is taken in accordance with this article when all
Eligible Directors indicate 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 writing, where each
Eligible Director has signed one or more copies of it, or to which each Eligible
Director has otherwise indicated agreement in writing.
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14.1

A decision may not be taken in accordance with this article if the Eligible
Directors would not have formed a quorum at such a meeting.

DIRECTORS MAY DELEGATE

Subject to the Articles, the Directors may delegate any of the powers which
are conferred on them under the Articles:

{(a) to such person or committee;

(b) by such means (including by power of attorney);
(c)  tosuch an extent;

(d)  in relation to such matters or territories; and

(e) on such terms and conditions;

as they think fit.

If the Directors so specify, any such delegation may authorise further
delegation of the Directors’ powers by any person to whom they are delegated.

The Directors may revoke any delegation in whole or part, or alter its terms
and conditions.

COMMITTEES

Committees to which the Directors delegate any of their powers must follow
procedures which are based as far as they are applicable on those provisions of
the Articles which govern the taking of decisions by Directors.

The Directors may make rules of procedure for all or any committees, which
prevail over rules derived from the Articles if they are not consistent with
them.

CALLING A DIRECTORS' MEETING

Any Director may call a directors’ meeting by giving not less than 5 Business
Days’ notice of the meeting (or such lesser notice as all the directors may
agree) to the Directors or by authorising the company secretary (if any) to give
such notice.

Notice of a directors’ meeting shall be given to each Director in writing or by
email.




15.

QUORUM FOR DIRECTORS' MEETINGS

15.1 The quorum for the transaction of business at a meeting of Directors is any 3
Directors, so long as the 3 Directors represent 50% or more of elected
members of the Board.

15.2 If the total number of Directors in office for the time being is less than the
quorum required, the Directors must not take any decision other than a
decision:

14.1 to appoint further Directors; or
14.2 to call a general meeting so as to enable the Shareholders to appoint
further Directors.

16. VOTING

16.1 Questions arising at a directors’ meeting shall be decided by a majority of
votes.

16.2 In all proceedings of Directors cach Director must not have more than one
vote.

17 TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE

COMPANY

17.1 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 in
accordance with the requirements of the Act, a Director who is in any way,
whether directly or indirectly, interested in an existing or proposed transaction
or arrangement with the Company:

(a) may be a party to, or otherwise interested in, any transaction or
arrangement with the Company or in which the Company is otherwise
(directly or indirectly) interested;

(b)  shall be an Eligible Director for the purposes of any proposed decision
of the Directors (or committee of Directors) in respect of such existing
or proposed transaction or arrangement in which he is interested;

(c)  shall be entitled to vote at a meeting of Directors (or of a committee of
the Directors) or participate in any unanimous decision, in respect of
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d)

(¢)

®

such existing or proposed transaction or arrangement in which he is
interested;

may act by himself or his firm in a professional capacity for the
Company (otherwise than as auditor) and he or his firm shall be
entitled to remuneration for professional services as if he were not a
Director;

may be a director or other officer of, or employed by, or a party to a
transaction or arrangement with, or otherwise interested in, any body
corporate in which the Company is otherwise (directly or indirectly)
interested; and

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 in section 252 of the Act)) derives from any such transaction or
arrangement or from any such office or employment or from any
interest in any such body corporate and no such transaction or
arrangement shall be liable to be avoided on the grounds of any such
interest or benefit nor shall the receipt of any such remuneration or
other benefit constitute a breach of his duty under section 176 of the
Act.

DIRECTORS' CONFLICTS OF INTEREST

The Directors may, in accordance with the requirements set out in this article,
authorise any matter or situation proposed to them by any Director which
would, if not authorised, involve a Director (an Interested Director)
breaching his duty under section 175 of the Act to avoid conflicts of
interest (Conflict).

Any authorisation under this article will be effective only if:

(a)

(®)

©)

to the extent permitted by the Act, the matter in question shall have
been proposed by any Director for consideration in the same way that
any other matter may be proposed to the Directors under the provisions
of these Articles or in such other manner as the Directors may
determine;

any requirement as to the quorum for consideration of the relevant
matter is met without counting the Interested Director; and

the matier was agreed to without the Interested Director voting or
would have been agreed to if the Interested Director's vote had not
been counted.

Any authorisation of a Conflict under this article may (whether at the time of
giving the authorisation or subsequently):
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(a) extend to any actual or potential conflict of interest which may
reasonably be expected to arise out of the matter or situation so
authorised;

(b)  provide that the Interested Director be excluded from the receipt of
documents and information and the participation in discussions
(whether at meetings of the directors or otherwise) related to the
Conflict;

(c) provide that the Interested Director shall or shall not be an Eligible
Director in respect of any future decision of the directors in relation to
any resolution related to the Conflict;

(d) impose upon the Interested Director such other terms for the purposes
of dealing with the Conflict as the Directors think fit;

(e)  provide that, where the Interested Director obtains, or has obtained
(through his involvement in the Conflict and otherwise than through
his position as a Director of the Company) information that is
confidential to a third party, he will not be obliged to disclose that
information to the Company, or to use it in relation to the Company’s
affairs where to do so would amount to a breach of that confidence;

and,

) permit the Interested Director to absent himself from the discussion of
matters relating to the Conflict at any meeting of the Directors and be
excused from reviewing papers prepared by, or for, the Directors to the
extent they relate to such matters.

Where the Directors authorise a Conflict, the Interested Director will be
obliged to conduct himself in accordance with any terms and conditions
imposed by the Directors in relation to the Conflict.

The Directors may revoke or vary such authorisation at any time, but this will
not affect anything done by the Interested Director, prior to such revocation or
variation, in accordance with the terms of such authorisation.

A Director is not required, by reason of being a Director (or because of the
fiduciary relationship established by reason of being a Director), to account to
the Company for any remuneration, profit or other benefit which he derives
from or in connection with a relationship involving a Conflict which has been
authorised by the Directors or by the Company in general meeting (subject in
each case to any terms, limits or conditions attaching to that authorisation) and
no contract shall be liable to be avoided on such grounds.

10
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21.1

RECORDS OF DECISIONS TO BE KEPT

Where decisions of the Directors are taken by electronic means, such decisions
shall be recorded and kept by the Directors in permanent form.

APPOINTMENT OF DIRECTORS

Any person who is willing to act as Director, is permitted by law to do so and
fulfils the conditions as set out in article 10 above, may be appointed to be a
Director -

(a) by ordinary resolution or;

(b) by adecision of the Directors,

in order to fulfil a casual vacancy.

TERMINATION OF DIRECTORS APPOINTMENT

A person ceases to be a Director as soon as:

(a) that person ceases to be a Director by virtue of any provision of the  Act
or is prohibited from being a Director by law;

(b) a bankruptcy order is made against that person;

(c) a composition is made with that person’s creditors generally in satisfaction
of that persons debts;

(d) a registered medical practitioner who is treating that person gives a written
opinion to the Company stating that that person has become physically or
mentally incapable of acting as a Director and may remain so for more
than 3 months;

(e) by reason of that persons mental health, a court makes and order which
wholly or partly prevents that person from personally exercising any
powers or rights that person would have otherwise have;

(D) notification is received by the Company from the director that the director
is resigning from office and such resignation has taken effect in
accordance with its terms;

11
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(g) that person is no longer on the medical performers list in the Locality and
is no longer a GP whether salaried or otherwise in the Locality or is no
longer a healthcare professional or practice manager within the Locality;

(h) The person has been suspended whether from the performers list or by any
regulator or by that persons employer, in which case that director shall be
removed until such time as he is reinstated wmnto his former position and
becomes eligible to continue with his duties as a Director;

DIRECTORS REMUNERATION

Directors may undertake any services for the Company that the Directors
decide:

(a) Directors are entitled to such remuneration as the Directors determine
for services to the Company as Directors and/or any other service they
undertake for the Company;

(b)  Such remuneration may, subject to the Articles take any form and
include any arrangements in connection with the payment of a pension,
allowance, gratuity, death, disability, or sickness benefits to or in
respect of that Director;

(© i rs remuneration accrues from day to day unless otherwise
agreed;

(d) Directors are not accountable to the Company for any other
remuneration they receive as Directors or employees of the Company’s
subsidiaries or of any other body corporate in which the Company is
interested unless otherwise agreed;

(e) The Company may pay any reasonable expenses which the Directors
properly incur in connection with their attendance at: (i) meetings of

Directors, (11) general meetings and (iii) any other reasonable expenses
the Board may determine from time to time.

SHARES
SHARE CAPITAL

The share capital of the Company is £5,000 made up of 1,000 ‘A’ shares of £5
each. Such shares shall have the rights and restrictions and be allotted in
accordance with, and as stated in, these Articles.

12
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‘A’ shares shall be allocated by the Company to a Clinical Partner to hold on
trust for members of that partners practice.

“A” shares shall be allocated by the Company based on List Size on the basis
of one share per 500 patients (rounded up). Each share shall have a nominal
value of £5.

For the avoidance of doubt, voting at general meetings, or any other meetings
of Shareholders, shall be effected by a show of hands.

The List Size shall be fixed as at the date of the adoption of these Articles and
shall be subject to a review on the 1% April every year in accordance with the
Shareholders Agreement.

Following a review pursuant to article 23.5, if the List Size of a practice
increases by 5% or more at any time then the Shareholder of ‘A’ shares shall
be entitled to be allotted the equivalent number of ‘A’ shares, which shall be
fully paid up at £5 per share upon application.

If the List Size of a practice decreases by 5% or more at any time then any
additional shares shall be bought back by the Company at par value.

The Company shall be authorised to issue ‘B’ shares to any other individual or
organisation on such terms and conditions as the Directors see fit.

SHARE TRANSFERS

Shares may be transferred by means of an instrument of transfer in any usual
form or any other form approved by the Directors, which is executed by or on
behalf of the transferor.

No fee may be charged for registering any instrument of transfer or other
document relating to or affecting the title to any share.

The Company may retain any instrument of transfer which is registered.

The transferor remains the holder of a share until the transferee’s name is
entered in the register of Shareholders as holder of it.

The Directors may refuse to register the transfer of a share to a person whom
they do not approve.

They may also refuse to register the transfer unless it is lodged at the
registered office of the Company or at such other place as the directors may
appoint and is accompanied by such evidence as the Directors may reasonabiy
require to show the right of the transferor to make the transfer, and by such
other information, as they may reasonably require.

13
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27.3

If the Directors refuse to register such a transfer, they shall, within two months
after the date on which the transfer was lodged with the Company send to the
transferee notice of the refusal.

The provisions of this Article apply in addition to any restrictions on the
transfer of a share which maybe set out elsewhere in the Memorandum or
Articles of the Company.

PURCHASE OF OWN SHARES

Subject to the Articles, the Company may purchase its own shares (including
any redeemable shares) and may make a payment in respect of the redemption
or purchase of its own shares otherwise than out of the distributable profits of
the Company or the proceeds of a fresh issue of shares. Any share so
purchased shall be purchased at its nominal value.

TRANSMISSION OF SHARES

If title to a share passes to a transmittee, the Company may only recognise the
transmittee as having any title to that share.

A transmittee who produces such evidence of entitlement to shares as the
directors may properly require:

(@ may, subject to the Articles, choose either to become the holder of
those shares or to have them transferred to another person; and

(b)  subject to the Articles, and pending any transfer of the shares to
another person, has the same rights as the holder had.

Transmittees do not have the right to attend or vote at a general meeting, or
agree to a proposed written resolution, in respect of shares to which they are

entitled, by reason of the holder’s death or bankruptcy or otherwise, unless
they become the holders of those shares.

EXERCISE OF TRANSMITTEES’ RIGHTS

Transmittees who wish to become the holders of shares to which they have
become entitled must notify the Company in writing of that wish.

If the transmittee wishes to have a share transferred to another person, the
transmittee must execute an instrument of transfer in respect of it.

Any transfer made or executed under this Article is to be treated as if it were
made or executed by the person from whom the transmittee has derived rights

14
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in respect of the share, and as if the event which gave rise to the transmission
had not occurred.

TRANSMITTEES BOUND BY PRIOR NOTICES

If a notice is given to a Sharecholder in respect of shares and a transmittee is
entitled to those shares, the transmittee is bound by the notice if it was given to
the Sharecholder before the transmittee’s name has been entered in the register
of Shareholders.

DIVIDENDS AND OTHER DISTRIBUTIONS

PROCEDURE FOR DECLARING DIVIDENDS

Subject to the Act, and the Articles, the Company may by ordinary resolution
declare dividends, and the Directors may, provided that such decision is
authorised by an ordinary resolution of the Shareholders, decide to pay interim
dividends.

For the avoidance of doubt the payment of dividends shall be considered to be
a transfer of assets other than for full consideration and shall not be permitted
other than in the circumstances prescribed in these Articles.

A dividend must not be declared unless the Directors have made a
recommendation as to its amount. Such a dividend must not exceed the
amount recommended by the Directors.

No dividend may be declared or paid unless it is in accordance with
Shareholders’ respective rights.

Unless the shareholders’ resolution to declare or Directors’ decision to pay a
dividend, or the terms on which shares are issued, specify otherwise, it must
be paid by reference to each Shareholder’s holding of shares on the date of the
resolution or decision to declare or pay it.

If the Company’s share capital is divided into different classes, no interim
dividend may be paid on shares carrying deferred or non-preferred rights if, at
the time of payment, any preferential dividend is in arrears.

The Directors may pay at intervals any dividend payable at a fixed rate if it
appears to them that the profits available for distribution justify the payment.

15
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30.
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of shares conferring preferred rights for any loss they may suffer by the lawful
payment of an interim dividend on shares with deferred or non-preferred

rights.

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Where a dividend or other sum which is a distribution is payable in respect of
a share, it must be paid by one or more of the following means:

(a) transfer to a bank or building society account indicated by the
Distribution Recipient either in writing or as the Directors may
otherwise decide;

(b)  sending a cheque made payable to the Distribution Recipient by post to
the Distribution Recipient at the Distribution Recipient’s registered
address (if the Distribution Recipient is a holder of the share), or (in
any other case) to an address indicated by the Distribution Recipient
either in writing or as the Directors may otherwise decide;

() sending a cheque made payable to such person by post to such person
at such Address as the Distribution Recipient has indicated either in
writing or as the Directors may otherwise decide; or

(d) any other means of payment as the Directors agree with the
Distribution Recipient either in writing or by such other means as the
Directors decide.

In the Articles, the “Distribution Recipient” means, in respect of a share in
respect of which a dividend or other sum is payable:

(@) the holder of the share; or

(b)  if the share has two or more joint holders, whichever of them is named
first in the register of members; or

() if the holder is no longer entitled to the share by reason of death or
bankruptcy, or otherwise by operation of law, the transmittee.

NO INTEREST ON DISTRIBUTIONS

The Company may not pay intcrest on any dividend or other sum payable in
respect of a share unless otherwise provided by:

(a) the terms on which the share was issued; or

(b)  the provisions of another agreement between the holder of that share
and the Company.

16
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UNCLAIMED DISTRIBUTIONS

All dividends or other sums which are:

(@) payable in respect of shares; and

(b)  unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the Directors for the benefit of
the Company until claimed.

The payment of any such dividend or other sum into a separate account does
not make the Company a trustee in respect of it.

If:

(8) twelve years have passed from the date on which a dividend or other
sum became due for payment; and

(b)  the Distribution Recipient has not claimed it,

the Distribution Recipient is no longer entitled to that dividend or other sum
and it ceases to remain owing by the Company.

NON-CASH DISTRIBUTIONS

Subject to the terms of issue of the share in question, the Company may, by
ordinary resolution on the recommendation of the Directors, decide to pay all
or part of a dividend or other distribution payable in respect of a share by
transferring non-cash assets of equivalent value (including, without limitation,
shares or other securities in any company).

For the purposes of paying a non-cash distribation, the Directors may make
whatever arrangements they think fit, including, where any difficulty arises
regarding the distribution:

(a) fixing the value of any assets;

(b)  paying cash to any Distribution Recipient on the basis of that value in
order to adjust the rights of recipients; and

(c) vesting any assets in trustees.

17
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WAIVER OF DISTRIBUTIONS

Distribution Recipients may waive their entitlement to a dividend or other
distribution payable in respect of a share by giving the Company notice in
writing to that effect, but if:

(a) the share has more than one holder; or

(b) more than one person is entitled to the share, whether by reason of the
death or bankruptcy of one or more joint holders, or otherwise,

the notice is not effective unless it is expressed to be given, and signed, by all
the holders or persons otherwise entitled to the share.

CAPITALISATION OF PROFITS

AUTHORITY TO CAPITALISE AND APPROPRIATION OF
CAPITALISED SUMS

Subject to the Articles, the Directors may, if they are so authorised by an
ordinary resolution:

(a)  decide to capitalise any profits of the Company (whether or not they
are available for distribution) which are not required for paying a
preferentia!l dividend, or any sum standing to the credit of the
Company’s share premium account or capital redemption reserve; and

(b}  appropriate any sum which they so decide to capitalise (a “Capitalised
Sum”) to the persons who would have been entitled to it if it were
distributed by way of dividend (the “Persons Entitled”) and in the
same proportions.

Capitalised Sums must be applied:
(a) on behalf of the Persons Entitled; and

(b) in the same proportions as a dividend would have been distributed to
them.

Any Capitalised Sum may be applied in paying up new shares of a nominal
amount equal to the Capitalised Sum which are then allotted credited as fully
paid to the Persons Entitled or as they may direct.

A Capitalised Sum which was appropriasted from profits available for
distribution may be applied in paying up new debentures of the Company
which are then allotted credited as fully paid to the Persons Entitled or as they
may direct.
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Subject to the Articles the Directors may:

(a)

()

(©)

apply Capitalised Sums in accordance with Articles partly in one way
and partly in another;

make such arrangements as they think fit to deal with shares or
debentures becoming distributable in fractions under this Article
{including the issuing of fractional certificates or the making of cash
payments); and

authorise any person to enter into an agreement with the Company on

behalf of all the Persons Entitled which is binding on them in respect
of the allotment of shares and debentures to them under this Arucle.

DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

GENERAL MEETINGS

The Directors may call a general meeting at any time.

The Directors must call a general meeting if required to do so by the
Shareholders under the Act.

LENGTH OF NOTICE

All general meetings must be called by either:

(a)  at least 14 Clear Days’ notice; or

(b)  shorter notice if it is so agreed by a majority of the Shareholders
having a right to attend and vote at that meeting. Any such majority
must together represent at least 75% of the total voting rights at that
meeting of all the Shareholders.

CONTENTS OF NOTICE

Every notice calling a general mecting must specify the place, day and time of
the meeting, whether it is a general or an annual general meeting, and the
general nature of the business to be transacted.
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If a special resolution is to be proposed, the notice must include the proposed
resolution and specify that it is proposed as a special resolution.

In every notice calling a meeting of the Company there must appear with
reasonable prominence a statement informing the Shareholder of his or her
rights to appoint another person as his or her proxy at a general meeting.

SERVICE OF NOTICE

Notice of general meetings must be given to every Shareholder, to the
Directors and to the auditors of the Company.

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

A person is able to exercise the right to speak at a general meeting when that
person is in a position to communicate to all those attending the meeting,
during the meeting, any information or opinions which that person has on the
business of the meeting.

A person is able to exercise the right to vote at a general meeting when:

(a) that person is able to vote, during the meeting, on resolutions put to the
vote at the meeting; and

{b)  that person’s vote can be taken into account in determining whether or
not such resolutions are passed at the same time as the votes of all the
other persons attending the meeting.

The Directors may make whatever arrangements they consider appropriate to
enable those attending a general meeting to exercise their rights to speak or
vote at it.

In determining attendance at a general meeting, it is immaterial whether any
two or more Shareholders attending it are in the same place as each other.

Two or more persons who are not in the same place as each other attend a
general meeting if their circumstances are such that if they have (or were to
have) rights to speak and vote at that meeting, they are (or would be) able to
exercise them.

QUORUM FOR GENERAL MEETINGS

No business other than the appointment of the Chatrman of the Meeting is to
be transacted at a general meeting if the persons attending it do not constitute a
quorum.
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The quorum for a general meeting shall be two persons entitled to vote on the
business to be transacted (each being a Shareholder, a proxy for a Shareholder
or a duly authorised representative of a Sharcholder) or 10% of the total

shareholding (represented in person or by proxy) whichever is greater.

CHAIRING GENERAL MEETINGS

If the Directors have appointed a chairman, the chairman shall chair general
meetings if present and willing to do so.

If the Directors have not appointed a chairman, or if the chairman is unwilling
to chair the meeting or is not present within ten minutes of the time at which a
meeting was due to start:

(@) the Directors present; or
(b) (if no Directors are present), the meeting,

must appoint a Director or Shareholder to chair the meeting, and the
appomtment of the Chairman of the Meeting must be the first business of the

meeting.

The person chairing a meeting in accordance with this Article is referred to as
the “Chairman of the Meeting”.

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-
SHAREHOLDERS

Directors may attend and speak at general meetings, whether or not they are
Shareholders.

The Chairman of the Meeting may permit other persons who are not:
(a) Shareholders of the Company; or

(b)  otherwise entitled to exercise the rights of Shareholders in relation to
general meetings,

to attend and speak at a general meeting.

ADJOURNMENT

If the persons attending a general meeting within half an hour of the time at
which the meeting was due to start do not constitute a quorum, or if during a
meeting a quorum ceases to be present, the Chairman of the Meeting must
adjourn it. ’
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The Chairman of the Meeting may adjourn a general meeting at which a
quorum 1s present if:

{(a) the meeting consents to an adjournment; or

(b) it appears to the Chairman of the Meeting that an adjournment is
necessary to protect the safety of any person attending the meeting or
ensure that the business of the meeting is conducted in an orderly
manner.

The Chairman of the Meeting must adjourn a general meeting if directed to do
5o by the meeting.

When adjourning a general meeting, the chairman of the meeting must:

(@) either specify the time and place to which it is adjourned or state that it
is to continue at a time and place to be fixed by the Directors; and

(b) have regard to any directions as to the time and place of any
adjournment which have been given by the meeting.

If the continuation of an adjourned meeting is to take place more than 14 days
after it was adjourned, the Company must give at least 7 Clear Days’ notice of
it (that is, excluding the day of the adjourned meeting and the day on which
the notice is given):

(@ to the same persons to whom notice of the Company’s general
meetings is required to be given; and

®) containing the same information which such notice is required to
contain.

No business may be transacted at an adjourned general meeting which could
not properly have been transacted at the meeting if the adjournment had not
taken place.

VOTING AT GENERAL MEETINGS
VOTING: GENERAL

A resolution put to the vote of a general meeting must be decided on a show of
hands.

A person who is not a Shareholder of the Company shall not have any right to
vote at a general meeting of the Company; but this is without prejudice to any
right to vote on a resolution affecting the rights attached to a class of the
Company’s debentures.
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The Articles shall not prevent a person who is a proxy for a Shareholder or a
duly Authorised Representative from voting at a general meeting of the

Company.

Any vote on a resolution shall be on a show of hands or secret ballot at a
meeting every person present in person (whether a Shareholder, proxy or
Authorised Representative of a Shareholder) and entitled to vote shall have a
maximum of one vote.

On a vote on a resolution, one Shareholder shall have one vote.

In the case of an equality of votes on a show of hands, the chair of the meeting
shall be entitled to a casting vote in addition to any other vote he or she may
have.

No Shareholder shall be entitled to vote at any general meeting unless all
monies presently payable by him, her or it to the Company have been paid.

The following provisions apply to any organisation that is a Sharcholder (a
“Shareholder Organisation™):

(a) a Sharcholder Organisation may nominate any individual to act as
its representative (an “Autherised Representative™) at any meeting of
the Company;

(b) the Shareholder Organisation must give notice in writing to the
Company of the name of its Authorised Representative. The
Authorised Representative will not be entitled to represent the
Sharcholder Organisation at any meeting of the Company unless such
notice has been received by the Company. The Authorised
Representative may continue to represent the Shareholder Organisation
until notice in writing is received by the Company to the contrary;

(c) a Shareholder Organisation may appoint an Authorised
Representative to represent it at a particular meeting of the Company
or at all meetings of the Company until notice in writing to the
contrary is received by the Company;

(d) any notice in writing received by the Company shall be conclusive
evidence of the Authorised Representative’s authority to represent the
Shareholder Organisation or that his or her authority has been revoked.
The Company shall not be required to consider whether the Authorised
Representative has been properly appointed by the Shareholder
Organisation;

(e) an individual appointed by a Shareholder Organisation to act as its
Authorised Representative is entitled to exercise (on behalf of the
Shareholder Organisation) the same powers as the Shareholder
Organisation could exercise if it were an individual Shareholder;

(f) on a vote on a resolution at a meeting of the Company, the
Authorised Representative has the same voting rights as the
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Sharcholder Organisation would be entitled to if it was an individual
Shareholder present in person at the meeting; and

(g) the power to appoint an Authorised Representative under this
article is without prejudice to any rights which the Shareholder

Organisation has under the Act and the Articles to appoint a proxy or a
corporate representative.

ERRORS AND DISPUTES

No objection may be raised to the qualification of any person voting at a
general meeting except at the meeting or adjourned meeting at which the vote
objected to is tendered, and every vote not disallowed at the meeting is valid.

Any such objection must be referred to the Chairman of the Meeting, whose
decision is final.

CONTENT OF PROXY NOTICES

Proxies may only validly be appointed by a notice in Writing (a “Proxy
Notice™) which:

(a) states the name and address of the Shareholder appointing the proxy;

(b) identifies the person appointed to be that Shareholder’s proxy and the
general meeting in relation to which that person is appointed;

(c) is signed by or on behalf of the Shareholder appointing the proxy, or is
authenticated in such manner as the Directors may determine; and

(d) is delivered to the Company in accordance with the Articles and any
instructions contained in the notice of the general meeting to which
they relate.

The Company may require Proxy Notices to be delivered in a particular form,
and may specify different forms for different purposes.

Proxy Notices may specify how the proxy appointed under them is to vote (or
that the proxy is to abstain from voting) on one or more resolutions.

Unless a Proxy Notice indicates otherwise, it must be treated as

(38  allowing the person appointed under it as a proxy discretion as to how
to vote on any ancillary or procedural resolutions put to the meeting;
and

(b)  appointing that person as a proxy in relation to any adjournment of the
general meeting to which it relates as well as the meeting itself.
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DELIVERY OF PROXY NOTICES

A person who is entitled to attend, speak or vote at a general meeting remains
so entitled in respect of that meeting or any adjournment of it, even though a
valid Proxy Notice has been delivered to the Company by or on behalf of that

person.

An appointment under a Proxy Notice may be revoked by delivering to the
Company a notice in writing given by or on behalf of the person by whom or
on whose behalf the Proxy Notice was given.

A notice revoking a proxy appointment only takes effect if it is delivered
before the start of the meeting or adjourned meeting to which it relates.

If a Proxy Notice is not executed by the person appointing the proxy, it must
be accompanied by written evidence of the authority of the person who
executed it to execute it on the appointor’s behalf.

AMENDMENTS TO RESOLUTIONS

An ordinary resolution to be propesed at a general meeting may be amended
by ordinary resolution if:

(a)  notice of the proposed amendment is given to the Company in writing
by a person entitled to vote at the general meeting at which it is to be
proposed not less than 48 hours before the meeting is to take place (or
such later time as the Chairman of the Meeting may determine); and

(b)  the proposed amendment does not, in the reasonable opinion of the
Chairman of the Meeting, materially alter the scope of the resolution.

A special resolution to be proposed at a general meeting may be amended by
ordinary resolution, if:

(a)  the Chairman of the Meeting proposes the amendment at the general
meeting at which the resolution is to be proposed; and

(b) the amendment does not go beyond what is necessary to correct a
grammatical or other non-substantive error in the resolution.

If the Chairman of the Meeting, acting in good faith, wrongly decides that an
amendment to a resolution is out of order, the chairman’s error does not
invalidate the vote on that resolution.
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‘WRITTEN RESOLUTIONS

WRITTEN RESOLUTIONS

Subject to Article 50.3, a written resolution of the Company passed in
accordance with this article shall have effect as if passed by the Company in
general meeting.

(a) A written resolution is passed as an ordinary resolution if it is
passed by a simple majority of the total voting rights of eligible
Shareholders.

(b) A written resolution is passed as a special resolution if it is passed
by Shareholders representing not less than 75% of the total voting
rights of eligible Shareholders. A written resolution is not a special
resolution unless it states that it was proposed as a special resolution.

In relation to a resolution proposed as a written resolution of the Company the
eligible Shareholders are the Shareholders who would have been entitled to
vote on the resolution on the Circulation Date of the resolution.

A shareholders’ resolution under the Act removing a Director or an auditor
before the expiration of his or her term of office may not be passed as a
written resolution.

A copy of the written resolution must be sent to every Shareholder together
with a statement informing the Shareholder how to signify their agreement to
the resolution and the date by which the resolution must be passed if it is not
to lapse. Communications in relation to written notices shall be sent to the
Company’s auditors in accordance with the Act.

A Shareholder signifies their agreement to a proposed written resolution when
the Company receives from him or her an authenticated Document identifying
the resolution to which it relates and indicating his or her agreement to the
resolution.

(a) If the Document is sent to the Company in hard copy form, it is
authenticated if it bears the Shareholder’s signature.

(b) If the Document is sent to the Company by electronic means, it is
authenticated if it bears the shareholder’s signature or if the identity of
the Shareholder is confirmed in a manner agreed by the Directors or if
it is accompanied by a statement of the identity of the Shareholder and
the Company has no reason to doubt the truth of that statement.

A written resolution is passed when the required majority of eligible
Shareholders have signified their agreement to it.

A proposed written resolution lapses if it is not passed within 28 days
beginning with the Circulation Date.
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ADMINISTRATIVE ARRANGEMENTS AND MISCELLANEOUS

MEANS OF COMMUNICATION TO BE USED

Subject to the Articles, anything sent or supplied by or to the Company under
the Articles may be sent or supplied in any way in which the Act provides for
documents or information which are authorised or required by any provision
of that Act to be sent or supplied by or to the Company.

Subject to the Articles, any notice or document to be sent or supplied to a
Director in connection with the taking of decisions by Directors may also be
sent or supplied by the means by which that Director has asked to be sent or
supplied with such notices or documents for the time being.

A Director may agree with the Company that notices or documents sent to that
Director in a particular way are to be deemed to have been received within an
agreed time of their being sent, and for the agreed time to be less than 48
hours.

IRREGULARITIES

The proceedings at any meeting or the passing of a written resolution or the
making of any decision shall not be invalidated by reason of any accidental
informality or irregularity (including any accidental omission to give or any
non-receipt of notice) or any want of qualification in any of the persons
present or voting or by reason of any business being considered which is not
referred to in the notice unless a provision of the Act specifies that such
informality, irregularity or want of qualification shall invalidate it.

MINUTES
The Directors must cause minutes to be made in books kept for the purpose:
(a) of all appointments of officers made by the Directors;

{b) of all resolutions of the Company and of the Directors (including,
without limitation, decisions of the Directors made without a meeting);
and

(c) of all proceedings at meetings of the Company and of the Directors,
and of committees of Directors, including the names of the Directors
present at each such meeting;
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and any such minute, if purported to be signed (or in the case of minutes of
Directors’ meetings signed or authenticated) by the chair of the meeting at

which the proceedings were had, or by the chair of the next succeeding
meeting, shall, as against any Shareholder or Director of the Company, be
sufficient evidence of the proceedings.

The minutes must be kept for at least ten years from the date of the meeting,
resolution or decision.

RECORDS AND ACCOUNTS

The Directors shall comply with the requirements of the Act as to
maintaining a Shareholders’ register, keeping financial records, the audit or
examination of accounts and the preparation and transmission to the Registrar
of Companies and the Regulator of:

(a)  annual reports;
(b)  annual returns; and
(c) annual statements of account.

Except as provided by law or authorised by the Directors or an ordinary
resolution of the Company, no person is entitled to inspect any of the
Company’s accounting or other records or documents merely by virtue of
being a Shareholder.

INDEMNITY

Subject to these Articles, a Relevant Director of the Company or an associated
company may be indemnified out of the Company’s assets against:

(a) any liability incurred by that Director in connection with any
negligence, default, breach of duty or breach of trust in relation to the
Company or an associated company;

(b)  any liability incurred by that Director in connection with the activities
of the Company or an associated company in its capacity as a trustee of
an occupational pension scheme (as defined in section 235(6) of the
Act);

(c) any other liability incurred by that Director as an officer of the
Company or an associated company.

This Article does not authorise any indemnity which would be prohibited or
rendered void by any provision of the Act or by any other provision of law.
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In this article:

(a) companies are associated if one is a subsidiary of the other or both are
subsidiaries of the same body corporate; and

(b) a “Relevant Director” means any Director or former Director of the
Company or an associated company.

INSURANCE

The Directors may decide to purchase and maintain insurance, at the expense
of the Company, for the benefit of any Relevant Director in respect of any
Relevant Loss.

(a) In this Article: a “Relevant Director” means any Director or former
Director of the Company or an associated company;

(b) a“Relevant Loss” means any loss or liability which has been or may
be incurred by a Relevant Director in connection with that Director’s
duties or powers in relation to the Company, any associated company
or any pension fund or employees’ share scheme of the Company or
associated company; and

(c) companies are associated if one is a subsidiary of the other or both are
subsidiaries of the same body corporate.

EXCLUSION OF MODEL ARTICLES

The relevant Model Articles for a company limited by shares are hereby
expressly excluded.
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CIC 36

Declarations on Formation of a
Community Interest Company’

Company Name In full BRADFORD CARE ALLIANCE CIC

Community Interest Company |

SEC‘I‘IOH A: COMMUNITY INTEREST STATEMENT — beneficiaries
. the undersigned, dedare that the company will carry on its

act:whesformebeneﬁtofﬂwcommunity,orasecuonofme

eommunily’ [Insert a shott description of the coi :

The company’s activities wifl provide benefit o ...
The intended community will be all NHS patients situated in England.




COMPANY NAME BRADFORD CARE ALLIANCE CIC

SECTION B: Community Interest Statement — Activities & Related Benefit

Please indicate how it is proposed that the company’s activities will benefit the community, or
a section of the community. Please provide as much detail as possible to enable the CIC
Regulator to make an informed decision about whether your proposed company Is eligible to
become a community interest company. It would be usefut if you were to explain how you
think your company will be different from a commercial company providing similar services or
products for individual or personal gain.

Activities How will the activity benefit the community?
(Tell us here what the company (The community will benefit by...)
is being set up to do)

The primary object of the The community will benefit by having greater access to
Company is providing and healthcare services. The community members will receive a
developing quality out of higher standard, more co-ordinated and targeted level of
hospital heatth and sociat healthcare. Support and services will be provided to patients
care within England and in relation to their urgent heathcare needs.
striving for the continuous
improvement in the delivery | This will be achieved by the GP Practioners of Bradford city
of health and social care by and districts, forming the CIC to enable larger resources and
working collaboratively. funding to target patients. This will also be achieved by
amangements with other healthcare organistations in other
localities in England.

If the company makes any surplus it will be used for...
Any surplus will be reinvested back into the company to promote better healthcare, through
the purchase of new equipment, and/or resources.

{Please continue on separate sheet if necessary.)




COMPANY NAME BRADFORD CARE ALLIANCE CIC
SECTION C:
1. We/], the undersigned, dedare that the company in respect of which this application is
made will not be:
(2) a political party;

(b) a political campaigning organisation; or
(c) a subsidiary of a political party or of a political campaigning organisation.*

SECTION D:
Signed | | ST Date | 24-2-20l6

Each person

who will be a Signed Date

first director of

the company Signed Date

mst sign the

dedarations. Signed Date
Signed Date
Signed Date
Signed Date
Signed Date
Signed Date
Signed Date

CHECKLIST

Have the first directors signed the CIC36¢

This form must be accompanied by the following documents:

(a) Memorandum of Assodation

(b) Articles of Association, which comply with requirements imposed by section 32 of the Act
and Part 3 of the Regulations or which are otherwise appropriate in connection with
betcoming a community interest comparny

(c) Form INO1- you need to indicate that the proposed company is adopting bespoke articles.

(d) Any compieted continuation sheets

(e) A cheque for £35 made payable to Companies House

Version 3 - Last Updated on 21/05/2012



You do not have to give any contact | LMC LAW LIMITED
information in the box opposite but

if you do, it will help the Registrar of 52 HIGH STREET

Companies to contact you if there is
gquerymumfonn The contact HARROW

information that you give will be HA1 3LL Tel 07788 313582
visible to searchers of the public
record. DX Number DX Exchange

When you have completed and signed the form, please send it to the Registrar of
Companies at:

Far cormpanies registered in England and Wales: Companies House, Crown Way, Cardiff, CF14 302
DX 33050 Cardift

For companies registered in Scotiand: Companies House, 4™ Foor, Edmburgh Quay 2, 139
Fountzinbridge, EH3 9FF DX 235 Edinburgh

For comparies registered in Northern Ireland: Companies House, 2nd Floor, The Linenhall, 32-38
Linenhall Street, Belfast, BT2 88G

NOTES

! This form will be placed on the public record. Any information relevant to the application that you
do not wish to appear on the public record, should be described in a separate letter addressed to the
(IC Regulator and delivered to the Registrar of Companies with the other documents.

2 The community interest test is refermed to in section 35 of the Companies (Audit, Investigations and
Community Enterprise) Act 2004 and is expanded upon in regulations 3, 4 & 5 of the Regulations.

3 E.g. “the residents of Oldtown” or “those suffering from XYZ disease”.

* A company Is not elgible to be formed as a community interest company if it will be an
*excluded company”. If you are not sure whether the company which you wish to form falls
into any of these categories, you should refer to the definitions of the terms “political party”,
“pofitical campaigning organisation” and “subsidiary” (and of the relabed terms “election®,
“governmental authority”, “public authority” and “referendum®) in Regulation 2 of the
Regulations before completing this form.
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