
THE COMPANIES ACT 1985


__________


A PRIVATE COMPANY LIMITED BY SHARES


__________


MEMORANDUM OF ASSOCIATION


OF


SUFFOLK GP SERVICES LIMITED

__________

1.
The Company's name is "SUFFOLK GP SERVICES LIMITED" 

2.
The Company's Registered Office is to be situated in England and Wales. 

3.
The Company's objects are:‑

(A)
To carry on the business of:-

(i) purchasing for investment or resale, and to traffic in land and house and other property of any tenure and any interest therein, and to create, sell, and deal in freehold and leasehold  ground rents, and to make advances upon the security of land or house, or other property, or any interest therein, and generally to deal in, traffic by way of sale, lease, exchange, or otherwise with land and house property and any other property whether real or personal;

(ii) the provision of medical services;  to provide such nursing, medicine and appliances of a surgical or medical character as may be necessary or suitable for the proper treatment of patients; to buy sell, manufacture, and deal in all articles, goods, wares, materials and substances and things usually dealt in by persons providing medical services.


(B)
To carry on the business of a general commercial company and any other trade or business whatever which can in the opinion of the Board of Directors be advantageously carried on in connection with or ancillary to any of the businesses of the Company. 

(C)
To purchase, take on lease or in exchange, hire or otherwise acquire and take options over any property whatsoever and rights or privileges of any kind over or in respect of any property. 

(D)
To apply for, register, purchase, or by other means acquire and protect, prolong and renew, whether in the United Kingdom or elsewhere any patents, patent rights, brevets d'invention, licences, secret processes, trade marks, designs, protections and concessions and to disclaim, alter, modify, use and turn to account and to manufacture under or grant licences or privileges in respect of the same, and to expend money in experimenting upon, testing and improving any patents, inventions or rights which the Company may acquire or propose to acquire. 

(E)
To borrow and raise money in any manner and to secure the repayment of any money borrowed, raised or owing by mortgage, charge, standard security, lien or other security upon the whole or any part of the Company's property or assets (whether present or future), including its uncalled capital, and also by a similar mortgage, charge, standard security, lien or security to secure and guarantee the performance by the Company of any obligation or liability it may undertake or which may become binding on it. 

(F)
To issue at par or at a premium or discount, and for such consideration and with and subject to such rights, powers, privileges and conditions as may be thought fit, debentures or debenture stock, either permanent or redeemable or repayable, and collaterally or further to secure any securities of the Company by a trust deed or other assurances.  To issue and deposit any securities which the Company has power to issue by way of mortgage to secure any sum less than the nominal amount of such securities, and also by way of security for the performance of any contracts or obligations of the Company or of its customers or other persons or corporations having dealings with the Company, or in whose businesses or undertakings the Company is interested, whether directly or indirectly. 

(G)
To lend money to any company, firm or person and to give all kinds of indemnities and either with or without the Company receiving any consideration or advantage, direct or indirect, for giving any such guarantee, and whether or not such guarantee is given in connection with or pursuant to the attainment of the objects herein stated to guarantee either by personal covenant or by mortgaging or charging all or any part of the undertaking, property and assets present and future and uncalled capital of the Company or by both such methods, the performance of the obligations and the payment of the capital or principal (together with any premium) of and dividends or interest on any debenture, stocks, shares or other securities of any company, firm or person and in particular (but without limiting the generality of the foregoing) any company which is for the time being the Company's Holding or Subsidiary company or otherwise associated with the Company in business. 

(H)
To invest and deal with the moneys of the Company not immediately required for the purposes of its business in or upon such investments or securities and in such manner as may from time to time be determined. 

(I)
To acquire or undertake the whole or any part of the business, goodwill, and assets of any person, firm, or company carrying on or proposing to carry on any of the businesses which the Company is authorised to carry on and as part of the consideration for such acquisition to undertake all or any of the liabilities of such person, firm or company, or to acquire an interest in, amalgamate with, or enter into partnership or into any arrangement for sharing profits, or for co‑operation, or for mutual assistance with any such person, firm or company, or for subsidising or otherwise assisting any such person, firm or company, and to give or accept, by way of consideration for any of the acts or things aforesaid or property acquired, any shares, debentures, debenture stock or securities that may be agreed upon, and to hold and retain, or sell, mortgage and deal with any shares, debentures, debenture stock or securities so received. 

(J)
To improve, manage, construct, repair, develop, exchange, let on lease or otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences, options, rights and privileges in respect of, or otherwise deal with all or any part of the property and rights for the time being of the Company for such consideration as the Company may think fit. 

(K)
To sell or otherwise dispose of the whole of any part of the business or property of the Company, either together or in portions, for such consideration as the Company may think fit, and in particular for shares, debentures, or securities of any company purchasing the same. 

(L)
To apply for, promote, and obtain any Act of Parliament, order, or licence of the Department of Trade or other authority for enabling the Company to carry any of its objects into effect, or for effecting any modification of the Company's constitution, or for any other purpose which may seem calculated directly or indirectly to promote the Company's interests, and to oppose any proceedings or applications which may seem calculated directly or indirectly to prejudice the Company's interests. 

(M)
To enter into any arrangements with any government or authority (supreme, municipal, local, or otherwise) that may seem conducive to the attainment of the Company's objects or any of them, and to obtain from any such government or authority any charters, decrees, rights, privileges or concessions which the Company may think desirable and to carry out, exercise, and comply with  any such charters, decrees, rights, privileges, and concessions. 

(N)
To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of, place and underwrite shares, stocks, debentures, debenture stocks, bonds, obligations or securities issued or guaranteed by any other company constituted or carrying on business in any part of the world, and debentures, debenture stocks, bonds, obligations or securities issued or guaranteed by any government or authority, municipal, local or otherwise, in any part of the world. 

(O)
To control, manage, finance, subsidise, co‑ordinate or otherwise assist any company or companies in which the Company has a direct or indirect financial interest, to provide secretarial, administrative, technical, commercial and other services and facilities of all kinds for any such company or companies and to make payment by way of subvention or otherwise and any other arrangements which may seem desirable with respect to any business or operations of or generally with respect to any such company or companies. 

(P)
To promote any other company for the purpose of acquiring the whole or any part of the business or property or undertaking or any of the liabilities of the Company, or of undertaking any business or operations which may appear likely to assist or benefit the Company or to enhance the value of any property or business of the Company, and to place or guarantee the placing of, underwrite, subscribe for, or otherwise acquire all or any part of the shares or securities of any such company as aforesaid. 

(Q)
To draw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of exchange, promissory notes, bills of lading, warrants, debentures, and other negotiable or transferable instruments. 

(R)
To act as agents or brokers and as trustees for any person, firm or company, and to undertake and perform sub‑contracts. 

(S)
To remunerate any person, firm or company rendering services to the Company either by cash payment or by the allotment to him or them of shares or other securities of the Company credited as paid up in full or in part or otherwise as may be thought expedient. 
(T)
To support and subscribe to any charitable or public object and to support and subscribe to any institution, society, or club which may be for the benefit of the Company or its Directors or employees, or may be connected with any town or place where the Company carries on business; to give or award pensions, annuities, gratuities, and superannuation or other allowances or benefits or charitable aid and generally to provide advantages, facilities and services for any persons who are or have been Directors of, or who are or have been employed by, or who are serving or have served the Company, or any company which is a subsidiary of the Company or the holding company of the Company or a fellow subsidiary of the Company or the predecessors in business of the Company or of any such subsidiary, holding or fellow subsidiary company and to the wives, widows, children and other relatives and dependants of such persons; to make payments towards insurance; and to set up, establish, support and maintain superannuation and other funds or schemes (whether contributory or non‑contributory) for the benefit of any of such persons and of their wives, widows, children and other relatives and dependants; and to set up, establish, support and maintain profit sharing or share purchase schemes for the benefit of any of the employees of the Company or of any such subsidiary, holding or fellow subsidiary company and to lend money to any such employees or to trustees on their behalf to enable any such purchase schemes to be established or maintained. 

(U)
To distribute among the members in specie any property of the Company, or any proceeds of sale or disposal of any property of the Company, but so that no distribution amounting to a reduction of capital be made except with the sanction (if any) for the time being required by law. 

(V)
To give such financial assistance directly or indirectly for the purpose of the acquisition of shares in the Company or the Company's holding company or for the purpose of reducing or discharging any liability incurred by any person for the purpose of the acquisition of shares in the Company or the Company's holding company as may be lawful. 

(W)
To purchase and maintain a policy or policies of insurance to cover any potential liability of the Directors and other officers of the Company or of any other person employed by the Company (as auditor or in any other capacity) which may attach to such person or persons by reason of any of their acts or omissions performed in relation to the Company. 

(X)
To do all or any of the above things in any part of the world, and either as principals, agents, trustees, contractors or otherwise, and either alone or in conjunction with others, and either by or through agents, trustees, sub‑contractors or otherwise. 

(Y)
To do all such things as are incidental or conducive to the above objects or any of them. 

And it is hereby declared that:‑

(1)
None of the objects set forth in any sub‑clause of this Clause shall be restrictively construed but the widest interpretation shall be given to each such object, and none of such objects shall, except where the context expressly so requires, be in any way limited or restricted by reference to or inference from any other object or objects set forth in such sub‑clause, or by reference to or inference from the terms of any other sub‑clause of this Clause, or by reference to or inference from the name of the Company. 

(2)
None of the sub‑clauses of this Clause and none of the objects therein specified shall be deemed subsidiary or ancillary to any of the objects specified in any other such sub‑clause, and the Company shall have as full a power to exercise each and every one of the objects specified in each sub‑clause of this Clause as though each such sub‑clause contained the objects of a separate Company. 

(3)
The word "Company" in this Clause, except where used in reference to the Company, shall be deemed to include any partnership or other body of persons, whether incorporated or unincorporated and whether domiciled in the United Kingdom or elsewhere. 

(4)
In this Clause the expression "the Act" means the Companies Act 1985 as amended by the Companies Act 1989, but so that any reference to this Clause to any provision of the Act shall be deemed to include a reference to any further statutory modification or re‑enactment of that provision for the time being in force. 

4.
The liability of the Members is limited.

5.
The Company's share capital is £1000 divided into 1000 shares of £1 each.

We, the Subscribers of this Memorandum of Association, wish to be formed into a Company pursuant to this Memorandum; and we agree to take the number of Shares shown opposite our respective names.









Number of Shares

NAMES AND ADDRESSES OF SUBSCRIBERS

taken by each Subscriber

JAMES ST JOHN AUSTIN






1

For and on behalf of 

Birketts Directors Limited

24-26 Museum Street

Ipswich

IP1 1HZ

MARK EDWARD GIPSON






1

For and on behalf of

Birketts Secretaries Limited

24-26 Museum Street

Ipswich

IP1 1HZ

Total









2


Dated the 20th day of April 2000


Witness to the above Signatures:‑



Angela R Shelton



24-26 Museum Street



Ipswich    


Occupation: 
Legal Secretary


THE COMPANIES ACT 1985


__________


A PRIVATE COMPANY LIMITED BY SHARES


__________


NEW ARTICLES OF ASSOCIATION


OF


SUFFOLK GP SERVICES LIMITED


__________


PRELIMINARY

1.
(A)
The Regulations contained in Table A in the Schedule to the Companies (Tables A to F) Regulations 1985 as amended by the Companies (Tables A to F) (Amendment) Regulations 1985 (such Table being hereinafter called "Table A") shall apply to the Company save in so far as they are excluded or varied hereby and such Regulations (save as so excluded or varied) and the Articles hereinafter contained shall be the regulations of the Company. 


(B)
In these Articles the expression "the Act" means the Companies Act 1985 as amended by the Companies Act 1989, but so that any reference in these Articles to any provision of the Act shall be deemed to include a reference to any further statutory modification or re‑enactment of that provision for the time being in force. 


ALLOTMENT OF SHARES

2.
(A)
Subject to Section 80 of the Act and to Sub‑Articles (B) (C) (D) and (E) hereof all shares shall be under the control of the Directors and the Directors may allot, grant options over or otherwise deal with or dispose of the same and generally on such terms and in such manner as they think fit. 


(B)
The Directors are generally and unconditionally authorised for the purposes of Section 80 of the Act, to allot relevant securities (as defined in Section 80 of the Act) provided that the aggregate nominal value of such securities allotted pursuant to this authority shall not exceed the amount of the authorised share capital with which the Company is incorporated.  This authority shall expire on the fifth anniversary of the incorporation of the Company unless varied or revoked or renewed by the Company in General Meeting. 


(C)
The Ordinary Shares shall only be allotted or transferred to a person who shall comply with any such regulations and any conditions of admission to membership of the Company as the Company in General Meeting may from time to time deem it necessary to impose.


(D)
Notwithstanding Sub-Article (C) the Directors shall allot at par an Ordinary Share to any person who submits to the Directors an application letter for such a share in such form as the Directors may reasonably require on or before 31st December 2001 and, who at the time of such application is a member of Suffolk Doctors on Call Limited.


(E)
At any time after 31st December 2001 the Directors may allot not more than one Ordinary Share to any person who is a member of Suffolk Doctors on Call Limited who submits to the Directors an application letter in such form as the Directors may reasonably require, provided always that such share shall be issued at a premium equal to the value of the Company, as determined by the Company’s auditors in accordance with Sub-Article 20 (D), divided by the total number of shares in issue immediately following the allotment.


(F)
The Directors shall be entitled under the authority conferred by this Article to make at any time before the expiry of such authority any offer or agreement which will or may require relevant securities to be allotted after the expiry of such authority. 


(G)
In accordance with Section 91 of the Act, Section 89(1) and Section 90(1) to (6) of the Act shall not apply to any allotment of equity securities (as defined in Section 94 of the Act) by the Company. 


SHARES

3.
(A)
The share capital of the Company at the date of adoption of these Articles is £1,000 divided into one A Share of £1 (“A Share”) and 999 Ordinary shares of £1 each (“Ordinary Shares”).


(B)
The “A” Share shall be issued to and remain vested in Suffolk Doctors on Call Limited, a company limited by Guarantee whose registered number is 2922950, until otherwise determined by a resolution of all of the Directors.


(C)
Except as otherwise provided in these Articles, the “A” Share and the Ordinary Shares shall rank pari passu in all respects but shall constitute separate classes of shares.

4.
The Company shall have a first and paramount lien on every share (whether or not it is a fully paid share) for all moneys (whether presently payable or not) called or payable at a fixed time in respect of that share and the Company shall also have a first and paramount lien on all shares (whether fully paid or not) standing registered in the name of any person whether solely or as one of two or more joint holders for all moneys presently payable by him or his estate to the Company; but the Directors may at any time declare any share to be wholly or in part exempt from the provisions of this Article.  The Company's lien on a share shall extend to any dividend or other amount payable in respect thereof. 

5.
The liability of any Member in default in respect of a call shall be increased by the addition at the end of the first sentence of Clause 18 in Table A of the words "and all costs and expenses that may have been incurred by the Company by reason of such non‑payment". 


SHARE CERTIFICATES

6.
Clause 6 in Table A shall be read and construed as if the words "either with the seal or in the manner permitted by Section 36A(4) of the Act" were inserted at the beginning of the second line of the second sentence in substitution for the words "with the seal". 

GENERAL MEETINGS AND RESOLUTIONS

7.
(A)
A notice convening a General Meeting shall be required to specify the general nature of the business to be transacted only in the case of special business and Clause 38 in Table A shall be modified accordingly. 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 declaring a dividend, the consideration of the accounts, balance sheets, and the reports of the Directors and Auditors, and the appointment of, and the fixing of the remuneration of, the Auditors. 


(B)
Every notice convening a General Meeting shall comply with the provisions of Section 372(3) of the Act as to giving information to Members in regard to their right to appoint proxies; and notices of and other communications relating to any General Meeting which any Member is entitled to receive shall be sent to the Directors and to the Auditors for the time being of the Company. 

8.
(A)
The quorum at any general meeting of the Company or adjourned general meeting shall be three persons present in person or by proxy, of whom one shall be a representative of the holder of the ‘A’ Share and two shall be holders of Ordinary Shares.


(B)
No business shall be transacted by any general meeting unless a quorum is present at the commencement of the meeting and also when that business is voted on.


(C)
If a quorum is not present within half an hour from the time appointed for a General Meeting the General Meeting 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 Directors may determine; and if at the adjourned General Meeting a quorum is not present within half an hour from the time appointed therefor such adjourned General Meeting shall be dissolved. 


(D)
Clauses 40 and 41 in Table A shall not apply to the Company. 

VOTES

9.
At a general meeting, on a show of hands every member present in person shall have one vote, and on a poll every member present in person or by proxy shall have one vote for each share of which he is the holder, except that no shares of one class shall confer any right to vote upon a resolution for the removal from office of a Director appointed by holders of shares of the other class under a right to appoint which is a class right.


DIRECTORS

10.
(A)
The number of directors shall be no more than seven.  No director shall be required to retire or vacate his office, and no person shall be ineligible for appointment as a director by reason of his having attained any particular age.  No shareholding qualification for directors shall be required.


(B)
Clause 64 in Table A shall not apply to the Company. 


(C)
The holder of the ‘A’ Share for the time being shall be entitled to appoint four persons to be directors of the Company (any such directors so appointed being called “A Directors”) and the holders of a majority of the Ordinary Shares for the time being shall be entitled to appoint three persons to be directors of the Company (any such directors so appointed being called “Ordinary Directors”).


(D)
Any A director may at any time be removed from office by the holder of the A Share and any Ordinary director may at any time be removed from office by the holders of a majority of the Ordinary Shares.


(E)
If any A Director or any Ordinary Director shall die or be removed from or vacate office for any cause, the holder of the A Share (in the case of an A Director) or the holders of a majority of the Ordinary Shares (in the case of an Ordinary Director) shall appoint in his place another person to be an A Director or an Ordinary Director (as the case may be).


(F)
Any appointment or removal of an A Director pursuant to this Article shall be in writing and signed by or on behalf of the holder of the issued A Share and the appointment or removal of an Ordinary Director pursuant to this Article shall be in writing and signed by the Chairman of a duly convened class meeting of holders of the Ordinary Shares at which a resolution to appoint or remove an Ordinary Director has been validly passed.  Such appointment or removal shall be served on the Company at its registered office, marked for the attention of the Secretary or delivered to a duly constituted meeting of the directors of the Company.  Any such appointment or removal shall take effect as at the time of such lodgment or delivery or at such later time as shall be specified in such notice.


(G)
The right to appoint and to remove A or Ordinary Directors under this Article shall be a class right attaching to the A Share and the Ordinary Shares respectively.


(H)
No A Director or Ordinary Director shall be appointed or removed otherwise than pursuant to this Article, save as provided by law.


(I)
Clause 89 of Table A shall be modified accordingly.


(J)
The Directors of the Company at the time of adoption of these Articles shall be the Directors of Suffolk Doctors on Call Limited and Mr David Cocks.  Such Directors shall decide amongst themselves their designation for the purposes of Sub-Article 10(C).
 

11.
The Directors shall not be required to retire by rotation; and Clauses 73 to 80 (inclusive) of Table A shall not apply to the Company. 

12.
The Directors may exercise all the powers of the Company to borrow money, and subject (in the case of any security convertible into shares) to Section 80 of the Act to grant any mortgage, charge or standard security over its undertaking, property, and uncalled capital, or any part thereof, and to issue debentures, debenture stock, and other securities whether outright or as security for any debt, liability or obligation of the Company or of any third party. 


INDEMNITY

13.
(A)
Subject to the provisions of the Act and in addition to such indemnity as is contained in Clause 118 of Table A, every Director, officer or official of the Company shall be entitled to be indemnified out of the assets of the Company against all losses or liabilities incurred by him in or about the execution and discharge of the duties of his office. 


(B)
The Directors may exercise the powers of the Company conferred by Clause 3(W) of the Memorandum of Association of the Company. 


ALTERNATE DIRECTORS

14.
(A)
An alternate Director shall not be entitled as such to receive any remuneration from the Company, save that he may be paid by the Company such part (if any) of the remuneration otherwise payable to his appointor as such appointor may by notice in writing to the Company from time to time direct, and the first sentence of Clause 66 in Table A shall be modified accordingly. 


(B)
A Director, or any such other person as is mentioned in Clause 65 in Table A, may act as an alternate Director to represent more than one Director, and an alternate Director shall be entitled at any meeting of the Directors or of any committee of the Directors to one vote for every Director whom he represents in addition to his own vote (if any) as a Director, but he shall count as only one for the purpose of determining whether a quorum is present. 


DISQUALIFICATION OF DIRECTORS

15.
The office of a Director shall be vacated if he becomes incapable by reason of illness or injury of managing and administering his property and affairs, and Clause 81 in Table A shall be modified accordingly. 


PROCEEDINGS OF DIRECTORS

16.
(A)
A Director may vote, at any meeting of the Directors or of any committee of the Directors, on any resolution, notwithstanding that it in any way concerns or relates to a matter in which he has, directly or indirectly, any kind of interest whatsoever, and if he shall vote on any such resolution as aforesaid his vote shall be counted; and in relation to any such resolution as aforesaid he shall (whether or not he shall vote on the same) be taken into account in calculating the quorum present at the meeting. 


(B)
Clauses 94‑97 (inclusive) in Table A shall not apply to the Company. 


THE SEAL

17.
(A)
If the Company has a seal it shall only be used with the authority of the Directors.  The Directors may determine who shall sign any instrument to which the seal is affixed and unless otherwise determined it shall be signed by a Director and by the Secretary or a second Director.  Clause 101 of Table A shall not apply to the Company. 


(B)
The Company may exercise the powers conferred by Section 39 of the Act with regard to having an official seal for use abroad, and such powers shall be vested in the Directors. 


COME ALONG

18.1
In these Articles a “Qualifying Offer” shall mean a bona fide offer on arm’s length terms in writing by or on behalf of any person (the “Offeror”) to the holders of all of the Ordinary Shares in the Company to acquire all their equity share capital for a specified amount of consideration.

18.2
If the holders of not less than 60% of the Ordinary Shares then in issue wish to accept the Qualifying Offer, then upon such a resolution being passed at a duly convened meeting of the holders of such Shares, the holder of the “A” Share and all of the holders of Ordinary Shares shall become bound to accept the Qualifying Offer and to transfer their Shares to the Offeror (or his nominee) with full title guarantee.

18.3
If any member shall not, within five Business Days of being required to do so, execute and deliver transfers in respect of the Shares held by him and deliver the certificate(s) in respect of the same (or a suitable indemnity in lieu thereof), then any Director shall be entitled to, and shall be entitled to authorise and instruct such person as he thinks fit to execute the necessary transfer(s) and indemnities on the Member’s behalf and, against receipt by the Company (on trust for such Member) of the consideration payable for the relevant Shares, deliver such transfer(s) and certificate(s) or indemnities to the Offeror (or his nominee) and register such Offeror (or his nominee) as the holder thereof and, after such registration, the validity of such proceedings shall not be questioned by any person.

18. PERMITTED TRANSFERS

In this clause the following terms have the meanings set opposite them:-


“Family Trusts” 
of any party means trusts (whether arising under a settlement, declaration of trust or other instrument, a testamentary disposition or on an intestacy) under which no person has a beneficial interest in shares transferred to the trust that take effect in priority to the party or Privileged Relations of the party. A person is  beneficially interested in a share if it or income from it is or may become liable to be transferred to that person under the trust. Where a Family Trust is divided into two or more separate funds, each of which is subject to different beneficial trusts, then each such fund shall be regarded as a separate  Family Trust for the purpose of these Articles (whether or not the trustees have made any appropriation of the assets held by that Trust between such funds);


“Privileged Relation” 
means:

(i) the spouse or the widower or widow (including any widow or widower after remarriage) of the party;

(ii) all the lineal descendants and ascendants in direct line of the party; and

(iii) the brothers and sisters of the party [and the party’s spouse or widower or widow] and their lineal descendants.


For the purposes of this definition a person shall be deemed to be the lineal ascendant of a step-child, or an adopted or illegitimate child and those children shall be deemed to be a lineal descendant of such person and of the lineal ascendants of such person, and a brother or sister shall include a   half-, adopted or illegitimate brother or sister;

Any shares may at any time be transferred:

(i) 
by any party (not being a holder of the shares as a trustee) to a Privileged Relation of such party;

(ii) 
by any party (the “Original Holder” for the purposes of this sub-clause) to trustees to be held upon Family Trusts of such member and by the trustees of such trust (or of any Family Trust to which the shares have been transferred under this sub-clause) to:

(a)
a new trustee on any change of trustees of the Family Trust;  or

(b)
the trustees for the time being of any other Family Trusts of the Original Holder;  or

(iii)
on the total or partial termination of the Family Trust to the Original Holder or any Privileged Relation of the Original Holder.

19.
PRE-EMPTION PROVISIONS


 (A)  
All transfers of shares shall be effected by instrument in writing in any form for the time being authorised by the Stock Transfer Act 1963 (or any statutory modification or re-enactment thereof for the time being in force) or in any other form which the directors may approve.


(B)
Except as permitted by this Article or Article 19 no member shall sell, transfer, assign, pledge, charge or otherwise dispose of any Share or any interest in any Share.


(C)
Any Member interested in acquiring a further Share or Shares in the Company shall notify the Directors of their interest and the Directors shall maintain a register of such Members and of those members of Suffolk Doctors on Call Limited who have expressed an interest in becoming Members of the Company.


(D)
The Directors shall annually instruct an independent chartered accountant to value the Company  and to provide a certificate to the Directors specifying such value.  Such instruction to be given at the completion of the annual audited financial statements.


(E)
Before transferring the shares the selling Member shall give notice in writing (a “Transfer Notice”) to the Company irrevocably appointing the Company as its agent for the sale of the Shares mentioned in the notice together with all rights in those Shares.  A Transfer Notice shall be irrevocable once given to the Company.


(F) 
Within seven business days of receiving the Transfer Notice the Directors shall by notice in writing offer the Shares that are the subject of the Transfer Notice, at a price equal to the total number of Shares in issue divided by the value of the Company determined in accordance with Sub-Clause 20(D), to one or more of the persons on the register referred to in Clause 20(C).  The Directors shall approach first those persons who have been on the register for the longest time.  If such persons express no interest in acquiring the Share or Shares that are the subject of the Transfer Notice the Directors shall offer them to one or more of the other Members at their discretion.  The offer shall invite the Member to state in writing to the Company within 28 days of the date of the offer (the “Offer Period”) whether he wishes to accept the offer.


 (G)
If a Member or prospective Member wishes to accept the offer (an “Accepting Member”) he shall give written notice to the Company whereupon he shall be bound to complete a letter of application or the transfer of the share within 7 business days and to pay the price specified in the Notice.


(H)
If there are no acceptances of the offer, the Company shall inform the selling Member within seven days of the end of the Offer Period and the selling Member may transfer all the Shares (but not some only) to a bona fide third party purchaser at a price not less than the price stated in the Transfer Notice provided that such transfer must be completed within 60 days of the date of the notice from the Company.


NAMES AND ADDRESSES OF SUBSCRIBERS





                    










JAMES ST JOHN AUSTIN





For and on behalf of 





Birketts Directors Limited





24-26 Museum Street





Ipswich





IP1 1HZ





                             









MARK EDWARD GIPSON







For and on behalf of





Birketts Secretaries Limited





24-26 Museum Street





Ipswich





IP1 1HZ


Dated the 20th day of April 2000


Witness to the above Signatures:‑



Angela R Shelton



24-26 Museum Street



Ipswich    


Occupation: 
Legal Secretary
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