Company Number 1111474

THE COMPANIES ACTE 1948 =~ 1967
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION OF

} BUPA _NURSING SERVICES LIMITED

Passed on 5th October 1992

At an Extraordinary General Meeting of BUPA Nursing Services
Limited, duly convened and held at 15 Essex Street, London WC2R
3AX on 5th October 1992, the following Resolution was duly passed
as a SPECIAL RESOLUTION:

Adoption of new Articles of Association

"THAT the regulations contained in the document marked "AY
produced to the meeting and signed by the Chairman thereof for
the purposes of identification be and the same are hereby adopted
as the Articles of Association of the Company in substitution
for, and to the entire exclusion of, the existing Articles of
Association of the Company."
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Secretary
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No:

ARTICLES OF ASSOCIATION

OF

BUPA NURSING SERVICES LIMITED

Delivered pursuant to Section 18

of the Companies Act 1985

1111474

R J Abraham - Secrétary
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COMPANIES ACT 1985
(as amended)

PRIVATE COMPANY LIMITED BY SHARES

ANTICLES OF ASSOCIATION
of

BUPA NURSING SERVICES LIMITED

(as adopted by Special Resolution on S5th October 19492)

Subject as otherwise provided in these Articles, the regulations in
Table A prescribed under Bection 8 of the Companies Act 1985 (the
"Act"), as in force at ths date of adoption of these articles ("Table

A"), shall apply to the Company.

The following provisions of Table A shall not apply to the Company -
regulation 64; regulations 65 to 69 inclusive; requlations 72 to 80
inclusive; Regulation 84; the last sentence of regulations 88 and 89
respectively; regulations 90 and 91; the semi-~colon and the words, “;
but a resolution +e+4 iIn that capacity" in regqulation 93; regulations 94

to 98 inclusive; and regulation 117.

SHARES

The £"a-e capital of the Company is £210,000 divided into 210,000

Ordipary Shares of £1 each,
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Subject to the provisions of the Act relating to authority, pre~emption
rights and otherwise and of any resolution of the Company in general
meeting passed pursuant thereto, all unissued shares for the time being
in the capital of the Company shall be at the disposal of the directors
and they may (subject as aforesaid) allot, grant options over or
otherwise dispose of them to such perscns, on such terms and conditions

and at such times as they think fit.

TRANSFER OF SHARES

In regulation 24 of Table A the first sentence shall be excluded. In
the second sentence the words: "They may alse" shall be excluded and

replaced by "The directors may".

INTERESTS OF DIRECTORS

A director may enter into any contract or arrangement or dealing with
the Cempany and may accept office as a director of any company promoted
by the Company or in which the Company is interested and may subscribe
for, guarantee the subscription of or otherwise acquire, shares or other
interests in any such company and shall not be in any way whatsoever
accountable for any profits or benefits so obtained and, subject to

making disclosure of the nature of his interest at a meeting of the

directors in accordance with Section 317 of the Act {with which Section




he shall comply in any event) he may vote and be counted in a guorum at
meetings of the directors in regard to any contract, arrangement or

dealing in which he is interested or upon any matter arising out of it.

DIRECTORS

7.(1) The minimum number of directors of the Company shall be two. The

(2)

(3)

(4)

British United Provident Assocliation Limited ("BUPA")} may from time to
time increase or reduce the number of directors by writing, signed by
one Governor and countersigned by the Secretary of BUPA or by another
Governor thereof or by some other person appointed by its board for the

purpose.

BUPA may from time to time and at any time appoint any person or persons
to be a director or directors and may at any time remove any director

whether appointed under this regulation or otherwise.

BUPA may from time to time appeint any director to an executive office
{including khat of executive director, manager or other salaried office)
for such period and upon such terms as it thinks fit. The office may be

held together with the office of chairman of the Company.

Every director appointed to an executive office as aforesald may,
subject to the provisions of any contract between himself and BUPA, be

liable to be dismissed or removed from such office by BUPA,
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(5)

(6)

{7

(8)

The directors may from time to time entrust and confer upon any
committee of one or more directors, executive director, manager or any
other executive officer as aforesald all or any of the powers of the
directors (except the power to horrow money) as they may think fit. But
the delegation of all such power to any committee of one or more
directors, executive directer, manager or other officer shall be subject
to such regulations and restrictions as the directors may from time to
time make and impose and the said power may at any time be withdrawn,

revoked or varied.

Every appointment or removal made under paragraphs (2) and (3} above
must be in writing, signed by a Governor and countersigned by the
Secretary of BUPA or by ancther Governor of BUPA or by some other persen

appointed by its board for the purpose.

A director appointed under paragraph (2) above {whether he holds
executive office or not) shall receive such remuneration (whether by way
of salary or otherwise) as BUPA may determine. The directors may be
paid all travelling, hotel and other expenses properly incurred by them
in attending and returning from meetings of the board or any committee
of the board or general meetings of the Company or in connection with

the business of the Company.

All references in Table A to retirement by rotation shall be modified

accordingly




10.

11.

DISQUALIFICATION OF DIRECTORS

The office of director shall be vacated if the director shall be removed

from office pursuant to regulations 7(2) or 7(4) above.

PROCEEDINGS OF DIRECTORS

Without prejudice to the first sentence of regulation 88 of Table L, a
meeting of the directors or of a committee of the directors may conslst
of a conference between directors who are not all in one place, but of
whom each is able (directly or by telephonic communication) to speak to
each of the others, and to be heard by each of the others
simultanecusly; and the word "meeting" in these Articles and in Table A

shall be construed accordingly.

BUPA may appoint a chairman of the meetings of the board and determine
the period for which he is to hold office; but if no such chairman is so
appointed, or if at any meeting the chairman is not present withln five
minutes after the time appointed for holding the same, the directors

present may choose one of thelr number to be chairman of the meeting.

WINDING UP

If the Company shall be wound up the liquidator may, with the sanction
of an extraordinary resolution of the Company and any other sanction
required by the Act, convey, assign or transfer to BUPA in specie or

kind the whole or any part of the assets of the Company. The ligquidator




12,

may, with the like sanction, vest the whole or any part of such assets
in trustees upon such trusts for the benefit of the contributories as
the liquidator, with the like sanction, shall think fit, but so that no
menber shall be compelled to accept any shareeg or other securities

whereon there isg any liability.

Afte * regulation 118 of Table A there shall be added "(2) Subject to the
proviitions of the Act, BUPA at itg sole discretion may purchase and
mainkain for any director, officer or auditor, insurance against gsuch

liability."




MEMORANDUM

AND

ARTICLES OF ASSOCIATION

oF

BUPA NURSING SERVICES LIMITED
(Company No 1111474)

Reprinted by BUPA‘s Legal Department

October 1992
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THE COMPANIES ACTS 1948 TOQ 1967

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
oF
BUPA NURSING SERVICES LIMITED

(As altered by Ordinary Resolution dated 29th November
1982)

1. The name of the Company is "BUPA NURSING SERVICES
LIMITED".

2. The Registered O©ffice of +the Company will be
situate in England.

3. The objects for which the Company is established
are:-

(a) To engage, provide and employ or to act as
agents in engaging, providing and employing all
types of nurses, nursing orderlies, cleaners,
porters and clerical staff for temporary or
permanent employment in heospitals, clinics,
nursing homes of every kind, also in private
homes and commercial or industrial
organisations.

(b) To carry on any other business which may seem
to the Company capable of being conveniently
carried on in connection with +the above
objects, cor calculated directly or indirectly
to enhance the value of or render more
profitable any of the Company’s property.

(¢c) To hold, deal with, manage, direct the
management of, buy, sell, exchange, mortgage,
charge, lease, dispose of or grant any right or
interest in over or upon any real or personal
property of any Kkind whatsoever including
- ontingent or reversionary rights in any
property and to undertake and carry on any
business undertaking or transaction.

(d) To act as agents for any person, firm or
company and to undertake and perform
sub-contracts and also te act in any of the
businesses of the Company through or by means




(e)

(£)

(9)

(h)

(1)

(3)

(k)

(1)

of agents, sub-contractors or others.

To invest and deal with moneys of the Company
not jmmediately required in such shares or upon
such securities and in such manner as may from
time to time be determined.

To lend money to such persons, upon such terms
and. with or without security and subject to
such conditions as may seem desirable.

To guarantee the payment of any debentures,
dehenture stock, bonds, mortgages, charges,
obligations, interest, dividends, securities,
moneys or shares or the performance of
contracts or engagements of any other company
or ©person, and to give indemnities and
guarantees of all kinds and to enter into
partnership or any joint purse arrangement with
any person, persons, firm or company, having
for its objects similar objects to those of
this Company or any of them.

To borrow or raise for investment or any other
purpose whatsoever money in such manner as the
Company shall think fit, and in particular, by
the issue of debentures or debenture stock,
charged upon all or any of the Company’s
property, both present and future, including
its uncalled capital, and to re-issue any
dekentures at any time paid off.

To draw, make, accept, endorse, discount,
execute and issue promissory notes, bills of
exchange, debentures, warrants, and other
negotiable documents.

To purchase, subscribe for, or otherwise
acquire and hold shares, stocks or other
interests in, or obligations e¢f any other
company or corporation.

To remunerate any person or company for
services rendered or to be rendered in placing
or assisting to place any of the shares in the
Company’s capital or any debentures, debenture
stock or other securities of the Company or in
or about the formation or promotion of the
Company or the conduct of its business.

To pay out of the funds of the Company all
costs and expenses of or incidental to the
formation and registration of the Company and
the issue of 1its capital and debentures
including brokerage and commission.




(m) To promote or aid in the promotion of any
company or companies for the purpose of
acquiring all or any of the property rights and
liabilities of this Company or for any other
~urpose which may seem directly or indirectly
calculated to advance the interests of this
Company .

(n) To establish and support and aid in the
establishment and support of funds or trusts
calculated to benefic employees or ex-enployees
of the Company (including any Director holding
a salaried office or employment in the Company)
o:r the dependants or connections of such
persons and to grant pensions and allowances to
any such persons.

(o) Subject to the provisions of the Articles of
Association of the Company to remunerate the
Directors of the Company in any manner the
Company way think f£fit and to pay or provide
pensions for or make payments to or for the
benefit of Directors and ex-Directors of the
company or their depsndants or connections.

(p) To establish and support or aid in the
establishment or support of any charitable ox
benevolent association or instituticn and to
subscribe or guarantee money for charitable or
anevolent purposes.

(q) To sell or otherwise dispose of the whole or
any part of the business or preperty 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.

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

(s) To do all such other things as are incidental
or conducive to the attainment of the above
cbhijects or any of them.

It is declared that the foregoing sub-clauses shall
be construed independently of each other and none of the
objects therein mentioned shall be deemed to be merely
subsidiary to the objects contained in anv other
sub-clause.

4. The liability of the members is limited.
5. The share capital of the Company is £210,000

divided into 210,000 shares of £1 each with power to
increase or to divide the shares in the capital for the

- -




time being, into different classes having such rights,
privileges and adva.tages as to voting and otherwise, as
the Articles of Akssociation may from time to tiw.
prescribe.




COMPANIES ACT 1985
(as amended)

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
BUPA MNURSING SERVICES LIMITED

(as adopted by Special Resolution eon 5th October 1992)

Subject as otherwise provided in these Articles, the regulations in
Table A prescribed under section 8 of the Companies Act 1985 (the
“"Act"), as in force at the date of adoption of these articles ("Tabkle

a"), shall apply te the Company.

The following provisions of Tabkle A shall not appiy to the Company -
regulation 64; regulations 65 to 69 inclusive; regulations 72 to 80
inclusive; Regulation 84; the last sentence of regulations 88 and 89
respectively; regulations 90 and 91; the seml-colon and the words, ";
but a resolution .... in that capacity" in regulation 93; regulations 94

to 98 inclusive; and regulatlon 117,

SHARES

The share capital of the Company is E210,000 divided into 210,000

ordinary Shares of €1 each.




Subject to the provisions of the Act relating to authority, pre~emption
rights and otherwise and of ény resolution of the Company in general
meeting passed pursuant thereto, all unissued shares for the time being
in the capital of the Company shall be at the disposal of the directors
and they may (subject as aforesald) allot, grant options over or
otherwise dispose of them to such persons, on such terms and conditions

and at such times as they think fit.

TRANSFER OF SHARES

In regulation 24 of Table A the first sentence shall be excluded. 1In
the second sentence the words: "They may also" shall be excluded and

replaced by "The directors may".

INTERESTS OF DIRECTORS

A director may enter into any contract or arrangement or dealing with
the Company and may accept office as a director of any company promoted
by the Company or in which the cOmp;;y is interested and may subscribe
for, guarantee the subscription of or otherwise acguire, shares or other
interests in any such company and shall not be in any way whatsocever
accountable for any profits or benefits so obtained and, subject to

making disclosure of the nature of his intorest at a meeting of the

directors in accordance with Section 317 of the Act (with which Section



7.(1)

(2)

(3)

(4)

he shall comply in any event) he may vote and be counted in a guorum at
meetirgs of the directors in regard to any ceontract, arrangement or

dealing in which he is interested or upan any matter arising out of it.

DIRECTORS

The minimum number of directors of the Company shall be two. The
British United Provident Association Limited ("BUPA") may from time to
time increase or reduce the number of directors by writing, signed by
one Governor and countersigned by the Secretary of BUPA or by another
Governor thereof or by some other person appointed by its board for the

purpose.

BUPA may from time to time and at any time appoint any perscn or persons
to be a director or directors and may at any time remove any director

whether appointed under this regulation or otherwise.

BUPA may from time to time appoint any director to an executive office
{including that of executive director, manager or other salaried office)
for such period and upon such terms as it thinks fit. The office may be

held together with the office of chairman of the Company.

Every director appointed to an executive office as aforesaid may,

subject to the provisions of any contract between himself and BUPA, be

liable to be dismissed or removed from such office by BUPA.




(5)

(6)

(7)

(8)

The directors may from time to time entrust and confer upen any
committee of one or more directors, executive director, manager or any
other executive officer as aforesaid all or any of the powers of the
directors (except the power to borrow money) as they may think fit. But
the delegation of all such power to any committee of one or more
directors, executive director, manager or other officer shall be subject
to such regulations and restrictions &3 the directors may from time to
time make and impose and the said power may at any time be withdrawn,

revoked or varied.

Every appointment or removal made under paragraphs (2) and (3) above
must be in writing, signed by a Governor and countersigned by the
Secretary of BUPA cr by another Governor of BUPA or by some other person

appointed by its board for the purpose.

A director appointed under paragraph (2) abre (whether he holds
executive office or not) shall receive such remuneration (whether by way
of salary or otherwise) as BUPA may determine. The directors may be
paid all travelling, hotel and other expenses properly incurred by them
in attending and returning from meetings of the board or any committee
of the board or general meetings of the Company or in connection with

the business of the Company.

All references in Table A to rebivement by rotation shall be modified

accordingly




8.

10.

11.

DISQUALIFICATION OF DIRECTORS

The office of director shall be vacated if the director shall be removed

from office pursuant to regulations 7(2) or 7(4) above.
PROCEEDINGS OF DIRECTORS

Without prejudice to the first sentence of regulation 88 of Table A, a
meeting of the directors or of a committee of the directors may consist
of a conference between directors who are not all in one place, but of
whom each is able (directly or by telephonic communication) to speak te
each of the others, and to be heard by each of the others

simultaneously; and the word "meeting" in these Articles and in Table A

shall be construed accordingly.

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

present may choose one of *heir number to be chairman of the meeting.
WINDING UP
If the Company shall be wound up the liquidator may, with the sanction

of an extraordinary resolution of the Company and any other sanction

required by the Act, convey, assign or transfer to BUPA in specie or

kind the whole or any part of the assets of the Company. The liquidator




12.

may, with the like sanctlon, vest the whole or any part of such assets
in trustees upon such trusts for the benefit of the contributories as
the liguidator, with the like sanction, shall think fit, but so that no
member shall be compelled to accept any shares or other securities

whereon there is any liability.

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

maintain for any director, officer or auditor, insurance against such

liability."




