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THE COMPANIES ACTS 1948 TO 1967

Declaration of

compliance with the requirements

of the Companies Act 1948

on application for

registration of a company

pursuant to section 15 (2) of the Companies Act 1948
1. GEORGE VERNON TRELOAR

of 6/8 KING EDVARD STREET, OXFORD.

HATHINTAIRRE TEEA TN ETINEY AT At 1aEIRa AaaNITIE KA

DO SOLEMNLY & SINCERELY DECLARE that | am :—
*a Solicitor of the Supreme Court engaged in the formation *
*&ﬁ&fsenNAMEB-!-NJIHE—ARﬂGL-ES-efASHeeiaﬁen-as-e-Bire:-torfSecfetmy-

of.... BUPA NURSING SERVICES

R

R Limited

AND that all the requirements of the Companies Act 1948 in respect of
matters precedent to the Registration of the said Company and incidental
thereto have been complied with, AND | make this solemn Declaration
conscientiously believing the same to be true and by virtue of the provi-

sions of the Statutory Declarations Act 1835 /
DECLARED AT.12 KINg SUVARD Z /

the, 20th day of..  Harch, 19 T3.

before me

- -
-
e eyt

A Commissioner for Oathsfer-Notery-Publis-orduticout NS Paice)

NOTE: By Section 15{2) of the Cempaniss Act 1948 a Statutory Declaration by a Solicitor of the Suprema
Count, and in Scoland by a Salicitor, engaged tn tha formatian of the Company, OR by a person NAMED
IN THE ARTICLES as a Diroclor or Secratary of the Company, of compliance with al: or any of the said
requirements shall ba praduced to the Registrar, and tha Reglstrar may accept such a Declaration as sufficient
evidence of compliance.

Jordan & Sons Limited

Company Registration Agents, Printers & Publishers
City Office : Wilec House 82 City Road London ECH
Telephone: 01-253 621% Telex No. 261010
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1111474 /L ..number of company

form No. 25

{0

COMPANY HAVING A SHARE CAPITAL

name of company

BUPA NURSING SERVICES Limited

statement of the nominal capital®”
made pursuant to section 112 of the Stamp Act 1851

NOTE—Tho stamp duty on the Neminal Capital is 10s. (50p) for avery £100
or fraction of £100—Section 41, Financo Act 1933

the nominal capital

of the above-named company is £_10,000
el

A

s

ey
Signawre“’...;.....RWW. /4

D ..20th Harch, 19 73.Descrintion.The Solicitors engaged
i?}?dthe formation o:g the %ompg.)ny

MNOTES: (1) This Statamant MUST he filad with tho Memorandum, or othar document
wl&n the Company Is ragistered
an
{2) It should bo signed by an officer of the company if appointed by tho
Articles of Aasociation, OR by the Solicltor(s) engaged in
the formation of the company

Jordan & Sons Limited

Company Registration Agents, Printars & Publishers
Wilec House B2 City Road London EC1Y 2BX
Telephone: 01-253 6214 Telex No. 261010

Presented by
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THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

- . . . \
11114748\ >

MEMORANDUN OF ASSOCIATION -

Or

| BUPA NURSING SERVICES LM ITED,

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

2. The Registered Offiae 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
--Shgaging, providing and employing all types of nurses,
nursing orderlies, cleaners, porters and clerical staif
for temporary or permanent employment in hospitals,
clinies, nursing homes of every kind also in private
homes and commeroial or industrial organisations.

(b} To carry on any other business which may seem to the
Company capable of belng convenieutly carried on in
connection with the above objects, or calculated
directly or indirectly to enhance the value of or render
more profitable any of the Company's property.

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

{d) To act asagents for any person, firm or company and

to undertake and perform sub-contracts and also to v, 7

act in any of the businesses of the Company through or
by means of agents, sub-centractors o others.
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To invest and deal with moneys of the Company
not immediately requived in such shares or
upon such securities and in_suéh WANNCYE as may
from tiwe 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 puarantee the payment of any debentures, ) |
debenture stock, bonds, mortgages, charges,
obligations, interest, dividends, sccurities,
monays or shares or the performance of con- 4
tracts or engacements of any other company i
ox person, and to give indemnities and guara- ;
nteces of 2ll kinds and to entexr into partner—
ship or any joint purse arrangement with any i
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 othexr pur-

pose whatsoever moncy in such manner as the
Company shall think fit, and in particular, by

. the issue of debentures or debenture steek,

<eharged upon all or any of the Company's <.
property, both present and future, including
ite uncalled capitel, and to re-issue any .
debentures at any time paid off,

"To draw, make, accept, audorsa, discount,
exccute and issue promissory notes, bills of
exchange, debentures, warrants, and vthey
negotiable documents.

To purchase, subseribe for, or otherwise
acquire and hold shares, stocks or othey
interests in, ox obligations of any other
company or corporation, .

To remunecrate 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 scecuritics of the ai
Company or in or about the formation or 3
promotion of the Company or the conduct of its
business.

-

{1} To pay out of the funds of the Coy

apany all costs

and expenses of or incideat

and registration of the Com

of its capital and debentur
age and commission,
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(1) 1o provote or aid in the promoticn of any company

or comparins fow the purpose of asquising all or

any of the propert y rights and linabilities of

+  this Company oxr for any other puxposc vhich may
seem direct)y or indincetly enleuiated to ad-
vance the interests of this Company.

(n) %o establish and support and aid in the cstab~
lishment and support of fuunds or trusts calculated

to benefis cmployees or ex—employees of the Cowmpany

(includiny any Director holding a salaried ofiice
or employment in the Cowpany) or Lhe dependants

or comnections of such persons and to gre nL pensions

and allowvances to any such persons,

(o) Subject to the provisions of the Articles of
Association of the Company to remunerate Lhe
Directors of the Company in any manner the
Company may think fit and to pay ox provide

" pensions for ox make payments to ox for the
. benefit of Directors and ex-Directors of the
Company ox their dependants ov comnections.

(p'To establish and support or aid in the
establishment or support of any chuZitable
ox benevolent association oxr institution
and ‘to subscribe or guarantee monecy fox
charitable or benevolent purposes.”

() To sell or otherwise dispose of the whole or any
part of the business ox property of the Company,
either together or in portions, for such cons

: sideration as the Company may think £i¢, and™in.
i particular for shares, debentures ox secuwvities
of nny company purchasing the same.
) (2} 70 aistribute any propenty of Lhc Company in.
\ specic among the members.

(8) To do all such other things as are Ineidental ov
conducive to the attainment of the above ohjects
or any of them., - ‘ Ce

- LS
.

It is declared that the foregeing sub-clauses shall be con-
strued independently of each other and none of the objects
therein mentioned shall be deemed to be mercly subsidiary
to the objccts contained in any other sub-clause.

4. The liability of the members is limited.

»5.  The Share Capital of the Cowpany is £.1000Ddivided into

10000 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 vights, privileges and* advanLage, as to
votlng and otharwise, as the Arvicles of Ascociation may from
time to time prescribe. *
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We, the soveral persons whose names, ackdresses, and descriptions are
subscribed, are desirous of being formed into a Company in pursuance of
this Memorandum of Assoclation, and we respectively agree to take the
number of Shares in the Capital of the Company set opposite our respective

names,
P ,
E
g Number of
P Shares taken
6 ® ' Names, addresses and descriptions of Subscribers b
: , y each
i “ " Subscriber
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Dated this20OW day of Meva@ . 143 2
Witness to the above sigpatures:- /,»

Mo.mk{r\ T Sm&:j
-3 Kfu\-f Cowud Slreak

O focd
Mhelod Courte
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

oF ' /

BUPA NUnBSIwnG soaViCss LIRITZD

PRELIMINARY

1, The regulations contained in Parts I and II of Table
"A" in the Firet Schedule to the Compandes Act, 1948 (such
Table being hereinafter called “Table A") shall apply te
the Company save in so fat as they are excluded or varied
hereby: that is to say, Clauses 24, 52, 53, 75, 76, 77,

89 ta 97 (inclusive), 100, 101, 107, 108, 109, 135 and 136
in Part I and Clause I in Part II of Table MA" shall not
apply to the Company; but in licu thereof, and in addition
to the remaining Clauses in Parts I and II or Table “A",
the following shall be the vegulations of the Company.

SHARE CAPITAL AND SHARES

2.  The share capital of the Company is £4000Q divided
into 10000 shares of £1 each. L

3. Subject to the provisions of these Avticles, the shares
shall be under the control of the Directors, who may allot
and dispose of or grant options over the same to such pey-
sons, on such terms, and in such manner as they think fit.

PROCEEDINGS AT GENERAL MEETINGS

. All business shall be deemed special that is trans-
acted at an extraordinary gereral 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.

L
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5, Subj?ct to the provisions of the Act, a resolution in
writing sigued by all the members for the time being entit-
led to receilve notice of and to attend and vote at gencral
meetings (or being corporations by their duly authorised
representatives) shall he as valid and cffective as if the
same had been passed at a peneral meeting of the Company
duly convened and held.

DIRECTORS B

6. (a) The British United Provident Association Limited
may from time to time increase ov reduce the
number of Directors by writing signed by one
Governor and countersigned by the Secretary of
that Association or by another Governor there-
of or by some other person appointed by its,
Board for the purpose, )

() The British United Provident Association Limited
may from time to time and at any time appoint
any person or persons to be a Director or Dir-
ectors and may at any time remove any Direccor
whethexr appointed under this Article or other-
wise.

(e¢) The British United Provident Association Limited
may from time to tima 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. ‘

{d) Every Director appointed to an executive office
as aforcsaid may, subject to the provisions of
any contract between himsclf and The British
United Provident Association Limited, be liable
to be dismissed or removed fxom such office by
The British United Provident Associalion Limited.

{e) The British United Provident Association Limited
may from time to time entrust and confer upon
any Executive Director, Manager or any other
exacutive officer as aforesaid all or any of the
povers of the Directors (except the power to
borrow money) as they way think fit. But the
excreise of all such powers to any Executive
Director, Manager or other officer shall be sub-
ject to such regulations and restrictions as
The British United Provident Association Limited
may from time to time make and impose and the
said powers may at any time be withd;awn,
ravoked or varied.
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(£) Evc?y appointment or removal made under Sub-
Articles (b) and (c) must be in writing sipned
by a Governor and countersigned by the Secrctary
o? The British United Provident Association
Limited or by another Governor of that Association
ox by some other person appointed by its Board
for the purpose.

(g) A Director appointed under Sub~Article (b) (whether
he holds executive ofifice or not) shall receive
such remuneration (whether by .way of salany or
otherwise) as The British United Provident Ass-—
ociation Limited may determine. The Directors
may be paid all travelling, hotal 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.

(h) Section 185 of the Act shall not apply as:
respects Directors appointed by The British United
Provident Association Limited.

(1) The Directors, (including those holding executive
office) in office at the date of adoption of
these Articles shall for the purpose of these
Articles be deemed to have been appointed Dir-
ectors by The British United Provident Association
Limited under Sub=Articles (b) &nd (c).

7. A Director may enter into any contracis ol arrangements
or dealirg with the Company and may accept office as a Directox
of any company promoted by the Company or in which the Company
is interested and may subseribe for, guarantee the subscrip-
tion of or otherwise sequire, shares ox other interests in

any such company and shall be in no wise accountable fox

any profits or benefits so obtained and, subject to making
disclosure of the nature ok his interest at a meeting of the
Directors in accordance with Section 199 of the Act, (with
which Sectioun he shall cowply in any avent) he may vote and

be counted in a quorum at mectings of the Directors in regard
to any contract, arrangement or dealing in which he is
interested or upon any matter arising thereout. Clause 84

of Table "A" shall be modified accordingly.

8. The British uUnited Provident Association Liwited may
appoint a Chairman of the meetings of the Board and deter-
mine the period for which he is to hold office; but, if no
such Chairman is so appointed, ox 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 their number to be Chairman of the meeting.
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9. Clause 79 in Part 1 of Table "A" shall be read and
construed as if the proviso to surh Clause were omithed
therefrom.

DISQUALIFICATION OF DIRECTORS

10, The office of Director shall be vacated if the Dir-

ector shall be removed from office pursuant to’ Sub-Artiecles
6 (b) ox 6 (d).

11. Clause 88 in Part I of Table "A" shall be read and

construed as if Sub--Section (a) to such Clause were omitted
therefrom. :

WINDING UP * ‘

12, 1f the Company shall be wound up the liquidator may,
with the sanction of an extraordinary resolution of the
Company and any other satction requived by the Act, convey,
assign or transfer to The British United Providenl Association
Limited in specie or kind the whole or any part of the assets
of the Company. The liquidator may, with the like sanction,
vest the wholn 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

gso that no member shall be compelled te accept any shares

or other securities whoereon there is any liability.

INDEMNITY

13. Every Director, Excecutive Divector, Agent, Avditor,
Secretary and other officer for the time being of the Conpany
shall be indemnified out of the assets of the Company against
any liability incurred by him in defending any proccedings,
whethex civil or criminal, in which judgment is given in his
favour or in which he 3s acquitted or in conmection with any
application under Section 448 of the Act in which relief is
granted to him by the court.
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CERTIFICATE OF INCORPORATION
No.  1113h7h
[ hereby certily that
EUPA NURSING SERVICES LIMITED
is this day incorporated under the Companiss Acts 1948 to 1967 and that the
Company is Limited,
Q
Given under my hand at London the 20D MAY 1973
_/fv’?o,y@,c

(N. TAYLOR)

Q Assistant Registrar of Companies




FARDUA OLTUUL

London WC2R 3AX

a7

Telephone: 01-353 9451
Telex; 883059

BUPA

! NOTICE OF EXTRACRDINARY GENERAL MEETING

A

NOTICE IS HEREBY given that an Extraordinary General Meeting of the
Company will be held at Provident House, Essex Street, London WC2
on 29th November 1982 at 9.00 a.m. far the purpose of considering
and, if thought fit, passing the following Resolutions which will

. be proposed as Ordinary Resolutions.

RESOLUTIONS

1. That the authorised share capital of the Company be increased
from £10,000 to £210,000 by the creation of an additional
200,000 shares of £1 each to rank pari passu in all respects
vith the existing £1 shares in the capital of the Company.

2. That, conditional upon and subject to the passing of
resolution No. 1 above, the directors be and are hereby
generally and unconditionally authorised for the purposes
of section 14 of the Companies Act 1980 to exercise the
pover of the Company to allot relevant securities (within
the meaning of the said section 14) up to a maximum nominal
amount of £200,000 until the fifth anniversary of the date
on which this resolution is validly passed.

By order of the Board 78 E

-hH. Long
Secretary

) ety on R Newonbs
;i?sa- z

[N ) :
BUFA Nursing Services Limited Registered in Frygland No. 1111474 Registered Office: Provident House 2427 Essex Strect Londen WC2R 3AX
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THE COMPANIES ACTS 1948 TO 1981

Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

Pleasa do not
write inthis
binding margin

\/

Pleaso complete To the Registrar of Companies

?:%'ﬂc’if;.??,?r" v 1111 e
bold block lettering Name of Company
Buvra NSRS NG FSER VICES _i

*delete If Limited*
inappropriats —— P S——— e——

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]
ng::el'?p??ale fextraordinaryHepesial}f resolution of the company dated _ R¥E _ Aowemler 1982

the nominal capital of tne company has been increased by the addition thereto of the surm of
Note g Loo, e00 beyond the registered capital of ¢ /0, 000

This notice and a
printed copy of A printed copy of the resolution authorising the increase is forwarded herewith

the resolution : .
authorlsing the The additional capital is divided as follows:

increase mustbe m_—.n T
iF?r;vlz:f;_dot{o "le Number of shares Class of share Nominal amount of each share
e 3
Companies =
within 15 ddys 200, 000 Ontcles ,é
_ after the pissing s 7,
ofthe resolution

L _

{If any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights ete.) subject to which the new
shares have been or are to be Issued are as follows:

%mﬂ_wwmw&—

. cpt Pleasa tick here if '
T, Sy, SR ecvs‘:j Beses continued overleaf
tdelete as Signed {Director] [Secreta Date
appropriate — 1 i
/AN _ —
"~ Presentér’s name, address and For official use
reference (if any): General section Post room
. H. Lows
Aonds e HousE s sy
Frsex ST 1T
i
Ko‘-vb@ﬂ/ Wc' J‘& 3-‘4"( 'izu--': -
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Company Number 1111474

THE COMPANIES ACTS 1948 - 1967

COMPANY TLIMTITED 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 fcllowing Resoiution was duly passed
as a SPECIAL RESCLUTION:

Adoption of new Articles of Association

"THAT the regulations contained in the document marked "A"
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."

LI T A e A AR T A AT TR B RSN

Secretary

COMPBANIES HOUSE
14 00T 1992
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No: 1111474
ARTICLES OF ASSOCIMTION
QF
BUPZL NURSING SERVICES LIMITED
Delivered pursuant to Section 18
of the Companies Act 1985
R J Abraham - Secretary
¢ COMPANIES HOUSE
$4 00T 1992
& M 4
3
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COMPANIES ACT 1985
{as amended)

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

BUPA NURSING SERVICES LIMITED

(as adopted by Special Resolution on S5th October 1992)

1, 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 ("Table

A"}, shall apply to the Company.

2. The following provisions of Table A shall not apply to the Company -
regulation 64; regulations 65 to 69 inclusive; regulations 72 to 80
inclusive; Regulation B84; the last sentence of regulations 88 and 89
respectively; regulations 90 and 91; the semi-colon and the words, “;
but a resolution .... in that capacity" in regulation 9%3; regulations %4

to 98 inclusive; and regulation 117.

SHARES

3. The share capital of the Company is £210,000 divided into 210,000

Ordinary Shares of E1 each.

i e . e A i e o _ _ B VU .




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 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. In
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 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 whatsocever
accountable for any profits or henefits 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




7.(1)

(2)

(3}

(4}

he shall comply in any event) he may vote and be counted in a gquorum 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

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

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

held together with the office of chairman of the Company.

Every director appolnted 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 upon 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 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 another Governor of BUPA or by some other person

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.

hll references in Table A to retirement by rotation shall be modifieqd

accordingly




10.

11l.

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 to
sach 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 ie not present within five
minutes after the time appointed for holding the same, the directors

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

WINDING UP

If the Company shall be wound up the ligquidator may, with the sanction

of an extraordinary resoclution of the Company and any other sanction

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

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




1z2.

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 ligquidator, 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 rxequlation 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."
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THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
Oor
BUPA NURSING SERVICES LIMITED
iggzﬁltered by Ordinary Resolution dated 29th November

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

2. The Registered Office 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 hospitals, clinics,
nursing homes of every kind, also in private
homes and conmercial or industrial
organisations.

(b} To carry on any other business which may seenm
tc the Company capable of being conveniently
carried on in connection with the above
objects, or 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, eXchangez, mortgage,
charge, lease, dispose of or grant any right or
interest in over or upon any real or personal
property of any kind whatsoever including
contingent 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 perfornm
sub-contracts and also to act in any of thL»
businesses of the Company through or by m




(e}

()

(9)

(h)

(1)

(3)

(k)

(1)

of agents, sub-contractors or others.

To invest and deal with moneys of the Company
not immediately 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 subiject to
such conditions as may seem desirable.

To guarantee the payment of any debentures,
debenture 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 Conmpany 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
debentures at any time paid off.

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

To purchase, subscribe for, or othervise
acquire and hold shares, stocks or other
interests in, or obligations of 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 cshares 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 wvegistration 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
purpose 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 benefit employees or ex-employees
of the Company (including any Director holding
a salaried office or employment in the Company)
or 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 may think 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 dependants or connections.

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

(q) To sell or otherwise dispose of the whole or
any part of the business or property of the
Company, either together oxr in portions, for
such consideration as the Company may think fit
and in particular for shares, debenturss 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 ahove
opjects oxr any of them.

It is declared that the foregoing sub-clauses shall
be construed independently of each cther and none of the
objects therein mentioned shall bhe deemed to be mnerely
subsidiary to the objects contained in any 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 g1 each with power to
increase or to divide the shares in the capital for the

3=




time being, into different classes having such rights,
privileges and advantages as to voting and otherwise, as
the Articles of Association may from time to time
prescribe.
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COMPANIES ACT 1985
{as amended)

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
BUPA NURSING SERVICES LIMITED

(as adopted by Special Resclution on 5th Octobgr 1992)

1. 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 ("Table

A"), shall apply to the Company.

2. The following provisions of Table A shall not apply to the Company -
requlation 64; regulations 65 to 69 inclusive; regulations 72 to 80
inclusive; Regulation 84; the last sentence of regulations 88 and 8%
respectively; regulations 90 and 91; the semi-colon and the words, “;
but a resolution .... in that capacity" in regulation 93; regulations 94

to 98 inclusive; and regulation 117.

SHARES

3. The share capital of the Company is £210,000 divided into 210,000

Ordinary Shares of £l each.

i M M s i e e b ot b ko oo Bl e E e e . .



7.(1)

(2}

(3)

(4)

he shall comply in any event) he may vote and be counted in a gquorum 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

The minimum number of directors of the Company shall be two. The
British United Provident Assoclation 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 appoelnted by its board for the

purpose.

BUPA may from time to time and at any time appeint 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 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 Eit. The office may be

held together with the office of chairman of the Company.

Every director appointed to an executive offlce as aforesaid may,
subject to the provisions of any contract between himseilf 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 upon any

committee of one or more directors, executive director, manager or any
other executive officer as aforesaid all or any of the powers of “he
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 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 another Governor of BUPA or by some other person

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 BUPR 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 connectien with

the business of the Company.

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

accordingly
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10.

11.

DISQUALIFICATION OF DIRECTCORS

The office of director shall be vecated Lf 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 to
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 hoard and determine
the pericd for which he is tc 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 their 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 resclution of the Company and any other sanction
required by the Act, convey, assign ox transfer to BUPA in specie or

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



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 sanection, shall think fit, but so that no
member shall be compelled to accept any shares or other securities

whereon there is any liability,

12, 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 directeor, officer or auditor, insurance against such

liability."
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THE COMPANIES ACT 1985

o’

Number 1111474

SPECIAL RESOLUTION of
BUPA Nursing Services
Limited

Passed on 19th April 1993

At an Extraordinary General Meeting of the Company held at
20A Church Road, Welwyn Garden City, the following Resolution
was passed as a Special Resolution:

THAT the name of the Company be changed to "Nestor Healthcare
Limitegd". .
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1111474

- | hereby certify that

BUPA NURSING SERVICES LIMITED

having by special resolution changed its name,

s now incorporated under the name of

NESTOR HEALTHCARE LIMITED

Given under my hand at the Companies Registration Office,

77
,Z",ﬁf

RLLEW A

Cardiff the 28 APRIL 1993

an authorised officer




Number of Company: 1111474

The Companies Act 1985
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ELECTIVE RESOLUTION
of

Nestor Healthcare Limited
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At the Annual General Meeting of Nestor Healthcare Limited held at 20A
Church Read, Welwyn Garden City, Herts AL8 €PS, on 30th March 1993, the
following Resolution was duly passed as an ELECTIVE RESOLUTION.

ELECTIVE RESOLUTICN

T S T T T ) S T Ty Y - .

"THAT the Company hereby elects:

(1) pursuant to Section 252 of the Act, to dispense with the laying
of accounts and reports before the company in general meeting;

(ii) pursuant to Section 366A of the Act, to dispense with the
holding of annual general meetings;

{iid) pursuant to Section 386 of the Act, to dispense with the
cbligation to appeint auditors annually."

Moy on
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M G ROGERS
CHAIRMAN
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