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Do solemnly and sincerely declare that I am (see note {a) below) .....2., 501l cltor

of ‘the Suprenme Court enzaged in the formation )
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NIGHTYATCH TRLEPHONE SERVICES

Limited®
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And that all the requirements of the Compdnies Act, 1948, in respect of matters procedent to the
regisiration of the said Company and incidents! thereto have been complied with, And Imake this
solemn Declaration conscientionsly I slieving the samo to be true and by virtue of the provisions of
the Statutory Declaro*ions Act, 1835.

Declared at i?"%DPV@SWf%W‘\

e L T

i . . -
the [9.... day of D“’\l?:a!....... f WW
one thousand nine hundred and S("’w I T SR -

' - —— -
before me. 5 ka /
A Commissionarcvgjﬂ:; (see note (b} below) 4
(a} “‘a Solicitas of the Supreme Court’” (or in Szotland “a Solicitor”)

“angaged in the formation™, or ““a person named in the articles of association as a
director”, or “*e person named in the articles of associotion &s a secretary’’

(b} or Netary Public or Justice of the Peace

¥ Delete **Limited” if not applicable.
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1« \'Ti'y,e name of the Company is Nightwatch Telephone Services .
Timited.
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3. fhe objects for which the Compeny is established .arei- )
(A) L. fo carry on the business of employing nursesmqndf of & N
general medicael and nursing agency for providing ‘he [ f.
—gep¥I6es of nurses and Mealcal gtalff to the public at large ‘

4 and- to carry on the business of providers of telephone -
answering services and any allied services connecled there-.
TR and Lo cerky on any other business which may be
usefully carried on in connectiom with such business and o
acquire and undertake the . vwhole or any paxrt of the
business, property and liabilitiesvof any person oy company
carrying on business. as such an cmployer -or agency,
or . any other business which may be-usefully cerried on in
commection therewith.

it

1j, To carry on the business of dealers ( whether by vholesule
or retail) in all kinds of surgical apparatus, drugs,
chemicals, aecids, salts, alkalls, antibiotiecs, pharm-

centical, medicinal and chemical preperations, articles and
compounds. ‘ '
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1ii., To deal {whether by vholebale or retail) in all other goods
and +things of such a nature as can in +the opinion of the
Company be conveniently ‘dealt in by the Company in conn- ¢

sction with any of the foregoing businesses., P
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(B)

(¢)

(D)

(E)

(F)

To guarantee or give security for the payment or perfor—
mance of any debts, eontracts or .obligabions of any
person, firm or company, for any purpose whatscever, and
to act as agents for the collection, receipt or payment of
money and generally to act as agents for and rendex
services to customers and others and gencvrally to give any
guaraniee, security or indemnity,

To carry on any other trade or business whith can, in the
opinion of the Board of Directors be advantageously
carried on by +the Company in comnection with or as
aneillary to the general business of the Company.

To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest any
itands, buildings, easements, rights, privileges, conces—
sions, patents, patent rights, licences, secret processes,
machinery, plant, stock-in-trade, and any real or personal
property of any “kind mnecessary or convenient for the
purposes o¢f or in connection with the Company's business
or any branch or department thereof.

To erect, consiruct, lay down, enlarge, alter and meintain
any shops, stores, factories, bulldings, works, plant and
machinery necessdry or conveniant for the Company's buai-—
ness, and to contribute to or subsidise the erection,

construction and meintenarce of any of the above, -

To acguire by original subscription, tender, purchase or
otherwise and hold, sell, deal with or dispose of any
Shares,3tocks, Debentures, Debenture Stocks, Bonds, 0bli-
gations and Securities, guaranteed by any Company con-
gtituted or carrying on business in any pari of the world
ard Debentures, Dehenture Stock, Bonds, Obligations and
Securities guaranteed by any Government or Authority,
Municipal, ZLocal or otherwise, whether at home or sbroad,
and to subscribe for the same either conditionally or
otherwise and to guarantee the subseripiion itlhcrssf and 1o
exercise and enforce =all righis and powers comferred by
the swnership therecf.
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(G)

(H)

(1)

(7)

(x)

(1)

(H)

Clauses 3(G) to 3{f)

To bhorrow or raise or secure the payment of money
for the purpeses of or in conmection with the Company's
business.

To mortgage and charge the undertaking and all or any of
the reul and personal property and asseis, present or
future, and all or any of the uncalled ceapital for the
time heing off +the Company, and fto issue at par or at
a premium or dii-sunt, and for such consideration and with
sueh  rights, powers and privileges as may be thought £it,
debentures or debenture stock, either permanent or redeem—
able or repayable, and collaterally or further %o secure
any securities of the Company by a trust deed or other
agsurance,

To make advances to customers and others with or without
security, and upon such ferms as the Company may approve,
and ‘o guarantee +the dividends, interest and caxital of
the shares, stocks or securities of any company of or in
which this Company is a member or is otherwise interested.

To receive money on deposit or lecan upon such term as the
Company may approve, and generally to act as bankers for
cugtomers and others.

To apply for, purchase or otherwise acquire and hold any
patents, brevets d'invention, licesnces, concessions, copy—
rights and +the 1like, conferring any raight to use or
publish any secret or other information and to use,
exercise, develor or grant Llicences in respect of the
property, rights, information so acquired. .

To take part in the formation, management, supervision or
control of +the business or operation of any Company or
undertaking snd for that purpose to appoint and remunerate
any Dirsctors, Accountants or experts or agenths,

To employ’ experts to investigate and examine into the
condition, prospects, wvalue,character, and circumstances
of any business concerns and undertakings and generally of
any assets, property or rights.
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(1)

(P)

(Q)

(N) to Z{R}
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To establish or opromote or concur in establishing or
promoting any other Company whose objects shall include
the acquisifion or taking over of all or any of the asse®s
or liabilities of this Company or the promotion of which
shall be in any mamier calculaied to advance directly or
indirectly the objects or interests of this Company and to
acquire, hold, dispose of shares, stocks, or gecurities
issued by or any other obligations of any such Company.

To draw, make, accept, endorse, negotiate, discount and
execube . promissory notes, bills of exchange, and other
negotiable instruments,

To invest and deal with the moneys of the Conpany
not immediately required for the purposes of the business
of the Company in or upon such investments and in such
manner as the Company may approve.

To pay for any Pproperty or rights acquired by the
Company either in cash or fully or partly paid up shares,
with or without preferred or deferred or special rights or
restrictions in respect of dividend repayment of capirial,
voting or otherwise, or by any securities which the
Company has power %o issue, or partly in one mode and
partly in another, and generally on such Lerms as the
Company may determimne.

To accept payment Fer any property or rights sold or
otherwise disposed of or dealt with by the Company,
either in cagh, by insialments or otherwise, or in fully
or partly paid-up shares or stock of any company or
corporation, with oxr without preferred or deferred or
gpecial rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or in debem-
tures oOr mortgages or other gsecurities of any company or
corporation or partly in one mode and parily in another,
and genexally on such terms as the Company may determine,
and tc uaold, dispose of or otherwise deal with any shares,
stock or securities so acguired.
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To amalgamate with or enter intoe ary partnership or
arvangement for sharing profits, union of dinterssts,
reciprocal concession or cooperation with sny company,
firm oY person carrying on or proposing to carry on any
business within +the obJects of this Company or which
iz capable of being carried on so as directly or indireci~
ly 4o benefit this Company, and 4o acquire and hold, sell,
2eal with or dispose of any shares, stock or securiyies of
or other interests in sny such company, and o guaraniee
the contracts or iiebilities of,: subsidise or otherwise
agsist, any such company. ‘

fio purchase or otherwise scquire, take over and wndertake
all or any pars of the business, property, liabilities and
transactions of any person, firm ox company carrying on
any business the carrying on of which is caleulated
to. benefit +this Company or o advance ite interests, or
possessed of property suitable for the purposes of the
Company. .

Po sell, improve, mnanage, develop, turn to account,
exchange, let on rent, royalty, share of profits o1
otherwise, grant licences, ecasements and other righis in
pr over, and in sny other mamner deal with or dimpose of
vndertaking and all or any of the property and assets for
the +ime being of the Company for such consideration &s
the Company may think £it.

Po grant pensions, allowances, gratuities and bonuses to
officers or ex—officers, employees OT ex—employeszs of the
Company or its predecessors in busirness or the dependents
of such persons amnd to establish and maintain or concur in
meintaining trusts, funds or schemes, (whether contri-
butory or non—contributory), with a view %o providing
pensgions or other funds for any such persons as aforemald
or their dependents.

To aid in the establichment and support of, any pohools
and any educational, scientific, literary, religious or
charitable institutions or trade socisties, whether such

4

I

J

RN

et i |

e s e e e

N

J—

S

e
\,

i

e g e e

R —



. st

R e th

P

AT e T

P

Clouges (W) 1o &

ingtitutions or societies be solely cormected with bthe
business - carried on by tho Company or its predecessors in
businesa or not, and to institule end maintain any «ludb or
other establishuent .

(X) 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 fte a reduction of capital he made oxcept
with the sanction (if any) for the time being reguired by
law,

(Y) Do do all or any of the above things in any pert of the
world, and either as principsls, agents, trugtees, co-
ntractors or otherwise, and either alone or inm. conjunction
with others, and either by or through agents, truciees,
sub-contractors or otherwise.

() To do all such other things as are iascidental or conducive
to the above objechs cr any of them.

It is hereby declared that +the objects of -the Company oo
specified in each of ‘the foregoing paragraphs of this claume
shall be separate snd distinet objects of the Company and shall
not be in any way limited by reference to any other raragraphs
or the order in which %he zame occur.

/fl

4,  The liability of the members is 1imited.ha/,//

5, The share cgpital of the Company is g 100 divided into

100 shares (f &£ each. -~
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WE, the several persons whose names and addresses are subscribed, are desirous of being formed
into & Company in pursuance of this Memorandum of Association, and wwe respectively agree to
take the nuimber of shares in the capital of the Cormpany set opposite our respective names,

Mamas, Addresses and Descriptions of Subscribers

W%@W :

DAVITY RuGMmolkE. ONE
UO REDFoLD GARDGNS : /

Lowpon ; WS,
Soucitol f_//
}&velzlf il s |
RouctolE JEAN AwSuE, oNe
L, MokPetd TeRRACE
Lombon R SW. 1.

Soate  LeeuTeRen Nuse y

et

palod :z%”? /9% Dogandoy /9787 )

Witness to the above Signatures—

oo Tlovmee
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Number of Shares taken by each Subscriber
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THE COMSPANIES ACTS, 1988 10 1507
COVRANY LINMITEDR BY SHARES

Association

OF

HIGHRTVATCH TELEPHONE SERVICES LINTTED

3.

4.

PRELIMINARY

The Company ehall be a private company within the meaning
of +the Companies Act, 1948, end subject as hereinaficr
provided the regulations contaimed or incorporated in Paxi
II of Table A in the Tirs+t Schedule to the Companies Act,
1948 (heceinafter referrved tc as "Part Il of Table A),
ghall apply To the Conmpany.

Regulations 24, 53, 58, 71, 75, 84 (2), B84¢4), 88, G9, 90,
91 and 92 of Pert I of Mable A aforesaid (hereinalter
referred to as "Part I of Table A"), shall not apply to the
Compeny, but +the Articles hereinafter confained together
with +the vemaining wregulations of Part I of Table 4 2xd
Part II of Table 4, subject to the modifications herein-
after expressed, shall constitute the regw’ ebtions of the

Company.
. SHARES

fhe Shares shall be at the dispossl of the Direetors,
who may allot, grant opiions over or otherwise dispose of
them +to such persons st such bimes and on such cenditions
as they think proper, subject to the provisions of the nexy
following Article and bo regulation 2 of Part IT of Table
A, ond provided that no shares shall bte imoned ot a
discount, except as provided by section 57 of the Avt,

Unless otherwise debtermined by the Company in General
Meeting any original shares for the Sime belng unissued and
any new Shares from +time to time to be created, chnll
vefore +they are issued, be offered to ‘the Members in prop-
ortion ag nesrly as may pe to the mumber of Shares held ty
themn, Such offer shall %be made by notice in writing
specifying +the number of Sheres offered and limiting the
time in which +the offer if not accepted will lapre and
determine and after the expiration of such time or on
the receipt of an intimation from the pexrson to whom the
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offer ig made that he declines to accept the Shares offered
the Direetoro may cubjeet to these Articles, dispose of the
game  in  ouch manner as they think most bensficial te the
Compaty. The Direeters may in like moamer and subjsct sa
aforcanid dispese of amy ouch mnew or oraginal Shares which
by rceasen of the proportion borne by thzm to the number of
reroons  entitled +to any osueh offer ae aforesaid or by
reaosn  of ony other difficulty in appertioning same cannot
in the wview of the Directors be evenitumally offered in the
mamner aforecaid.

1T KXY

The lien conferved by Repulntion II of Part 1 of Table A
shall extend to 2all &Ghares wvhether fully paid or not pxd in
respect of any lisbility to the Company of the regictered
holdey or Heoldeva of such Shares,

SHARE TRAND PERS

R -

Regulation 22 of rart I of Table & shzil not spply to the
Company . The ingvrument L tranofer of & fully paid share
shall Ve sigrned by or on lLichalf »f the tbrexcferor znd in
the case of shares which are not felly paid up, the
ingtrunent of tramefer sholl in addition be signed by or
on behalf of the fransferea,

"PROCEEDINGS AT GENERAL MEETINGS

The words “ithe appoiniment of znd" shall be omitted in
regulatson 52 of Pary I of Table 4,

The words “swenty one" ohzll be oubstituted for The word
Wthirty" in regulstion 87 of Fart I of Table A

At any General HMeeting a Resolution put to the voie of the

e e— -

T



P i

e L A R =Y -~
Clmumes 10 Yo 12
i
1
A Keeting shall be derided on o show of hands waless before

10.
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or immediately following the declarmtion of the result of
the show oFf hande a poll ic demanded by the Chairmen or
any other hemker present in person or proxy. Unless a poll
be mo0 demaundcd a declaration by the Chairmaun that a
Resgolubion haz on a show of hauds been carried, (whether
unanimously or by a particular majority), or lost amd an
entry +to that effect made in +he borck comitaining the
minutes of the proceedings of the Meeting shall be conclus—
ive evidence of ‘the fact without proof of +the napber or
proportion of the votes recorded in suach vote.

' DIRECTORS

Unless and until otherwise determined by the Compeny in
General DMeeting +the number of Directors shall not be less
tharn one nor more than seven, and the names of the first
Dirsetor or Directors shall be determined in writing by the
Subscribers . o the VMemoranduin of Amsog¢iatien of the Compa~
ny. If at any btime and from +time to time there shall
be  only one Director of the Company, such Diractor niy act
alone in exercising all the powerg and authorities rested
in the Directors.

A person may be appointed a Director notwithsitanding
that he has attained +the age of seventy years and no
Director shall be liable to vacate office by reagon only oif
his having attained that or any other age,

Auy Director other than a sole Director may by notice in
writing signed by him and deposited with the Company
appoint ar alternate Director to act on his behalf, Such
alternate Divector must be either a Director of the Company
or a person approved by ell the Directors for the time
veing of the Company. Every alterrate Director shall
dguring - the period of his pppointrment e entdltled to notice
of Meetings of Directorz and in the absence of the Directow
appointing him %o attend and voie thereat accordingly,
vt his oeppointment shall immediately crase and Getormine
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13.

14.

(2)

(3)

(4)

(5)

15.

Clauses 13 to 15

if and when +the Director appointiig him ceases o held
office as a Director.

Provided that he shall declare his interest in any contract
or transaction a Director may vote as & Director in regard
to any such contract or transaction im which he 18
interested or in respect of his appointment to any affice
or place of profit or upon any matter arising thereous and
if he shall so vote his vote shall ve counted.

The office of a Director shall be vacated:~

If by mnotive in writing ¥o the Company he resigns the
office of Director.

If he Dbecomes bankrupt or enters into any arrvangement
with his creditors.

If he becomes of unsound mind.

If he is prohibited from being a Director by any order made
under section 188 of the Act,

Tf The is removed from office by a resolution duly passed
under section 184 of-the act.

BORROWING POWERS OF DIRECTORS

The proviso to regulation 79 of Paxt I of Table A shall be
omitted. ‘
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Clauses 16 12 18 ‘

PH

SECRETARY

16. The first Secretary of the Company shall be Pg&’,fwédia/’f/f "
TEAN AINISLsE '

SFAL o

i7. In regulation 113 of TPart I of Table A the words "or Ty .
gome other person appointed by .the Directors fer the i
purpose" shall be omitted. ‘ Y, ;‘\

i
INDEMNIZY A

18. Subject to the provisions of Section 205 of the Companies l
Lct, 1948, and in 2ddition to such dindemnity as is J 3
contained in regulation 136 of Part I of Table &, every ¥
Director, officer or official of the Company shall be I
entitled to be indemnified out of the asgets of the Company '%
against all losses or 1liabilities incurred by him in ox ‘
about the execution and discharge of the duties of Tus %
OffiCG- , w"
/
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Names, Addresses ane! Descriptions of Subscribers
N oy vl
DANMID B\GMORE .
¢
lyo BEDRRR GAEDME,

Lonmon, W.8.

SoLCIToR ,
/awézx Clesvb | %
PENELOPE  JEAN ANSLIE
42 MoRPETH TERRACE,

LONDQN . S.'N.l'
State REGSTERE NURSE

3
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Witness to the above Signatures—
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CERTIFICATE OF INCORPORATION

Mo, 12lz88%

L herehy certdy that

NISRTRATOR TELEFEONT PERVICES LI

i this day incorporated under the Ccmpanies Acts 1948 to 1967 ond that the

‘ Company is Limited.

*

Given under my hand at London the bin Pesrunzy 1976

L TAYLOR
Assisiant Registear of Conpanies

C.I72



