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MEMORANDUM AND ARTICLES OF ASSOCIATION

21. Considered: Special Resolutions relating to the Memorandum and Articles
of Association.
22. After being put to the vote, the following resolutions were carried as Spccial
Resolutions:
23. Resolved: As a Special Resolution, that the Memorandum of Association
of the Company be amended as follows:
{1) By deleting Clause 3(i) in its entirety and inserting:

‘(i) To promote support and protect tire character and interests of
such -ategories of medical and Jental practitioners, teachers,
students and others involved i or with the practice of medicine
and dentistry and cther practitioners, teachers, students or
managers of or in other professions and sciences as shall for the
time being be specified as eligible for membership of the MDU by
the Board of Managemant of the MDU in accordance with the
Articles of Association of the MDLU for the time being in force.’

(2} In Clause 3{vii) line 4 by substituting ‘other’ for ‘sliied’.
{3} By deleting Clause 3(ix) in its entirety and inserting the following:

‘lix) To provide services for reward for or to any person or body
concerned witt. the handling of claims (a) involving medical or

‘ \ ‘ denta! practitioners, teachers, sn:dents or others invoived in or
‘ ‘ with the practice of medicine or daatistry or practitioners,
teachers or students of other proiessions or sciences (b)
‘F\HNTT ‘ otherwise arising out of the provision of medical or dental or
A26IRECEIFT DﬁTE 22 VL related services or other professnonai services to the public.’
{4} In Clause 3(x} by substituting ‘To provide or procure’ for ‘To carry on
business by the provision or the grocurernent of’.
{5) In Clause 3{xi) by inserting ‘or non-related” prior to the final word.
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{6) 8y deleting Clause 3(xiii) in its entirety and insenting:

‘To subscribe to or become a imember of or establish or promote or
support by the application of funds of the MDU {whether by way of
grant, or loan, or ctherwise) eny company, institution, society cr body
whether charitable or not, which has objests similar to tho objects of
the MDU, or which is for the benefit oi snedicing or dentistry, teachers
or stucents or others involved with the zractice of medicine or dentlstrv
or practitioners, teachers or students of other professions or sciences.’

{(7)  In Clause 3{xiv) by:
{a)} inserting ‘Beard of Management of the’ prior to ‘MDY in line b;

{b})  inserting ‘by the Board of Management of the MDU’ aiter
‘determined’ in line 12;

{c) inserting ‘Board of Management of the’ prior to ‘'MDU"’ in line 13.

Dr Wall explained that the proposed amendments to the definition of
"Register” and to Article 12 were intended to provide the Board of
Management with greater flexibility in offering membership to, for instance,
those with National Council for Vocational Quatifications registration. [t was
not the intention of the MDU, nor would the amendments have the effect, that
membership should cease automatically on loss of specialist registration.

Resolved: As a Special Resoltution, that the Articles of Assoc:ar.-on of the

Company be amended as follows:

(1} In the definition of “Chief Executive’ by deleting ‘or any other person
appointed to perform the duties of the Chief Executive of the MDU.”

{2) By substituting ‘means, where the context admits, a person accepted
and continuing as such in accordance with Articles 4-14" for the
definition of ‘Member’.

(3) By deleting the definition of ‘Cases Committees’ in its entirety.

{4) In the definition of ‘Register’ by substituting ‘and/or any other _
profassional register which includes a member or group of members” for

‘established in such parts of the world {other than the United Kingdom)
as the Board of Management from time to time determines’.

{5) By inserting as new definitions:

{a) ‘“Executive” means, when describing 8 member of the Board of

Management, a person who is also a full-time employee of the MDU

and “non-executive” shali be construed accordingly’;
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(k) ““Chaimmun” and “Vice-Chaimman” mean the Chairman and
Vice-Chailmrnan of the Board of Management appointed pursuant to
Article 60°,

By deleting the finel paragraph in its entirety and inserting:
‘Unless the context otherwise requires:

{a) words or expressions contained in these Articles bear the same
meaning &s in the Act, but excluding any statutory modification
thereof niot in force when these Articles become binding on the
MDU;

{b} the singular shall include the plural and vice versa and the mascuiine
shall include the feminine and vice versa.’

By deleting Article 4 in its entirety and inserting the following:

‘Ttie Board of Management shall from tim« 10 time specify the
categories of persons or groups of persons who are eligibie for
membership of the MDU being medical or dental practitioners, texchers,
students anc others involved in or with the practice of medicine or
dentistry, and practitioners, teachers, students or managers of or in
other professions and sciences. The Board of Management shall have
power subject to the following Articles from time to time to lay down
the conditions and terms on which such persons shall be eligible for
membership and may lay down such different terms or conditions
{inciuding the rate and method of payment of subscriptions) for such
different caiegories or groups as to it may seem fit.”

ln Article 9 line 4 by inserting ‘'member or" before ‘members’.

By deleting Articles 12{a} and 12(b) in their entirety and inserting the
followmg

{a) Any member whose name having previously appeared therein is-
erased from any register or whose licence or entitiement to pract:se
the professior: previously carried on by him in any place is
withdrawn or cancelled shall unless the Board of Management
otherwise determines ipso facto forthwith cease to be a member of
the MDU. :

(b} Any member whoss, registration in any register or licence to practise
the professivi; areviously carried on by him in any place is
suspended or saitrictii] shall unless the Board of Managament
otiierwise de:sr‘mmes :pso facto forthwuth cease to be 9 member of
the MDU ‘

By deletmg Article 14(1) in its entirety and in Amcle 14(::) by

7 subsmutmg ‘30 days’ for ‘four calendar months
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In Article 21 by substituting ‘49 days’ for “10 weeks’,

By deleting Article 22 in its entirety and inserting the following:

‘An annual general meating and a special meeting shall, except where
the Act or the Articles require a shorter period of notice, be called by at
least 42 days’ notice. Every notice shall specify the time and place of
the meeting and the general nature of the business to be transacted.
Subject to the provisions of the Aricles the notice shall be given to all
members and to the members of the Board of Management and the
auditors. Subject to Articles 20 and 21, the Board of Management may
withdraw a notice of a general meeting or postpone a general meeting,
in each case by notice given not less than seven ciear days prior to the
date fixed for the meeting. and in the case of a postponement may fix a
new cate for the meeting being not less than the period required by
Sections 369 and 378 of the Act.’

In Article 23 line 3 by inserting ‘of persons’ prior to “entitied’.
in Article 26 by deleting “elected under Article 42(n} below”’.

In Articles 38 and 39 by substituting ‘company’ for ‘MDU’ in the four
places where it appears.

By deleting Article 42 in its entirety and ingsarting the following:
‘Subject to Articles 51, 53 and 56, the Board of Management of the
MDU shall consist of not more than 20 persons of whom not less than
three shall be executive members, not less than three non-executive
members who are not members of the MDU and not less than seven
non-executive members who are members of the MDU." -

By deleting Article 44 in its entirety and inserting the following:

*The Board of Management shali have power on such terms as to it may’

seem fit to appoint and determine the appaintment of the executive
members of the Board of Management provided that the exercise of
such power shall not deprive any such person of any compensation or
damages payable to him in respect of the termination of his
appointment.”’ :

By deleting the final paragraph of Article 47 and inserting the following:
‘For the pvspose of proviso {1) in the case of an application by a former
member fo. reinstatement on any register or for restoration of a licence
or entitlement to practise the profession previously carried on by him or
the lifting of a suspension the matter shall be deemed to have griginated
immediately before the date upon which his name was erased from such
register or his licence or entittement so to practise was withdrawn or
cancelled ot upon which his registration in such register, licence or
entitlement was suspended as the case may be.’

In Article 48{2) by substituting “deceased’ for “former’ in the
penuitimate line. . _
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(20) In Article 49{a) by su“".'t.tmg ‘othar” for “allied’.

{21) By dealeting Artu.ie .n B it entirety and Inserting the following:
At sach annual general meating one-third of the members of the Board
of Manegement or, if their number is not a multiple of three, the number
nexziest to one-third shall retire from office.’

(22) By deleting Article 52 in its entirety and inserting the foillowing:
*Subject to the provisions of the Act, the members of the Board of
Management to retire by rotation shall be those who have been longes:
in office since they were last elected or re-elected, but as between
persons who were elacted or who were last re-elected mzmbers on the
same day those to retire shall {unless they otherwise agree among
themselves) be determined by lot.’

(23) By deleting Article 53 in its entirety.

(24) By deleting Article 54 in its entirety and inserting the following:
‘No person other than a member of the Board of Management retiting
either by rotation within six years of first being appointed or elected
{subject to Article 61{b})} or by virtue of Articl: 57 shail be eiected io
membership of the Board of Management at an annual general meeting

unless:

{a} in the case of a retiring non-executive member who is also a
member of the MDU he is recommended by the Board of
Management; or

{b} in any other case:
{i} he is recommended Ly the Roard of Managemem; or

{ii) not less than 28 ror more than 56 cicar days beforn
the date appointzd for the meeting, notice executed
by a member qualified to vote at the meeting has
been given to the DU of the inter:imi to propose
that person {or election together with notice executed
by that person of his willingness tu e elected.’

{25} In Article 55 by substituting ‘{other than a member of the Board
of Management retiring by rotation or by virtue of Article 56 at
the meeting)’ for ‘{other than a retiring memberl

{26) In Article 57 by inserting ‘and shall not be taken into account in
determininyg the members of the Board of Management who are
to retire Ly rotation at the meetmg at the end of the second

' sentence ,
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In Article 60 by:

{3}  substituting ‘among their n.mber’ for ‘those of them
who have been slected under Articla 42{a) above’ in
the first sentence; and

{b) substituting “the non-executive members of the Board
of Management and must also be members of the
MDU’ for ‘those who hava been elected to the board
under Article 42{a)" in the third sentence.

By deleting Article 61 in its entirety and inserting the following:

*(a} The Chairman and Vice-Chairman shall until the appointment
of their successors continue to exercise the duties of their
respective offices,

(b) For the purpose of Article 54 the Chairman in office at the
commencement of any annual general meeting shail if
retiring by rotation be eligible for re-election to the Board of
Management at such meeting notwithstanding that he may
have sarved as a member for more than six years.’

in Article 62 by:
{a} The deletion of Article 62(f} in its entirity.

(b} The deletion in Article 62(g) of ‘at and after any annual
general meeting to be held after the annual general meeting
held in 1991° and the insertion of “{subject to Article 63)’.

{c) The delstion of Article 62{h) in its entirety and the insertion of:
‘if being an executive member of the Board of Management
he ceases to be a full-time employee of the MDU; or'.

In Article 63 by:

{a) Tha deletion of Article 63(aj and the inszrtion of;
‘No person who has attained the age of 70 shall be eligible
for election or re-glaction to the Board of Management
unless he is a person who is not 8 member of the MDU and
in addition provisions equivalent to those set out in Section
2933(5) of the Act have been comgiied with’.

(b} The deletion in Article 63(b) of “after the annual general
meeting to be held in 1992°, '

{e) The deletion in Article 63{c) of ‘after the annual general

meeting to be held in 1992".
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{d} In Anticle 63(d}):

{i) the deletion of ‘the provisions of Section 293{5) of
the Companias Act 1885 (or any statutory
madificetion or re-enact~.ent for the tima being in
force)’ and by inseriion of ‘provisions equivalent 10
those set out in Sectior: 293{5) of the Act’; and

(i) the deletion of ‘under Articla 42(a)".
In Article 68 by:
{a) The deletion of ‘elected under Anicle 42(a) above’.

{b) The suhbstitution of ‘Company Secretary’ for ‘Chie?
Executive’.

Ih Article 69 by the deletion of ‘of whom at least two shall be
members elected in accordance with Aiticle 42(sa} above’.

By deleting Article 71 in its entirety and inserting the following:

“The Chaivman shall preside at the meetings of the Board of
Management. In his absence the chairman shall be the
Vice-Chairman and in hic absence shall be such member of the
Board of Management as the Board of Management may from
time to time determine or in the absence of such person or it
there is no such person at any time such member of the Board of
Management as the members of the Board of Management
present after the time appointed for a meating may determine.’

In the penultimate line of Article 74 by the insertion after the
word ‘member’ of ‘of the Board of Maragement’.

In Article 77 line 2 by the insertion after the word ‘merber’ of
‘of the Board of Management’,

By deleting the second sentence of Articie 80 in its entirety and
inserting the following:

‘Any instrument te which the seal is effixed shall be signad by
two persons out of the Company Secretary and the members of
the Board of Management unless the Board of Management
otherwise determines.’ . -

In Article 83 by deleting ‘(the members of the Board of
Management for the time being treated &s the Directors
mentioned in those provisions)’.

In Article 87 by substituiing “officer” for ‘official’.
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lw £t & tine 4 by inserting “other’ prior to ‘officer’.

Where appropriate, by reruwbering the Articles of Association to
snsura the consecutive numbsering of such Articles and by
amending all cross-references to other Articles accordingly.

Certified True COPY cicciiitvericcrsorssasnssrssssnens
Company Secretary



