ARTICLES OF ASSQCIATION

21. Considered: Special Resolutions relating to the Articles of Association.
22. After being put to the vote, the following resolutions iminutes 24-26) were carned as
Special Resolutions;
o
23. Resolved:  As a Special Resolution, that Article 14 be amended by
inserting "at any time” before “otherwise determines’ in line 6,
‘et any time’ before ‘otherwise determines’ in line 10, and by
deleting "thereupon” in line 10.
24, esolved:  As a Special Resolution, that Article 42(c}v) be amended by
substituting "Financial’ for ‘Management’.
25, Resolved:  As a Special Resolution, that Article 67 be amended by
inserting “whether before or after his death’ after the word
‘Union’ in line 4, ’/or’ before ‘a former spouse’ in iine 5, and
‘and/’ before ‘or any person’ in line 5.
Certified a true copy
Signed: Y ....qug.ﬂ.m.g./.m,,,/ ,'/.l?"‘c Date: ,r-:f;‘w , (7
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MEMORANDUM OF THE
MEDICAL DEFENCE UNION
LIMITED

The name of the company is THE MEDICAF, DEFENCE
UNION LIMITEDthercinafter called “The Union’),”

The registered officé of the Union will be situated in England.
The objects for which the Union is established are:

To promate support and protect the character and interests of
such categories of medical and dental practitioners, teachers
and students of medicine and dentistry and other practitioners
teachers or students of allied professions and sciences as skall
for the time being be specified as eligible for membarshin of
the Union by the Board of Management of the Union in
accordance with the Articles of Assoctation of the Union for
the time beiag in force,
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i}

(iii)

{iv)

{v}

{vi)

{vi1)

B R e

To promote high standards of professional practice.

To give advice or legal assistance to or defend or to take parr
in advising assisting or defending members or applicants for
election to membership or former members of the Union or
the personal representatives of deceased members or former
members who may seek such advice andfor who are or are likely
to become parties to or otherwise involved in litigation or
disputes in respect of matters concerning or affecting directly
or indirectly the professional character or interests or conduct
in u professional capacity of any such member deceased
member or former member or which raises directly or
indirectly a4 question of professional principle.

To indemnify wholly or in part and on such terms and
conditions as may from time to time scem expedient any
member or applicant for election 1o membership or former
member of the Union or the personal representatives of uny
deceased member or former member against liability loss or
expense arising from actions proceedings claims and demands
by or against them in respect of matters concerning or affecting
whether directly or indirectly the professional character or
interests or conduct in a professional capacity of any such
member or applicant for election to membership or deceased
memberor former member or which raise directly or indirectly
aquestionof professional principle including allincidental or
consequential losses, damages, costs, charges and expenses but
exclusive of fines or penalties.

To expend monceys of the Union in paying the whole or any part
of the costs charges and expenses of any proccedings whether
legal or otherwise in which a question of importance to the
members of the Union is or is likely to be determisned.

To make suitable provision including the taking of financial
measures for mitigating the risks or liabilities of the Union
or its members,

To grant sums of money from the funds of the Union and to
provide its services for or to other persons or bodies cohcerned
with the investigation or the promotion of matters relating to
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the medical dental and allied professions or matters which
concern or may affecr members of those professions or thejr
welfare, )

N ',I
(viif) To consider, originate, promote and support {so far as is legal)
legislative measures likely to benefit the members of the Union,
and 1o oppose all measures calculated 1o injure them. And for
the purposes aforesaid to petition parliaments and take such
other steps and proceedings as may be deemed expedient,

{ix)  To provide services for reward for or to any person or body
concerned with the handling of claims (a) involving medical
or dental practitioners, teachers or students of medicine or
dentistry or other practitioners, teachers or students of allied
professions or sciences (b) otherwise arising out of the pro.
vision of medical or dental or related services to the public,

tx)  To carry on business by the provision or the procurement of
the provision 10 its members of advice, assistance or services
on any macters relating to their professional 2r business affairs,

(xi)  “Tocarry on business by way of the commersial exploitation of
the assets, know-how and expertise of the Union generally in
data management, elaims handli ng, risk management and
related matrers.

(xii}  Tocarry on any business whatsoever which can in theopinion
of the Board of Management of the Unjon be conveniently and
advantageously carried on by the Unjon in connection with or
?ncillar_v to any of the ather objects of the Union herein set
orth.

{xiii) Tosubscribe to or become a member of or establish or promoie
or support by the application of funds of the Unjon
(whether by way of grant, or loan, or otherwise) any company,

. institution, society or body whether charitable or not, which

has objects similar to the objects of the Union, or which is for

the benefit of medicine or dentistry, teachers or students of
medicine or dentistry or other practitioners, teachers or
students of allied professions or sciences,
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(xiv) Intheattainment of the above objects 1o doall such things as

are incidental or conducive thereto or to any of them including:
the purchase lease exchange or hire of any real or personal
property and the taking oracquisition of all and any rights or
privileges which the Unien may think necessary or convenient
for the purpose of its objects or any of them; the making of any
agreement or coniract; the making acceptance endorsement
and execution of promissory notes, bills of exchange and other
negotiable instruments; the investment of the moneys of the
Unrion not immediately required upon such securities or
otherwise as may from time to time be determined; raising or
borrowing money in such manner as the Union shall think fit;
selling managing developing leasing mortgaging charging
disposing of or otherwise dealing in any way with all or any part
of the Union’s property.

The objects set forth in any sub-clause of this clause shall not
be restrictively construed but the widest interpretation shali
be given thereto, and they shall not be in any way limited to,
or restricted by, reference to orinference from any other object,
or objects, set forth in such sub-clause or frora the terms of any
sub-clause or by the nature of the Union. None of such sub-
clauses or the object, or objects, therein specified or the powers
thereby conferred shall be deemed subsidiary or ancillary to
the objects or powers mentioned in any other sub-clause, but
the Union shall have full power to exercise all, or any of, the
powers and to achieve orendeavour to achieve all or any of the
objects conferred by and provided in any one or more of the
said sub-clauscs. .

The liability of the members is limited. -

The income and property of the Union, wheneesoever
derived shall be applicd solely towards the promotion of the
objects of the Union as set out in this Memorandum of
Association,

No dividends shall be paid to the members of the Union,

Every member of the Union undertakes to contribute to the
assets of the Union, in the event of the same being wound up




while he is a member, or within one year after he ceasestobe
ametadier, for payment of the debts and liabilities of the Union
conti s+ 1>d before he ceases to be a member; and of the costs,
charges and expenses of winding up, and for the adjustment
of the rights of the contributories amongst themselves, such
amowr-.” as may be required not exceeding £1.00.

WE, the several persons, whose names and addresses are subscribed are desirous
of being formed into a Company in pursuance of this Memorandum of
Association

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

FRANK HASTINGS DAUNEY, of No.6, Lexham Gardens, in the County
of Middlesex, Solicitor.

CHARLES FREDERICK RIDEAL, of 6, Belgrave Terrace, Brixton, in the
County of Surrey, Gentleman. "

CHARLES TOPHAM CLEMENTS, of 3, Porchester Square, in the County
of Middlesex, Gentleman.

PHILIP HENRY WALTERS LEGATT, 47, Cornwall Gardens, Queen’s Gate,
in the County of Middlesex, Gentleman.

* JOHN FREDERICK SPENCER CRIDLAND, of No. 17, Bedford Row, in

the County of Middlesex, Solicitor,

. JOHN MOORE SINYANKI, 57, Pall Mall, in the County of Middlesex,

Gentleman.

EDWARD SOUTHWELL FITZGERALD, 98, Portland Place, it the County
of Middlesex, Gentleman.

Dated the 231d day of October, 1885.
Witness to the above signatures,
HARRY CROMWELL, 17, Bedford Row, Middlesex, Clerk,
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‘the Act’

‘the Union’
‘the Articles’
‘Bourd of
Management’

. ‘the Council’

‘the Seal’

‘Chicf

Executive’

‘Member'
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ARTICLES OF ASSOCIATION
OF THE
MEDICAL DEFENCE UNION

LIMITED |

(a company limited by Guarantee not having a share rapital)

The Union for the purposes of registration is declared to consist
of 200,000 members. The Board of Management may register
an increase of members.

INTERPRETATION

In these Articles:

means the Campanies Act 1985 including any statutory
modification or re-enactment thereof for the time being in
force.

means the Medical Defence Union Limized.

means these Articles of the Union.

means the Board of Management of the Union constituted in
accordance with the Articles the members of which shall for

all purposes be the directors of the company.

rucans the Council of the Union appointed by the Board of
Management pursuant to Article 60,

meahs the common seal of the Union.

means the Chief Executive of the Union or any other person
appointed to perform the duties of the Chief Exccutive of the
Union including the Deputy Chief Executive.

means & person accepted and continuing as such inaccordance
with Articles 4 to 14,

6
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‘Applicant for
election to
membership’

‘Cases
Committees’

*‘Standing
Orders of the
Board of

Management'

“The United
Kingdom'

‘Register’
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means a person who is eligible for membership in accordance
with Article 5 and has duly applied for membership in
accordance with Articles 6 and 7 and whose application has
been received in accordance with Article 8 and in respect of
whose application there is no reason to suppose that the same
would not result in election 1o membership,

means those committees of the Board of Management so
described in the Standing Orders of the Board of Management
from time to time or any successors of such committees.

means the Standing Orders made by the Board of Management
from time to time pursuant to Article 43.

means Great Britain and Northern Ireland.

+

means the register of medical practitioners preseribed by the
Medical Act 1983 and/or the register of densal practitioners
prescribed by the Dentists Act 1984 or such registers as may
be prescribed by any Acts amending modifying or re-enacting
or replacing those Acts andfor any register of medical dental
or other practitioners (whether described by the word ‘register”
or otherwise) established in such parts of the world (other than
the United Kingdom) as the Board of Management from time
to time determines,

Unless the context otherwise requires words or expressions
contained in these Articles bear the same meaning as in the Act,
but excluding any statutory modification thereof not in foree
when these Articles become binding on the Union,

OBJECTS AND POWERS OF THE UNION

The objects for which the Unionis established, 45 set forth in
the Memorandum of Association, shall be carried out in the
manner provided by these Articles.
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MEMBERS

4. The Board of Management shall from time to time:specify the s |
categories of persons or groups of persons who are eligible for
membership of the Uaion being medical or dental
practitioners, teachers or students of medicine or ddentistry, and
other practitioners teachers or students of allied 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 practitioners teachers
and students shall be eligible for membership and may lay down
such different terms or conditions (including the rate and
method of payment of subscriptions) for such different
categorics or groups as to it may seem fit. : o ¥

5. Any person or member of a group of persons of orin a category
specified. by the Board of Management as eligible [or
membership may, subject to the following Articles and any
conditions or terms laid down by the Board of Management
become a member of the Union.

Bt

6. Applications for membership shall be made by completion of
such forms to be submitted to such persons or bodies as the
Board of Management may from time to time approve and
different forms persons or bodies may be approved for different
categories of persons or groups of persons who are cligible for
membership.

7. Every application shall include an address to which notices to
begiven pursuant to these Articles are tobe sentand it shallbe =
the obligation of every member of the Union or (as the case may

be) group of members to notify the Union of any ¢hanges in the
address to which such notices are to be sent,

8. On receipt by the approved person or body of the appropriate
application form duly completed the applicant or applicants
shall be deemed to have agreed to become members of the
Union,

9. On the passing by the Board of Management ot by any
comsnittee or sub-commitiee to which the Board of Manage-
ment may delegate its powers in this respect of a resoliition
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accepting an applicant or group of applicants as members of the

Union the name and address of the applicant orapplicants (pro-

vided in accordance with Article 7) shall be entered in the

register of members of the Union and membership shall be :
deemed to have commenced as from the date on which the ‘
application was received or from such later date as the Board of

Management or such committee or sub-committee may decide,

10. The rights and privileges of every member and applicant for
election to membership shall be personal to himself and they
shall not be eransferable by his own act or by operation of law,
but this shall not prevent the Board of Management exercising .
its powers as provided by these Articles in relation to any
deceased person who was at the date of his deatha member or
who was not at the date of his death a member but had formerly
deen a member and had ceased to be such,

11, The Board of Management shall be entitled in its absolute
discretion and subject only to giving 42 days’ prior notice to
the member of its intention to do so to refuse to renew the
membership of any member with effect from the date on which
that member's current subscription expires (“the expiry date™)
and in such event at the end of the expiry date such member

shull cease to be 1 member of the Union,
12, Without prejudice to Article 11:

{a) Any member whose name is erased from any register or whose
licence or entitlement to practise in any place is withdrawn or
cancelied shall unless the Board of Management otherwise

N determines ipso facto forthwith cease to be a member:sf the
Union.

(k) Any member whose registration in any register or licence to
practisein any place is suspended o restricred shall unless the
Board of Management otherwise determines ipso facto cease
ta be a member of the Union,

{c) Any member who has been found guilty of serious professiona
misconduct in disciplinary proceedings in any jurisdiction
{whether in those words or not and whether or fiot any petialty
may have beenimposed) shall unless the Board of Ma fagement

9
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15.

16.

17.

18.

or any committee of the Board of Management authorised in
that behalf otherwise determines on the expiry of four calendar
months after such finding cease to be a member of the Union,
A member or any group of méfbers may at any time withdraw
from membership by giving at least 14 days' clear notice to the
Secretary.

If any member or applicant for election to membership or any
group to which the member belongs makes default in any
payment of whatsoever nature due to the Union then:

if such default shall condnue for 14 days after such payment
shall become duc the member shall unless the Board of
Management at any time otherwise determines cease o be
entitled to any benefits of membership; and

if such default shall continue for four calendar months after
such payment shall become duc the member shall, unless the
Board of Management at any time otherwise determines,
cease to be a member,

"
Any person who shall by any means cease to be a member shall
nevertheless remain liable for, and shall pay to the Union, all
moneys which shall, at the time of his ceasing to be a member,
be due from him to the Union.

SUBSCEIPTIONS

Save insofar as the Board of Management may otheswise
determine every member shall pay or cause to be paid to the
Union in such amount and manner and on such date or dates
as the Board of Management may from time to time detetmine
a subscription.

i
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The Board of Management may determine different rates and
methods of payment of subscriptions for such categories of
groups of members, and aceording to such etiterfa as to it may
scem fit,

The Board of Management may in circumstances which it
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21
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considers to be urgent or exceptional give notice to such
categorics or groups of members as it may decide requiring
them to pay a special levy to the Union in addition 1o any
subscription payable. A special levy shall be payable in such
amount and on such daze as the Board of Managenuent may
derermine save that it shall not be payable:

inan amount exceeding the amount of any subscription payable
by such member or group in the year in which the Board of
Management calls for a special levy; nor

onadate earlier than 21 days after tnw date of the notice of the
special levy,

GENERAL MEETINGS

All general meetings other than annual general mectings shall
be cailed special meetings, Meetings shall be held at such time
and place as the Board of Management shall determine,

The Union shall in each year hold a general mecting as its
annual gencral meeting in addition to other meetings in that
year and shall specify the meeting as such in the notices calling
it. Not more than 15 months shall elapse between the date of
one annual general meeting and the next.

The Board of Management may call a special meeting
whenever it thinks fit and on a members’ requisition pursuant
to the provisions of the Act shall forthwith proceed to call a
special meeting for a date not later than ten weeks after receipt
of the requisition.

NOTICE OF GENERAL MEETINGS

An annual general mecting and a special meeting shall be called
by atleast 42 days’ notice. The notice shall specify the time and
place of the meeting and the general nature of the business to
be transacted. Subject 1o the provisions of the Articles the
notice shall be given to all members and to the members of the
Board of Management and the auditors,

i
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23, The accidental omission to give notice of a meeting to orthe
non-receipt of notice of a meating by, any person er group .
entitled to receive notice shail not invalidate the proceedings i
at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

24, No busiress shall be transacted at any meeting unless a quorum
is present. Ten persons entitled to vote upon the business to be
transacted and present in person or by proxy shall be a quorum.

25, If such a quorum is not present wichin half an hour from the
time appointed for the meeting or if during a meeting such a
quorum ceases to be present tt e meeting shall stand adjourned
to the same day in the next week at the same time and place or
such time and place as the Board of Management may
determine,

26. The Chairman or in his absence the Vice-Chairman, shall
preside as chaivman of the meeting but if neither the Chairman
nor the Vice-Chairman be present within 5 minutes after the
time appointed for holding the meeting and willing to act such
other member of the Board of Management elecied under
Article 42(a) below as the Board may from time to time deter- :
mine shall preside as chairman of the meering. .

to
+~l

The chairman may, with the consent of a meering at whicha
quorum s present (and shall if so directed by thxe meeting) sdjourn

the mecting from time to time and from place ro place but no

business shall be transacted at any adjourned meeting other

than business which might properly have boen transacted at the

- mecting had the adjournment not taken place, When a meeting

is adjourned for more than 14 days at least seven clear days’ notice

shall be given specifying the time and place of the adjoutned

. meeting and the general nature of the business to be transacted,
Otherwise it shali not be necessary to give any such notice,

28, A tesolution put to the vote of « meeting shall be decided on
ashow of hands unless before or on the declaration of the result
of the show of hands a poll is duly demanded. A poll may be
demanded:

12




29.

30.

31

32.

(a) by the chairman; or (b) by at least 25 members having the
right to vote at the meeting; and ademand by a person as proxy
for a member shall be the same as a demand by the member.

~ Unless 2 poll is duly demanded a declaration by the chairman
 that a resolution has been carried or carried unanimously or

by a particulur majority, or lost or not carried by a particnlar
majority and an entry to that effect in the books of the
proceedings of the Union shall be sufficient evidence of the
fact without proof of the number or proportion of the votes
recorded inr favour of or against such resolution. '

The demand for a poll may before the poll is taken be
withdrewn but only with the censent of the cheirman and a
dernand so withdrawn shall not be raken to have invalidated
the result of a shaw of hands declared before the demand was
made. o

FEN

If a poll is duly demanded it siial] be taken as provided in

Article 32 and the chairman mav appoint scrutineers (who
nced not be members) and fix a time and place for declaring
the result of the poll. The result of the poll shali be deemad to
be the resolution of the meeting at which the poll was
demanded, :

A poll demanded on the wiestion of a cheirman oron a question
of adjournment shall be taken forthwith, A poll demander’ +
any other question shall be takan either forthwithorat . .cn
time and place as the chairman directs not being more than 30
days after the poll is demanded. The demand for a poll shall
not prevent the continugsice of a meeting for the transaction
of any business other than the question orwhich the poll wag
demanded. If a poll is demanded before the declaration of the
resinlt of a show of hands and the demand is duly withdrawn,
the meeting shall continue as if the demand had not been made,

No notice need be given of 4 poll not taken forthwith if the time
and place at which it is to be walien are announced at the

ceting at which it is demanded. In any other case at least
seven clear days’ notice shall be given specifying the tirte and
place at which the poll is 20 be taken,

13




36,

37.

38.

NOLES OF MEMBLRs

Onashow of hands cvery member present in person shall have
onevote. Ona poll every member present in person or by proxy
shall have one vote. In the case of an equality of votes, whether
on ashow of hands, oron a poll, the chairman shall be entitled
to 2 casting vote in addition to any other vote he may have.

A member in respect of whom an order has been made by any
court having jurisdiction (whether in the United Kingdom or
elsewhere) in matters concerning mental disorder may vote,
whether on a show of hands or on a poll, by his receiver, ¢urator
bonis or other person authorised in that behall appointed by
that court, and any such receiver curator bonis or sther person
may on a poll, vote by proxy. Evidence to the satislaction of
the Board of Management of the autharity of the person
claiming to exercise the right to vote shall be deposited at the
registered office, or ar such other place as is specified in
accordance with the Articles for the deposit of instruments of
proxy, not less than 48 hours before the time appointed for
holding the meeting or adjourned meeting at whiclt the right
to vote is to be exercised and in default the right to vote shall
not be exercisable,

No person shall be appointed a proxy who is nota member and
entitled to vote at the meeting or adjourned meeting for which
the proxy is given,

No objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which the vote
obsjected to is tendered, and every vore not disallowed at the
meeting shall be valid, Any objection made in due time shall
be referred to the chairman whose decision shall be final and
conclusive,

Aninstrument appainting a proxy shall be in writing, executed
by or on behalf of the appointor and shall be in the following
form (orin a form as near thereto as circumstances allow or in
any other form which is usual or which the Board of
Management may approve)—

14
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“The Medical Defence Union Limited
JTAVTS , of

5 »
being a member/members of the above-named Union
hereby appoint

of

ot "iling him,
of -

as my/our proxy to vote in myfour name{s) and on myfour
behalf at the annualfspecial meeting of the Union to be held
on

19 '
and at any adjournment thereof.
Signed on 19 N
39, Where it is desired to afford members an opportunity of

instructing the proxy how he shall act the instrument
appointing 2 proxy shall be in the following form (or in 2 form
as niear thereto as circumstances allow or in any other form
which is usual or which the Board of Management may
approve)—

A PR T R T L TN 1 { T T PO T

“The Medical Defence Union Limited
1/ We, , of

1
being 1 member/members of the above-named Union
hereby appoint

of
or failing him,
of
as myfour proxy to vote in myfour name(s) and on myjour
behalf ar the annualfspecial meeting of the Union to be held
on

19
and at any adjournment thereof,

15
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40.

{2)

(b}

(o)

41,
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This form is to be used ia respect of the resolutions
mentioned below as follows:

Resolution No.1 *for *against
Resolution No.2 *for *against
*Strike out whichever is not desired.
Unless otherwise instructed, the proxy may vote as he thinks
fit or abstain from voting.
Signed this . dayof ... .. 19 S

The instrument appointing a proxy and any anthority under
which it is executed or 2 copy of such authority certified
notarially or in some other way approved by the Board of
Management may-—

be deposited at the registered office of the Unicn not less than
48 hours before the time for holding the meeting or
adjourned meeting at which the person named in the
instrument proposes to vote; or

in the case of a poll teken more than 48 hours after it is
demanded, be deposited as aforesaid after the poll has been
demanded and not less than 24 hours before the time
appointed for taking the poll; or

where the poll is not raken forthwith bug is taken not more than
48 hours after it was demanded, be delivered at the meeting
at which the poll was demanded to the chairman or to the
Secretary or to any member of the Boatd of Management;

und an instrument of proxy which is not deposited or delivered
in a manner so permiteed shall be invalid,

Avote given or pall demanded by proxy shall be valid notwith-
standing the previous determinution of the autharity of the
persen voting or demanding a poll unless notice of the deter-
mination was reccived by the Board of Management at the
registered office or at such other place at which the instrurment
of proxy was duly deposited before the commencement of the
meeting or adjourncd meeting at which the vote s given or the
poll demanded or {in the case of a poll taken otherwies than
on thesame day as the mesting or adjourned meeting) the time
appointed for taking the poll,

16




THE BOARD OF MANAGEMENT MY 5

42, The Board of Management of the Union shall consist of the S
following: e

(a) Not fewer than eight nor more than 11 elected members of the
Union who hold no post under sub-paragraph (c) below.

{b Not fewer than two nor more than five elected persons who are
not required to be members of the Union. ‘

{c) Subject to the provisions of Article 51 the holders of the e
following posts: )

0) Chief Exccutive ’ S
(i} Deputy Chief Executive Gy
(i)  Generl Manager — Professional Services :
{iv) General Manager — Operatons
") Geneml Manager ~— Financial Services A
provided that the approval of the majority of those clected under ;
sub-paragraph (@) and (b) above shall be required before any .
successor to those initially appointed under the terms of this sub-

n paragraph (¢) shall become members of the Board of Management.

THE POWERS OF THE BOARD OF MANAGEMENT

43, Subject to the provisions of the Act the Memorandum and the
Articles and to any directions given by special resolution the
management of the affairs and the control of the Union shall
be vested in the Board of Management which may exercise ail
the powers of the Union, No alterations of the Memorandum
ot Articles and no such direction shall invalidate any prior act
of the Board of Management which would have been valid if
that alteration had not been made or that direction had not
been given. The powers given by this Article shall not be
limited by any special power given to the Board of Management
by the Articles and a meeting of the Board of Management at

' which a quorum is present may exercise all powers exercisable
by the Board of Management including the making of such e
Standing Orders of the Board of Management us to sny matter : i
within the powers of the Board of Management and theie e
i
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exercise as 1o the Board of Manager,n'c':{r may from time to time

seem fit, B2
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44. (18 The members of the Board of Management defined in Article
42(a) and (b) shall have power on such terms as 10 them may
seem fit to appoint and determine the appointment of the
Chief Exccutive provided that the exercise of such power shall
not deprive the Chief Executive of any compensation or
damages pavable to him in respect of the termination f his
appointment,

{2} The members of the Roard of Management defined in Article
42(a) and (b) acting together with the Chief Exceutive shall
have power on such terms as to them may seem fir to appoint
and determine the appointment of the holders of the other
posts defined in Article 42(c) provided that the excreise of such
power shall not deprive ariy such person of any compensation
or damages payable to him in respect of the termination of his
appointment,

45, The Board of Management may, by power of attorney o
otherwise appoint any person to be the agent of the Union for
such purposes and on such conditions as ic determines
including authority for the agent 1o delegate all or any of his
powers,

46. The Board of Management may delegate any of its powers to
any committee or sub.commitree, It may also delegate 1o any
member of the Board of Management or emplovee or agent
such of its powers as it considers desirable 1o be excreised by
such person, Any such delegation may be made subject to any
conditions the Board of Management may impese and either

| collaterally with or to the exclusion of its own powersand may

| be revoked or altered.

47. The Board of Management or any member of the Board of
Management or employee or agent or committec of the Unijon
aathorised by the Board of Management for the purpose may
subject to the limits of any such authority give sdvice or legal
assistance or defend or take part in advising, assisting or
defending in respect of any matter castee of proceeding,

18
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concerning or affecting whether directly or indirectly the
protessional character or interests or conduct in a professional
capacity of any member, any applicant for election to
membership, any former member, or any deceased member
(who was at the date of his death a member or who was not at
the date of his death 2 member bur had formerly been a
member and had ceased to be such) orin respect of any matter
cause or proceeding which raises directly or indireetly a
question of professional principle;

provided that:

The Board of Management or such member of the Board of
Management or employec or agent or committee shall be
satisfied that in a case involving a member, applicant for
clection to membership, former member or deceased member
the matter originated or the cause or proceedings arose during
the period when the person concerned was a member of the
Union or an applicant for clection to memberskip,

If the Board of Management or such member of the Board of
Management or employee or agent or committee decides to act
in accordance with this Article the person making a request
that it do so shall abide absolutely by every decision of the
Board of Management or any such member of the Board of
Management or employee or agent or committee on the
conduct or defence of the matter and shall not himself without
prior consent of the Board of Management or any such member
of the Board of Management or employce or agent or
committee take any steps with reference to such matter or the
determination thereof,

For the purpose of proviso (1) it the case of an application by
a forraer member for reinstatement on the Register or for
restoration of a licence or entitlement to practise or the lif ting
of a suspension the matter shall be deemed to have originated
immediately before the date upon which his name was erased From
the Register or his licence or entitlement to practise was withdrawn
or cancelled or upan which his registration in the Ragister licence
or entitlement was suspended as the case may be.

19



48. (1)

(2)

(3

The Board of Management or any member of the Board of
Management or employee or agent or committee of the Union
authorised by the Board of Management for the purpose may
subject to the limits of any such authority and sub-paragraph
(3) of this Acricle, and subject also to the like conditions as are
specified in the provisos of the preceding Article, grant from
the funds of the Union to any member or any applicant for
election to niembership or former member or the persosial

srepresentatives of any deceased member an indemnity wholly

or in part with regard to any action proceeding claims or
demands by or against them in respect of any matter
concerning or affecting whether directly or indirectly the
professional chatacter or interests or conduct in a professional
capacity of any such member applicant for election to
membership or former member or deceased member as the
case may be or which raises directly or indirectly a question of
professional principle and such indemnity may extend to all
incidental or consequential losses, damages, costs, charges and
expenses but excluding fines and penalties.

The Doard of Management or any authorised committee or
agent may determine any such indemnity at any time by notice
in writing to the member or applicant for election to
membership or former member (or if the member, applicant
or former member dies subsequent to the granting of the
indemnity his personal representatives) or the personal
representatives of the former member concerned as the case
may be,

Any such indemnity may be granted or determined by
resolution of the Board of Management or any authorised
committee or decision of any authorised agent and the grant
of indemnity in every case shall be made only upon such terms
and conditions as the Board of Management committee or
agent shall think proper and it shall rest only in the absolute
discretion of the Board of Management committee ar agent
in every case to limit or restrict the grant of such indemnity or
altogether to decline to grant the same or to determing any
indemnity so granted without assigning any reason.

20




49.

{a)

(b)

{c}

51 (1

12)

()
{H)

"The Board of Management or any committee of the Boardof
Management authorised for that purposc may:

appoint one or more arbitrators or umpires either fromits own
body or from among the members of the Union or otherwise
for the settlement of difficulties and disputes in which matters
concerning the medical, dental or ellied professions arise or
in which any member of the Union may be concerned.

request anyone of its own body or any member of the Union
1o give his professional servicesor to render any special services
{or the Union or for any member or members.

authorise payment out of the funds of the Union to any person
so appointed or requested of such special remuneration as it
shall think fit and any such personorany member of the Board
of Management or the Union who performs any special
cervices for a member without being so requested by the Board
of Management or any such commitzee shall be entitled to
retain for his own benefit any feesor endowments paid to him
by any other person notwithstanding that the other person may
have reccived them in the first instance out of the fundsof the
Union.

The Board of Management may enter into or authorise the
making of such contracts and do or authorise the doing of ull
such acts or things ns it may deem expedient for the purposes
of the Union.

APPOINTMENT AND RETIREMENTOF THE MEMBERS OF THE
BOARD OF MANAGEMENT

At each annual general meeting the following members of the
Board of Management shall retire from office but shall {subject
a5 hereinafter provided) be eligible for re-clection:
chree of the members defined in Article 42(a}

one of the members defined in Article 42(b)

‘The members of the Board of Managemeat defined in Article

21
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42{(c) nbove shall retire from office but shall be eligible for re-
election as follows:

At the annual general meeting to be held next following the
annual general meeting in 1991 one such member.

s
At each subsequent annual general meeting two such members,

The members of the Board of Management who are to retire
from office as provided in Article 51 shall be selected by the
Board of Management in such manner as the Board of
Management shall determine and the names of such retiring
members shall be stared in the Notice convening each annual
general meeting,

[f the Union, at the mecting at which a member of the Board
of Management retires does not fill the vacancy the retiring
member shall, il willing to act. be deemed 1o have been re-
appointed unless at the meeting it is resolved not to fill the
vacancy or unless u resolution for the re-appointment of the
member is put to the meeting and Jost.

No person other than a retiring member of the Board of
Management shall be elected to membership of the Board of
Management at an annual general meeting unless—

he is recommended by the Board of Management; or

not fess than 21 nor more than 35 clear days before the date
appointed for the meeting, notice executed by a member quali-
fied to vote at the meeting has been given to the Union of the
intention to propose that person for election together with
notice executed by that persen of his willingness to be elected.

Not less than seven nor more than 28 clear days before the date
appointed for holding a general meeting notice shall be given
to all who are entitled to receive notice of the mecting of any
person (other than a retiring member) who is recommended
by the Board of Management for election as a member of the
Board of Management at the meeting or in respect of whom
notice has been duly given to the Union of the intention to

22
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36.

58.

propose him at the meeting for election as a member of the
Board of Management.

Subject as aforesaid the Union may by ordinary resolution
appoint a person who is willing to act to be a member of the
Board of Management either to fill a vacancy or as an
additional member.

The Board of Management may appoint a person who is willing
to act to be a member of the Board of Management either to
fill a vacancy or as an additional member, provided that the
appointment does not cause the number of members of the
Board of Management to exceed any number fixed by or in
accordance with the Articles as the maximum number of
members, A person so appointed shalt hold office only until
the next following annual general meeting. If not elected at
such annual general meeting, he shalf vacate office ar the
conclusion thereof.

Subject as aforesaid a member of the Board of Management
who retires at an annual general ineeting may, if wiiling to acr,
be re-elected. If he is not re-elected, he shall retain office us such
until the meeting appoints sorieane in his place, or if it does
net do so, until the end of the meering,

At the conclusion of each annual gencral meeting all the
members of the Council of the Union for the time being shall
retire but shall be eligible for re-appointment under Article 60,

Assoon as may be after the annunl general meeting in each vear,
the members of the Board of Management shall meer and shall
appoint from those of them who have been elected under
Article 42(a) above 1 Chairman and a Vice-Chairman of the
Board of Management. At that me=ting the Board of Manage-
ent shall also appoint as many persons to be members of the
Council as the Board of Management may from time to time
select. The Chairman and Vice-Chairman shall be so appointed
and shall be the President and Vice-President respectively of
the Council. The Council shall act as 2 forum for discussion
and analysis of professional, scientific and allied issues referred
to it by the Board of Management,
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(a)

{b)

(c)
(i)
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The Chairman and Vice-Chairman of the Board of Manage-

ment shall until the appointment of their successors continue ,

to exercise the duties of their respective offices.

DISQUALIFICATION AND REMOVAL OF TIIE MEMBERS OF THE
BOARD OF MANAGEMENT COUNCIL AND COMMITTEES

A member of the Board of Management shall vacate his office
as such;

ifhe ceases to be eligible for such membership by virtue of any’
provision of the Act or he becomes prohibited by law from
being such 2 member; or

if he becomes bankrupt or makes any arrangement or
compesition with his creditors generally; or

itheis, or may be, suffering from mental disorder and either—

he is admitted to hospital in pursuance of an application for
admission fer treatment under the Mental Health Act 1983 or,
in Scotland, an application for admission under the Mental
Health (Scotland) Act 1960; or

anorder is made by 4 court having jurisdiction (whether in the
United Kingdom or clsewhere) in matters concerning mental
disorder for his detention or for the appointment of a receiver,
curatorbonis or other person to exercise powers with respect
10 his property or affairs; or

if he resigns his office by notice to the Union; or

if he shall for more than six consecutive months have been

absent without permission of the Board of Management from
meetings of the Board of Management held during that period
and the Board of Management resolves that his office be
vacated; or

if being a member of the Board of Management pursuant to
Article 42(a) he ceases to be a member of the Union; or

24

D G Al

Loy AL

Giankastsors



63.

64.

{g)

(h)

{D
(a)

(b)

(c)

at and after any annual gencral meeting to be held after the
annual general meeting held in 1991 at the conclusion of such
annual general meeting next succeeding the attainment by him
of the age of 70 years; ot

if being a member of the Board of Management by virtue of
his holding one of the posts defined in Article 42(c) he ceases
to hold such post; or

il the Board of Management so resolves.

Atand after the annual general meeving tobe held in 1992 no
person who has artained the age of 70 years shall be eligible for
election to the Board of Management unless elected under
Article 42(b) and the provisions of Section 293(5) of the
Companies Act 1985 (or any statutory modification or re-
enactment for the time being in force) have been complied
with.

After the annual general meering to be held in 1992 no person
who has attained the age of 70 years shall be eligible for
appointment to the Council,

After the annual general meeting to be held in 1992 no person
who has attained the age of 70 years shall be eligible for
appointment to any committee or subcommittee excrcising the
powers of the Board of Management under Article 46 unless
hg has been elected to the Board of Management under {a)
above,

: REMUNERATION AND EXPENSES OF TI{E MEMBERS OF THE

BOARD OF MANAGEMENT COUNCIL AND COMMITTEES

The members of the Board of Management and of zommittees
of the Board of Management and the members of the Council
of the Union appointed in accordance with Article 60 shall be
paid by the Union such reasonable travelling, hotel and other
expenses as they may incur in attending or returning from
meetings of the Union or of the Board of Management or of
the Council or of committees of the Board of Management or
of the Council as the case may be ot which they may otherwise
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incur in or about the affairs of the Union. The memberyof the
Board of Management and of the committees of the Board of
Management and of the Council of the Union may also be paid
out of the funds of the Union by way of remuncration at such
rates as may from time to time be determined by rhe Board of
Manngement. :

s

APPOINTMENTS AND INTERESTS OF MEMBERS OF THE 80ARD
OF MANAGEMENT

65. Subject to the provisions of the Act, and provided that hehas
disclosed to the Board of Management the nature and extent
of any material interests of his, a member of the Board of
Management notwithstanding his office—

{a) may be a party to, or otherwise interested in, any transaction
or arrangement with the Union or in which the Union is
otherwise interested;

{(b) may be a member director or other officerof, or employed by,
or & party to any transaction or arrangement with, or otherwise
interested in, any body corporate promoted by the Union or
in which the Union is otherwise interested; and

(c}) shall not, by reason of his office, be accountable to the Union
for any benefit which he derives from any such office or
employment or from any such transaction or arrangement or
from any interest in any such body corporate and no such
transaction or arrangement shall be liable to be avoided on the
ground of any such interest or benefir,

50, For the purposes of Article 65—

(a) a general notice given to the Board of Management that a
member of the Board of Management is 10 be regarded as
having an intcrest of the nature and extent specified in the
notice in any transaction or arrangement in which a specified
person or class of persons is interested shall be deemed to be
adisclosure that the member of the Board of Management has
an interest in such transaction of the nature and extent so
specified; and
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an interest of which a member of the Board of Management
has no knowledge and of which it is unreasonable to expect him
to have knowledge shall not be treated as an interest of his,

GRATUITIES AND PENSIONS

The Board of Management may provide benefits, whether by
the payment of gratuitics or pensions or by insurance or
otherwise, for any person who has held but no longer holds
any employment with the Union whether before or after his
death, and for any member of his tamily (including « spouse
and/or a former spouse) and/or any person who is or was
dependent on him, and may (as well before as after he ceases
to be so employed) contribute 1o any fund and pay premiumis
for the purchase or provision of any such benefit.

PROCEEDINGS OF THE BOARD OF MANAGEMENT

Subject to the provisions of the Articles the Board of
Management may regulate jts proceedings us it thinks fir. Any
three members of the Board of Management elected under
Article 42(a) above may and the Chief Executive at the request
of such members shall call a meeting of the Board of
Management, Questions arising at a mecting shall be decided
by a simple majority of votes of those attending and voting,
In the case of an cquality of votes the chairman shall have 4
second or casting vote,

The quorum for transaction of the business of the Board of
Management may be fixed by the Board of Managemeit and
unless so fixed at any other number shall be cight of whom ar
least two shall be members clected in accordance with Articls
42{a) above,

The continuing members of the Board of Management may
act notwithstanding any vacancivs in theirnumber but if the
number of members is less than the number fixed s quorum
the continuing memUers may act orily for the purpose of {illing
vecancies or of calling a gencral meeting,
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71 The Chairman of the Board of Managensent shall preside at
the meetings of the Board of Management, In his absence, the
chairman shall be the Vice-Chairman of the Board of
Managementand in his absence shall be such member of the
Board of Management elected under Article 42{a) above as the
Board of Management may from time to time determine.

72. Allaces done at any meeting of the Board of Management or
committee of the Board of Management or by any persons
acting as members of the Board of Managemenz shall notwith-
standing that it shall be afterwards discovered that there was
some defect in the appointment of any such members of the
Board of Management or committee or persons acting as
aforesaid, or any of them, or that they or any of them were
disqualified, be as valid as if every such person had been duly
appointed and qualified and had continued to be 2 member of
the Boerd of Management and had been entitled to vote.

73, A resolution in writing signed by all the members of the Board
of Management enritled to reccive notice of a meeting of the
Board of Management shall be as valid and effectual as if it had
becn passed at a meeting of the Board of Management duly
convened and held and may consist of several documentsin the
like form each signed by one or more members of the Board
of Management.
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. T4, Save as otherwise provided by the Articles, 2 member of the

Board of Management shall not vote ata meeting of the Board
5 of Manageraent on any resolution concerning a matter in which
“ he has, direetly or indirectly, an interest or duty which is
o materiai and which conflicts or may conflict with the interests
e of the Union unless his interest or duty arises only because the ’
case falls within one or more of the following paragraphs—

v {a) the resolution relates to the giving to him of a guarantee,
: security, or indemnity in respect of money lent to, or an
3 obligation incurred by him for the benefit of, the Union;

- (b) the resolution relates to the giving to a thied party of a
guarante, security, or indemnity in respect of an obligation
. of the Union for which the member has assumed responsibility

28

AEE e ke ad e

s

b

72

AT Pt o

WA AL

av*T



T sy IS

T e Ml e

73.

76,

{c)
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in whele or in part and whether alone or jointly with others
under a guarantee or indemnity or by the giving of security;

his interest arises by virtue of his subscribing or agreeing to
subscribe for any debenture of the Union or by virtue of his
being, or intending to become, a participant in the
underwriting or sub-underwriting of an offer of any such
debentures, by the Union for subscription, purchase or
exchange;

the resolution relates in any way to a retirement benefits scheme
which has been approved, or is conditional upon approval, by
the Board of Inland Revenue for taxation purposes.

For the purposes of this Article, an interest of a person who
is, for any purpose of the Act (excluding any statutory
modification thereof nor in force when this Article becomes
binding on the Union), connccted with a member shall be
treated as an interest of the member,

A member of the Board of Management shall not be counted
in the quorum present at a meeting in relation to a resolution
on which he is not entitled to vote.

The Union may by ordinary resolution suspend or relax to any
extent, cither generally or in respect of any particular matter,
any provision of the Articles prohibiting a member
of the Board of Management from voting at a meeting of the
Board of Management.

If aquestion arises at a meeting of the Board of Management
as to the right of a member to vote, the question may, before
the conclusion of the meeting, be referred to the chairman of
the mecting and his ruling in relation to any member other than
himself shall be final and conclusive.

SECRETARY

Subject to the provisions of the Act the Secretary shall be
appointed by the Board of Management for such weerm, at such
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remuneration and upon such conditions as it may think fit; and
any Secretary may be removed by the Board of Management.

MINUTES

The Board of Management shall cause minutes to be made in
books kept for the purpose:

of all appointments of the Chairman, Vice-Chairman,
members of the Board of Management, of Council and of
committees: and

of all proceedings at meetings of the Union, of the Board of
Management, of the Council and of committees including the
names of those present ar such meetings,

THE SEAL

The seal shall only be used by the authority of the Board of
Management or of a committee of the Board of Manage-
ment authorised by the Board of Management, Any
instrument to which the seal is affixed shall be signed by two '
persons out of the Chairman, Vice-Chairman, Chiel
Executive, Deputy Chief Executive and the Secretary unless
the Board of Management otherwise determines.

ACCOUNTS

The books of aceount shall be kept at the registered olfice of
the Union or at such other place or places as the Board of
Management thinks fit and shall always be open to the
inspection of the Board of Management, ‘

The Board of Management shall from time to time determine
whether and to what extent and at what time and places and
under what conditions and regulations the accounts and books
of the Union or any of them shall be open to the inspection of
any member who is not 2 member of the Board of Management
and any such member shall not have any right of inspecting any
account or book or docussient of the Union except as conferred

I
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by statute or authorised by the Board of Management or by the
Union in general meeting.

It shall be the responsibility of the Board of Management to
cause the Union to keep lay and deliver accounting records and
accounts of the Union and to report thercon in accordance with
the provisions of the Act (the members of the Board of
Management for the time being treated as the directors
mentioned in those provisions).

Any notice to be given to or by any person pursuant to the
Articles shall be in writing except that a notice calling a meeting
of the Board of Management need not be in writing,

The Union may give any notice to 2 member either personally
or by sending it by post in a prepaid envelope addressed 1o the
member at the address registered from time to time in
accordance with Articles 7 and 9 or by leaving it at that address.
If no such address is registered the member shall not be entitled
to be served with any notice.

A member present. cither in person or by proxy, at any meeting
of the Union shall be deemed to have received notice of the

meeting und, where requisite, of rhe purposes for which it was
called.

Proof that an envelope containing a notice was properly
addressed prepaid and posted on a certain date shall be
sufficient to prove that the notice was given and posted and
acertificate in writing signed by the Secretary or other official
of the Urion that the ¢nvelope containing the notice was so
addressed, prepaid and posted shall be conclusive evidence
thervof. A notice shall be deemed to have been given:

where it is addressed to an address in the United Kingdom at
the expiration of 48 hours after it was posted;

in any other casc at the expiration of seven days alter it was
posted.
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INDEMNITY

Subject 1o the provisions of the Act but without prejudice to
any indemnity to which any member of the Board of
Management may otherwise beentitled, every member of the
Board of Management or Officer of the Union shall be
indemnified out of the assets of the Union against any liability
incurred by him in defending any proceedings, whether civil
ot criminal, in which judgement is given in his favour or in
which he is acquitted or in connection with which any
application for relief is granted to him by the court from
liability for negligence, default, breach of duty or breach of
trust in relation to the affairs of the Union,

2T e e Rt e .

The foregoing are the Memorandum and Articles of
Association of The Medical Defence Union Limited as last
amended by Special Resolutions duly adepted at an Annual
General Meceting held on the 21 July 1992, in accordance
with the provisions of the Companies Acts,
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