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N
F

Jm ;ﬁ’: 1. The name ¢f tile -Comﬁ&n}y '.I.a“‘ Terg 'i\IIF;liqq.q-r‘ = j ;

S . R i Q{‘Stﬂgp@-‘_ g ¥
2, The Registered Offico of the Compuany will fl}?}ﬁﬁuatof

in Bngland. -~ . .. . ' - ;*,x\-\»_z;i_’
3. 'The objects for whiel the Company is establishad txr@;’?‘-‘sfz
Y *

« . L To support and protect the chavdeter. and
) interests of Medieal Practibioners practising in the - ¢

r

A _ United Kingdom. ° . k . .

Y, i To promoto honourable praciishy and to sup. &

< Jresg or prosecute unaubhorvized Practibionsys,

- . iii. Toadvise and defond or assist in defending mem- -
. bers of the Union i cases where procegdings involving | £
questions of professional prineiplo ox otherwise, are L

" ‘ brought against themn, £ . 1
LS iv. To econsider, originate, promote, and suppork &

(so far ns i legal) logisiative measures likely to benefit B

o the Medical Profession, and to oppose all measuros
Ve caioulated to injure it: and for fhe purposes afore g«

58

sinmont of the above objects to do
all such things as are incidendsl or conducivo thareto :
(amongst other things) to purchage, lense, exc]
or hire any real and personal estate and pro
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OF 'HE W

MEDICAL DEEENCE UNION

" (LIMITED).

L. e Gompany for the purposes of rogistxation is declared .
. =t0 consistof Y0 -Members, “Che Bxeoutive Couneil may,’
* whet -they think fit, register an inevease of members,

MEMBERSHIP.

0 2. Any Medical Practitionor in the United Kingdom may,
ject+bo the following regulation, bekome 1 mombor of the

_anbj
Companiy. <

8.> ach candidate for memboyship shall sign and deliver to
the Secretury an application in' the form or to the effech

3 . following i~ 4
. THE MEDICAL DEPENCE UNION

. (L:‘rg}ﬂ‘éd by Guurantee), {

To fts Secretary, E

17, Bedford Row, London, W,C.

1 desira to becorie u Member of * Ty Mentoar. Drrrxos Uox,” and 3
enclose Ten Shillings, the anmount of my first year's Subscription., I alto
authorise you {o register me as a gunrantor of £ - vubjeet to the Articles
of Associntion, and on condition tlimt. this sum shall be tha full extent of my

n Y liability. | !
o Namo (in full) . . i
{ ' < Qunlifications
: i Address (in full) :
‘ Dato !
r 4. Bvery person ghall be desmod to havo agreed to bocomo
_ j a mémber of the Company on recei%t, by the Secrotary, of the |
’ ‘A - shove form of application for membership, duly signed by the |
,} R applicant. :
I 5. Any peson whom the Executive Council may nccept in |
P it oJf may be o member of the Company. ;
Loy RSy : f
e d e -~ i
& ;‘ by " "/ ) ] N
ol . 3’“%’ 4 r:‘
R N " { g
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4
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Limited, is Tncorporated under the Companies’

Acts, 1062 to 1883 as & Limind

1

Company, this 7w MV{Q;I %/,ﬂd/ day of

)
&

{ & of Incorporation

received by:—

. Wﬁa&?@*
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6. The rights and priviloges of evéry member shall be
personal to himself, and they shall not be transferabls by his
own ack or by operation of luw..

’ 7. Any member may withdraw from the Company by giving

. two months’ notice in writing to the Seerotery of his intention
80 tc])) do, and.upon expiration thereof ho shall coase to be 4
member,

8. Any pérson who shall by any menns cease to be &, member
shall nevertholoss remain Hable for, and shall pay to the
Uompany all moneys which shall, ot the timo of his ceasing to

be & membor, bo due from him to the Compony.

9. All charges and expenses incidont to the formation of
the Company shall be borne by the members up to cond
inclusive of registration. '

SUBSCRIPTIONS AND ENTRANCE FEES.

10. Tvery member shall pay to the Company an Annual
Subseription” of 10s., which shally be liable to be incrensed or
syliminished with the sanction of & Special Moetin , the said
Tgsubscription shall be payable (in o vanco) on the Ist of

g 1 January in every year. Any member elected aftor the 1st of
Januaty in any year shall be Tiable to pay tho said annual sub-

?

b
Y

. every Call 5o made to ¢

scription o5 from the 1st day of January last preceding tho
election ; the subscription for the curient year to be paid by
him immediately aftér his election,

11, It shall be in tho diseretion of the Goneral Council
that any olected membor shall pey fo the -Company im.
mediately on his election such enfrance fec, and of such
amount as the General Council shall from time Lo time fix.

12. " An elected member shell not be entitled to oxercise any

f the privileges of & member until ho shall have paid all

monays payeble by him to the Company upon his election, and

if he shall for one "calendar month aftor his election shall have

been notified to him in writing by the Secrotary, make default

in such payment, he shall, if so @etermined by the Executive
Council, conse to ba g member.,

CALLS,

13. The Executive Council ngg\%, from time to timo call
on the members pard ppssu to contribute funds for the purposes
of the Compeny, or any of them, and each member shall pay

%e porsons, and at the times and places
appointed by the Bxecutive Conncil, but no member ghall be
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domanded, be entitled to a casting vote in addition to the vobe
to which he is entitled as member. Iivery membor shall have
ono vote and no more.

27.  No momber shall bo entitled o vote at any meeting
uniess all moneys due from lhim to the Company have been
paid.  Votes may be given either personally ox by proxy, who
shall be appointed in writing wnder the hand of the appointor,

28. No porson shall be appointed a proxy who is nob a
member, and the ingbrument appointing him shall be deposited
b the registercd office of the I(jompodny not Jess than 48 hours
before the time of holding the meeting nt which Lo proposes
to vote. Any instrament appointing a proxy shall bs in the
following form :—+ Tur Mpprcar, DerExce Urion,” Limited
by Guarantee
I - of
in the county of
being & momber of The Medical
Guarantee, hereby wppoint o
as my proxy to vobe for me and on my behalf at the
Meeting of the Company, to be held on the

day of and ab any adjourmnent thereof
As witness my hand this day of
Signed by the said

in the pregence of
OFFICERRN.

29, There shall be the following officers of the Company,
namely : o President, Vice-Presidents, a Secretary, an Assis-
tant Secretary, Treasurer, two Auditors, nnd Solicitor,

80. No person shall be eligible as au officer of the Company
who is ot n member,

PRESIDENT AND VICE-PRESIDENTS,

81, The Vieo Presidents shall be elected by tho first Execu.
tive Council, and when so clected shell thereupon eleet o
Prosident. Such President and Vico-Presidents shall continge
in office ad vilem aut culpam. Any vacaney, which shall sl any
time oceur in the office of President, shall be filled bythe election
of oneof the Vice-Presidents at the next General Annnal Neeting,
and at such General Annual Mecting somo member of thy
Generel Cowncil shall be elected to £l any vacaney in the
Vice-Presidents, whether caused as nforesaid or otherwisc,

"
2 i L ;
W T < b L
T e Cae - e A f e

efence Um‘?n, Limited bfﬂ‘

=Ly - o

3]

"

Mt e oo pbi vt Ml M AT T ey

52, Mr. Charles |

.&;ﬂ,ee, Btoekwell Road,
T e the first Secratary

(

'

— — o -

of £250 per annum, °
increnged at the diser
1old the office ad vit
shnll be exereised by
power, from timo 6o
Saeretary,

B M. JT T8 C
L the first Solicitor,
Bxecutive Conneil,

Al
34.—The Ex)ecut.iw

W Counsel, and if any
@ shall forthwith £ill up

TREASURER,

35.~The first Tren
shall be appointed b
their roimuneration, !
Avnual Meeting, 188
re-eligible if otherwis
Seeretary, and Audito
at 2aach General Ann
any sucl: office shall b

GE

306.~ The CGeneral €

not exceeding 300 in n

37.—The General

tive Council before the
in 1897,

88.~—Any vacancies

the date of such meet
present st the Goneral
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0 vote at any meeting
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FENCE UNION,” Limited
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behalf at the
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& Secretary, an Assis-
, and Sclicitor.

officer of the Company

RESIDENTS,

ted by the first Txecn.
oll thereupon eloct a.
esidents shall continue
ney, which shall af any
be filled bythe elestion
eneral Annual Meeting,
some member of tho
Il any vacaney in the
esaid or otherwise,
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SECRETARY,
82, My, Charles I'rederick Riden), of No. 6, Belgrove Ter-

ﬁmQ.co, Stockwell Road, Brixten, in the County of Surrey, shall

@ the first Seevetary of the Company at n commencing salary
of £230 per annum, which salary may be, from time to time
inereased at the diseretion of the Rxecutive Conneil, and shall
hold the oflfice ad vitym aut cwlpam,  Any fubure appointinent
shall be exercisod by the Exosutive Gouneil, who shall have
power, from time to tine, to fix the remuneration of such
Secvrotary.

SOLICITOR.

33.—Nr. J. 1, 8 Cridland, of No. 17, Bedford Row, shali
e the first Solicitor, His remuncration shall be fixed by the
Bxecntive (ouneil.

ACTING COUNSILL.

or

34,—The Exccutive Council shall appoint the ficst Acting <

Counsel, and if any-vacalicy shall at any time occcur they
shall forthwith fill up such vacaney,

TREASURER, ASSISTANT SECRETARY, AND
AUDITORS.

85.—The first Trensurer, Asgistant Beeretary, and Auditors
shall be appointed by the Executive Council, who shell fix
their remuneration. They shall hold oftice until the Genaral
Annual Meeting, 1887, wlien they shall retirp, but shall be
re-eligible il otherwise qualified. The Treasurer, Assistant
Swevotary, and Auditors, shall be appointed by the membors
ab cach General Arnual Meeting, but any casual veecsoey in
any such office shall be filled by the Xxecative Couneil

GENERAL COUNCIL.

B86.—The General ("ouncil shall consist of oriinavy Members
nob exceeding 300 in wumber.

87.—The Goneral Council shall be appointed by the Execu-
tive Council before the date of the General Annual Meeting
in 1887,

88.—Any vaeancies in the Genernl Qouncil oecurting after
the date of such meeting sholl be filled up by the members
present ab the Ganeral Annual Meeting in each succeeding year,
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EXECUTIVE GOUNCIL.
- 35, The Bxeentive Council sholl consist of gaven ordinary
meimbers, of whom khe Seeretary shall be one,

40.  The subgoribers: to the Memorandum of Associntion
8hall be the firgs Tixecubive Couneil, and shall continue in offica
until the General Annual Meeting in the year 1887,

4l The six ordinary membors of the Executive Couneil shall
retirs at the Genera) Annusl Mesting in each Year,

42, The new Bxseutive Couneil shall bo elected ench year

" by the Members of the General Couneil resent ot such Annug)

Meeting. Such eloction shall be by ballos. Any retiring

Member of the Executive Council shafl ba re-eligible if othey-
Wise qualified,

43. Vacancies in the Executive Council by resignation
or otherwise, shall ba filled within [4 dnys of their aceurrenee
by the Bxecutive Council themselves,

44, Acts done by o person bond fide acting as a member
of the Ixecutive Council shall be valid, notwithstanding any
informality ox irrogularity in his appointment,

45. The remuneration of the first Executive Couneil shal}
bo fixed at the tirst General Mecoting held ofter rogistration of

the Memorandum of Associntion, and shall yun from the date
of such registration,

46. The remunoration of the Tixecutive Counejl clected ot
each succoudiuﬁ General Annual Meeting shall be fixed by the
|/

members of the General Couneil which elect ench such
EBxecutiva Council.

PROCEDURE OF LEXECUTIVE COUNCIL,

47. Tho Bxecutive Council shall mevt when required, and
may make such regulations as they think proper s to the Stm-
moning and holding of meotings, and for the transsction of busi-
ness thereat, and they may rdjourn any mecting, and fix the
quorumn neeessary for the transnction of business, but, unti
they otherwise determine, four members of the Exceutivo
Council shall form quorum,

48. Anytwo moembers of tho Executive Council, of which

tﬁc Safretury shall be ons, may ab any tinie sitmmnon g, meeting
thereof, "

49.  Questions ot any Meeting of the Exeeutive Councit
shall be decided by & majority of votos,

.
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60. At every meeling of the Executive Council, and befors =

commencement of * proceedings, o Chaivman for the raeeting
sholl be chosen by vote of the membors of the Bxecutive

Yoe» Council present. Such Cheivmnn shall preside at such meot-

ing, and m case of an equality of votes the Chairman shall have
o gacond or ensting vote,

51, The lixeeutive Council may stet nobwithstanding any
vacaney in their body, so long as tha number he not reduced
below five. A member of the Dxecutive Council may ub
any time resign by giving nebice in writing to the Secvetary.

52, TIf any memberof the Ixecutive Couneil shell, without
lonve of abeence, granted by the Executive (‘ouncil be absent
from more than bwo suceessive Mootings the Bxecutive
Council may declare his office vaennt, and he shall thereupon
cense to be o member of the Executive Couneil.

POWERS OF EXECUTIVE COUNCIL.

53, The management of the business, and the control of the
Company shall be vested in the Executive Council, who in
addition to the &mwers and authorities by these articles ex-
gressly conferred on them may exercise all such powers, and

o all such acts and things as may be exercised or done by
the Company, and are not hereby ur by statute expressly
directed or required to be exercized or done by the Company
in Genersl Meeting. Without prejudice to the genoral powers
conferred on them, the Executive Council shall have power to
trke or lease any buildings for the purposes of the Company.

54, To delogate, subject Lo such conditions as they think
fit, any of their powers to commitiees, consisting of such
membeys of the Company as they think fit, and to make such
regulations as to the proceedings of such committeos as they
may deenm oxpedient.

35. To petition Parliament in the name of the Company.

§6. To enter into such contracts, and do all such uets and
thingy as bthey may deem expedent for the purposes of the
Company.

ACCOUNTS.

57. 'The Ibzecutive Council shall cause the sccounts to bs
kepb of the moneys received and expended by the Company, and
the matters in respect of which such receipts and expeunditurs
takey place, and of the assets, credits and licbilities of the
Company.
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58. The accounts shall be closed on the Thirty-first day of

December in ench year, and 2 bulance sheot containing & e
summary of the property and Habilities of the Company onw

that day shall be madc out.

59. Boven days before each Genciul Aunual Meoting the
accounts for the year ending with the Thivby-first dny of Dacam-
ber last proceding such meating, with all voushers and roceipts,
andl also the balonce sheet shall he examined by the Auditors,
who shall report thereon to tha Geueral Annual Meeting, and
o printed copy of the balsnce sheet shall previously to cach
General Annual Mceting be gent to the members in the manner
in which Notices are hercinaiter directed 6o be given.

PAYMENTS TO THE COMPANY.

60. All Bubseriptions, Entrance Fees, and other moneys pay-
able to the Company shall bo received by the Secrotary, whose
veceipt in writing shall be o sufficient dischurge for the same.

BXCLUSION,

61, Any member who shall fail in observance of any regule-
tions of the Compeny or order of the Executive Council, or
who shall, in the judgmont of the Ixecutive Council, have
been guilty of any act orpractice or conduct calenlated to bring
discredit on the profession, or to lower its status, may be
pxcluded from the Compeny by a resolution of o Meoting of
the Executive Couneil, such member to have seven clear days’
notice sent him to attend the meeting. Any member so ex-
cluded shall thersupon cease to be a member, but without pre-
judice to clause 8 heroof.

NOTICES.

.69, A Notice may be served by the Company upon any mem-
ber either personally or by sending it throuzh the post, in o pre-
paid letter, addressed to tho last known nddress, and proof of

. posting shall be decmed to bo proof of servico.

63. Notice convening meetings shall be given by circular or
by advertisement in one or moro newspapers, and such cireular
or advertisement sholl be considered suflicient notice thereof.
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- Passed the 23nd day of Ifebmm J, 1886’. Confirmed the

: ? ' 18th duy of .'l[urck, ‘1838,
‘ R At a GENERAL ME@TING of the Medical Defence

n ’ ‘ Union, Limited, duly convened and heid at No. 51, ,
| Mortimer Street, London, on the 2znd day of February, :
é 1886, the subjoined special resolution was duly passed, ;
; and at a subsequent SPECIAL MEETING of the said |

\ Union, also duly convened and held at No. 27, Margaret
Street, Cavendish Square, London, ‘on‘ the 18th day of o +
: ;\far’éh, 1886, the wubjoined special resolution wis -duly
confirmed — '

¥ W, g wer s W e,
3 N g o
, g Y

‘That Article 10 shall be cancelled.

[

That the following Article shall be substituted
, for Article 10 :—- i

“Fvery Member shall pay to the Company an Annual
Subscription of .of-, whizh shall be liable to be
increased or diminished with the sanction of Special
Meeting, ‘The said subseription for the 12 momhs !
subsequent to election shall be payable by a Member A
immediately upon application, and the siid sub-
scription for each subsequent current 12 months chall
be payable by each Member, in advance, on the day . £

i in each year on which the application was made by

such elected Member”
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Syecinl  Basolution

Pusuant to Companies' Ael, 1863, s. 51,

THE MEDICAL DEFENCE UNION, -

LIMITHED. g -

S
Passed 24th Tebruary, 1888 Cenfirmed 16th March, 1888.

B

{ , BERS
At a Special General Mecting of the Medieal Defence Union, ‘
R 4 Limited, duly convened and held at the Rooms of the Medieal
1 ' Society of London, 11, Chandos Streot, London, W., on Triday,
¥ the 24th day of Wobruary, 1888, the subjoined Special Resolution
b was duly and unanimously passed ; nud ab a subsequent Speeial
E General Meeting of the sad Compaay, Chlso duly eonvened and
g hold at the same place, on Friday, the 16th day of Mareh, 1888,
1 the subjoined Hpecial Resolution  was  duly amd  unanimously
confirmed :—
: «That from and immedintely upon the confirmation of this
g TRosolution thy present Articles of Assovintion of the Medieal Dlefence
‘ Union, Tawited by guaranlee, b, and the same are repesled, and theb
Py in substitution Uhevefor the following Articles of Assoeiation be, and 4
! ’ ihe sume ave herehy cnacted:— '
21 1, The Union for the purposes of cegisheation is deelared to
ﬁ consist of twonty members.  The Council may, when they think
1 fit, vegistor an increaso of membatrs,
OBJECTS AND TOWERS. - R
9, The ohjeets for which the Union i estaldished ns seb forth \
: in the Mowwrandum of Association shall bo enwried out in the
- manner providew hy these Artieles, provided thal the second of
e the oljects of tho Unien as thoere seb Torth, so far ng volutes bo Lho
} supptession or prosecution of unauthorised pravtitioners, shall not i
in any eass be acted upon withont the #wetion of o unsninous J
yesolution of the Couneil, conflirmed by a mujority of membors rf;?
4 U present and voling ot a general meoting
1 @ MEMBERSIUT.
L o 3, Any Molical Practitioner in the United Kinglom suay, f
d ’\‘S M subjech to the following vogulation, beeome & wember of tho Y
} e\_ﬁz’,;f’ G 847 %, Tnion, ;
r s OO, S \
Y




¢, Tach Candidato for moembership shall sign end deliver to
the Secrotary an application in the form, or do the elfect
following :—

PR MEDICAL DEFENOE UNION.
i ( Eimited by guaranles.)
Mo the Sacretary,

I desire Lo heeomie & Mowber of **/Timr Arprear Derrwor; Uxion,”
and englose Ten Shillings, the amount of my fivst yor's Subseription. 1 also
authorise you tu register mo as a guaranter of £ » subject to the Articles
of Associntion, nudt on condition that this sum shall Lo the fnll extent of
my liability. L .

Nome (in full)
Quelificationis
* Address (in full)
Date

5. Any such applicant shall be deemed to have agroed to
become a meniher of the Tnion on recoipt, by the Sceretary, of an
application for membership in the form or to the cffect above-
wentioned, duly signed by the applicant.

6. On the passing by the Council of o resolution nccepling

sueh applicant as o member and the entoring of lis name on the
register of ‘members his membership shall bo deemed to have
commenced, as from the date of such registrution.

7. 'The rights and privileges of every momber shall be personal
to himeelf, and they shall not be transferable by his own act or by
operation of law.

8. Any member may withdraw from the Union Ly giving two
calendar wonihy' nolice in wriling to the Sceretury of his intention
so to dv, and upon expiration thereof he shall ecase to be a member,

9. Any person who shall by any means cense fo he a momber
ghall neverthelers remain Hable for, and shall pay to the Union
all meotieys which shail, at the the time of his ceasing to be o
memler, be due {rom him to the Union,

TXTRANCE FEES AND SUBSCRIPTIONS.

10, Lvery member shall pay te the Unjon an Annual
Subseription of 10z, which shall be liable to be increased or
diminished with tho sanction of a General Meeting, The zahl
Subseription shall ba payabl: (in advanee) on the 1st of Junvary
inevery year,  Any member clected after the Ist of January
any year shall be liabls to pay the said anmul subseription as
from the 1st of January last preceding lis eleclion ; the sub-
saription for the eurront year to be paid by him in the mamer
provided Ly Ariiele 4. Any member may ab any timo eampound
tor is future annual subseriptiong by one payment of £J ds,, on
payment of whicls he shall béeome a Life Member.

15, The Council mey, if it think fit, wenice payment of
an Lutnea Fee from all persons secking to become members of
tho Union, and may in their diseretion from {ime to lime dis-
continue or re-dmpose sueh Inttance Tee, and any such Bntranes
Ten sholl be of weh amount as the Couneil shall from time Lo
timo fig, and shall be payable ab e sane tine as the st annuad
subseriplion,

13, No member shall Tl enditlul to exercise any of the
privileges of o miember until he shall have paid the entranco feo
amd il subgeriptions pryable Ty him {o the Union, and if he
make defanll in payment (hereof for more than oune ealendar
muntle afier notice from the Seorelory of the amount payable by

3
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him, his privileges of membowship shall be suspended for such
poriod as the Couneil may detormine; ov if they so delormine he
sholl cease fo bo o member

CALLS,

18. Tho Council may, from]lime to time, cell on the members
part passu to contribute funds for the purposes of the Tnion, or
any of them, and coch member_shall pay every Call so mnde to
tho persons and at the times and places appointed by the Couneil,
Tut no member shall be culled on to pay more thon the solal
amonnt of his guorantee, Joss the sum of Ds., exeepb in the cose of
the winding-up of the Company, when ho muy be called on to pry
the whole amount of bis guaranieo then remeining wnenlled-up.
A, Call shall be deemed to have been made ab the time when the
resolution of the Council making tho same wag possed.  Twenby-
ono days’ notice shall be given of ench eall,

14. I auy member shall neglect for ono enlendax month, after
thie last-moutioned notice, to pay the amounls due from him to the
Union, his memborship shall be susponded or ceaso in the manxer
provided for by Article 12,

MEETLINGS.

15. The oxpression © General Mecting” os used in these
Anticles shall include Dboth Annual snd Special Moetings. An
Annual Meeting of the members of the Union shall be hold in
tho month of January ench year, on such day and ab such hour
and place as the Council may from time $o time determine.

16. The Council may, whonever they think fit, and they shall

upon n yequisition made in writing by nob less than 20 meboers,

conveno o Speeial Meoting to bo held on such day, and ab such
iour and place ng the Couneil muy determino.

17. Any rquisition so made ghull state the object of the
mesting proposed to he ealled, and shall bo lefs ot the office of the
Union.

18. Upon the recoiph of such requisition the Council shall
forthwith convene @ Specinl Meeling, und if they do not conveno
s Special Meeting to bo held within twenly-one doys from tho
time of the requisition heing so loft, the requisitioniste, or any
twenty of them, may themselves conveno a Specinl Meeting to be
Teld on such day and at such hour and placo as such requisilionists
ghall determine.

19. Seven days’ nolico ab lenst ghall e given to tho members
of all Annual and Specinl Meotings, gpecifying the day and hour
and place of meeting and the nature of the busiaess to be transacted,
bub the non-receipb of such notice by any monber shall not
fuvalidats the proceedings ab ony meeting.

40, Abany mecting ton members shall form a quorwm, If
within belf-an-hour from ihe timo appeinted for the meeting n
quorum of membors is not present, the meeting if convoned upon
the requisition of the members, shall o dissolved ; in any other
case ib shall stand adjoumed to the same day in the following
week, ab the same hour and place; and if al any such adjourned
meeling & quorum of members i3 nok preaont, it shall bo adjourned

sine die.

91, 'The President, or in his absence ono of the Vice-Presidents
of the Union, shall presido 08 Chairman ab every Meeting of the
Union, IL neither the President nor one of the Vice-Presidents
o present within {iftecn minutes after the hour appointed for the
meeting, the members present shall choose one of their number

to Lo choirman of such meebing.

99, The Chairman may, with the consent of any mceting,
adjourn tho same from time to time and from place to place, bub
no business shall be transacted at any adjourned meeting other than
the busincss left unfinished at the mecting from which the

adjournment took place.
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93. At any moeting, uuless o poll is demauded by ab Jeast five
mombers, & decloration by the Chairmen that o resolution hns
Leen carried or cariied by any particular majority, or lost, and an
antry to that effect in tho books of $he proceedings of the Union
shall Do suficient ovidenco of the fact withoub proof of the
number ov proporiion of the votes reeovded in favour of or
against suely resolution.

94, Tf o poll is duly demonded it shall Dbe iaken ab snch
{ims snd place, aud cither inmnediately or after an interval ov
adjourniment, and wither by open vobing ov by ballot, as $ho
Chairman divects, amd the resulé of the poll shall be decmed tho
sesolulion of the meoling ab which tho poll is demanded. The
Clafrman of o incgting shall, it case of an equaliby of voltes ab
the meeting, or b the pollif n poll is demanded, be entitled to o
casting vole in addition bo the voto to whicl Dbo is ontitled as o
membor, Every member shall hiavo one vote, and no more.

95, No member shall be entitled to vote at auy meebing unless
all vponeys due from him to the Union have been paid,  Voles
wey be given cither personally or by proxy, who shall be
apj inted in writing under the lund of the appointor.

46, No perzon shall be appointed a proxy who is noka member,
and the instrument appointing him shall bo deposited at the
registered office of ihe Union nob less than Torly-cight hours before
The time of holding the meeting nb which. he proposes to vole.
Any instrument appointing a proxy shall be in the following
form 1~ "Ens Mepoan DEFENCE Umo:vé" Limited by Guarantee
I 0

in the county of
Leing o member of the Medienl Defence Union, Limited by
Cluarantee, hereby appoint of
as my proxy to vote for mo aud on my hehalf ot thoe
Meeting ol the Comppuy to Tie hield on the
day of and ab any adjonrsment thereof

“Ag witness my hand this day ot
Signed by the said
in the presouce of

OFFICLRS,

97, There shall bo (he (ollewing ollieers of the Union, namely

Presilent, VicePresidents, Soevetaries, and Treasurer.

98, All tho offieers of the Union shall be clected ab each
Ammual Meeting, and e retiving oflicers shall bo eligible fox
re-election.

(OUNCIL.

89, Tho Council dlialt consist of twelve Members of Lthe Union
in_nddition to the Officers, and shall Be elected at each Annual
Mecling, Teliring membors ghall be eligible for ve-tlection,

30. Vaeancies in the Couneil, however caused, ocemring
between one Annual Meeting and another, shall Lo filled by tho
Couneil within thirty days of the uceurrence of such vacaney.

31, Acls done by o person bond fide aoling ns o wember of tho
Couneil ahall be wvalid, notwithstunding  any informality
irregularily in bis appoiniment.

89, The Cowneil shall merb g ofien as may be required, and
may make such rogulations a8 they think proper ag o the sum-
moning and holding of their meetings and for the transaction of
Dusitess therent, and they may adjoumn any meating and fix tho
QUOTIN NecesaYY for the lransaction of busjness, Tat, until they
otherwiss delentne, six members of ihe (ouneil shall form o
quorun,

L
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‘ 33 :Any two mombers of the Couneil, of which one cof the
Secretavies shall ho one, may ab apy Lime swnmon 4 meeting thereof,

34, The President of the Union, or, in his absence, one of tho
Viee-Presidents, shipll preside at the meetings of the Council, and
in their absenes a Chairman shall be chosen by vote of the
members of the Council present.  Tn case of an rquality of votes
the Chairman shall have o second or casting voto.

e
o
W

. 35. The Council may act, notwithstanding any vacancy in their .
body, so Jong as the number be not reduced below nine. A °

member of the Couneil may at any time 1esign by giving natice in
writing to the Seerefnary.

POWERS OF COUNCII.

36. The maunagement of the business and the eontrol of the
Union ghall bo vested in ihe Council, who, in addition to the
powers and authorities of these Artieles oxpressly conferred on
them, may exercise all such powers, and do all such acts and
things as may be exercised or done hy the Tinion, and ate nob
lierehy or by statute expressly divected, ov rerired to be exereised
or donte by the Union in General Meoting. 'Without prejudice to
the general powers conferred on thom, the Council shall have
power to take on lesse any buildings for the purposes of the
Union,

37. The Council may delegate, sulijuet to such conditions ns
thoy thivk fit, any of their powers to Committees, consisting of
such membors of the Uniom as they tink fit, snd may wake such
reguintions ns to the proccedings ol such Comimittees as they may
deem expedient,

38. The Council may, (subject to the provisions of Axticle 2),
after due investizmation, undertake the eonduct or defence of, ox
assist in conducting or defending any proceadings, whether of a
strictly Jegal nature or otherwise concerning or affecting any member
of the Union who may desive their assistanee, provided that the
cause of nction, or of the procending, or tha netion orthe proceeding
have not arisen or heew commenced prior to the date of the
commencement of his membership of the Union; and thab such
member give a written undertaking to abide absolutely Dy the
deoision of the Csuacil as to the conduct or defenceof the ease. The
Couneil may alse appoint one or more arbitrators either from their
own body or frem among the members of the Union or otherwise,
for the settlement of professional difienltivs and disputes in which
any member of the Tnion desiring the assistanee of the Union may
Le concerned.

39, The Council may petition Parliament in the name of the
Union,

40. 'The Courecil may enter into such contracts and o all such
acts and {hings as they may deem expedient for the purposes of
the Unien.

ACCOUNTS.

41. The Council shall cauce proper accounts to he kept of tho
moneys received and expended by the Tnion, and minutes and
reeords of all matters in respeet of which sueh receipts and
expenditure takes place, and of the assesis, credits and liabilities
of the Union.

49, Tho sceonnts shall be closel on the thirtyfist day of
Thecember in cach year, and a balanee sheeb containing a
summary of lhe assets and liabilities of the Union on that day
shatl be made ont.

43, Before cach Annpual Meetivg the aceounis for the year
ending with the 3lst day of December lask preceding  sueh
meeting, with all vouchera and receipts, and also  the
Talines sheet shall be examined by a profussional Auditor v
Auditors fo be appoinled by the Couneil from tims to time, who

A
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shall report theveon to tho Annual Mosting, and o printed copy

of tho balance shech benring the
Auditors shall be sent bo the momb

convening the meebing

name of such Auditor or
ers bogether wilh the notice

PAYMENTS TO THE COMPANTY.

ik 44, Al Subseriptions, Tutranco
able to the Compnny shall be pai

TFees, and othor moneys pay-
d to the Tressurer, whose

voeoipt in witting shall bo a gullicient discharge for thoe same.

EXCLUSION.

45, Any member who shall failin observance of any regulntions
of the Union, or order of the Council, or who shall inthe judgment
of the Council lLiave Dbeen guilty of any ack, practice or conduck

calenlatsd o bring disoredit on il

1 Union, or on the Profession,

or to lower its status may be oxcluded {rom the Union
by a resolution of a weebing of the Couneil, sueh member to
Iave seven clenr days’ wrilten nelice senb to him to attend the

meeting, Any member =0 oxatuded shall therdnpon cease to bo
a member, bub shall have the ¥

Moeting,

+

46, Any notico required by these Axticles or othorwise, mny

sht of appeal to a Special

be servad upon wiy mombor either personally, or by semding it
througi the post in & prepaid lotier addressed to him nt his last
Lknown address, and prool’ of posting shall be deotned to be proof of
sorviee s on the day on which such lotter woull have heen
delivered in the ordinary course of post,

47. Notices couvening meelings ghall Le given by cirelar
and such eirsular shall be considered sullicient notice theveof.

Dated the 28th day of Mareh, 1883,

@fﬂ/m Jf;,/ -

Chaivmean of Doth Mectings,
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TIOL COMPANIBY ACTS 1862

Resnlution,

BY GUARANTEE:.

i Lo 7 : k R
| ‘ Poarsieant ta The Compunies® Sof, 1862, 5, 51, o . M
, f‘; ‘ b Lo 2 .y ‘ K "‘ »
THE MED{CAL DEFENCE UNION, LIMITED.
§ : : ] Y
. THE MEDHCAL & UNION, LD,
: . : 4 k. O .
e s e e v e d " R . ;g r 4
R Prsseil 1580 Deromber, 1891 5 Qonfirmed T January, 1802, o g.'ku-‘
Y

o ems e s

" “officc of the. snid Company, b the Medieal Institute, Fi

Ty 1 ¢1
the akl Cempany, wlso daly cenvened. and held at the sameo
. Buecinl Resolution was duly confirmel o

]

Resolution—

That from and | nmeldistely wpon the vonfiemation of this - wulution the present

of the Medienl Detence Tuiom, Limited by Gunrante
thevefor the following artieles ¢f assoeintion. he, and

Avticles of

[T T

1, The Union for the purposes of registration is declaved to
consist of twenty members,  The Divectorate, whielt in the fe |,
lowing Avtile: are referivd 1o as the Couneil, may, whon thoy
thinl: fit, register an increase of members,

NBJECTS, AND POWERS OF¥ THE UNION,
Tho objects Fov which the Union i3 estal]whed, as sob
sovih in the Memorandum of Asseeiabion, shell e careled out in
the manner provided by these Articles, provided that the objects
il of the Union as et fortlt in oianze 3 (i) of the Memovenduw so
far as velniey to the suppressicn or pruseewuon of uneuthoriseid
practitioners, shall not in any cuse bo acted upon withoub the
sanetion of o unanimous reedlution of a mecling of the Couns
" eit at which not less than six membera are present® prewaitiod
AW«;‘Mxlm that ko fwr as relatg to ciouse 3 (i) of the "Memoran- I
Jdumt no action shadl b aken withont the sanetion of % xe<olution
passed by two-thivds of thay membes preseat nnd vouny av
o specisl goneral meeting of tho Tnion ooy oned :r‘m- tle puy

ahy g;jlga:aigxous resolution of o meeting of the Chunel.

T
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At a Speefal Clenersl Meoting of the Medieel Defonce Union, Limited, duly convened and beld at the regissm-fét
A ) dmund Street, Dirmingham, on Tuesday, the 15th day of Decembey

1891, the subjoined Speeig] Resolution was duly and unanimously passed ; and at a subsequent Special General Mesting,
pluca, on Thuradny, the 7th day of January, 1833 ji3

NG

e, be, ant the samo are repenfe

d, and that in substitubish
the same are lic..., «nacted :— -

Association.

e ]

MEMBERSIIIP, o

3. Any registered medical practifioner in tho "Um‘qg@,

Kingdom may, subject to the followirg -cgulations, heeyme 7
membor of the Union. o

4, Tacl emalidate for memberst:y shaii sign snd deli\'oﬂ)u_f.v
onn of the Secrctaries an applieaticn i the form, or 130 Lhd‘ié"
eflect folow ing e @
THE MEDICAL DEFENCE_JNION. , 5

N RN L(ﬁwﬁﬂvﬁ,&“ P
o the Socvotarios,
I desire «» becomo o Momber of 'y MEpICAL TEFESCE :
Tavrep,* and encloga Ton Shillings, tho amount of my flest years aix!
seription, I also t uthorizs you to vegistor o san guarantorof £
mibject to tho A-ticles of Association, snd nn condition thot this vum)
wlinll be tho fall extent of my Hebility, -3¢~

Nante (in full) Ly
Qualifieations -
Adidress (in full)

Iate

o

Ty
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i Any sueh applicant shall be decmed to have agreeed 10 be-
come a metnber of the Union on
~ of it11_app1icution for membership in the form op to the effeot
abave-monsioned, duly signed by the upplicant,
g 6. On the passing by the Council of n rvesclution acerpting
¢ Such applicant as u mombor his name shadl be entered ¢n the
roistor of members, and hix membership shall he deeined to havo
. cotfacneed; mo from the date of the passing of sueli vesolution,
*%. Tho rights and privileges of overy member
to himself, and thoy shall not be transferablo by his own nek op
by oparation of Inw, -
& dAnymomber may withdraw from tho Union by giving two
", ealendar months' notice in writing of his intention so to do, such
& notico to be addrassed Lo the Secretaries nt the registered oflice of
¢ Lha Union, and upon the expiration of such notico he shall oeéw
#, "+ t0 be a membor, ’
e s Any person whe shall by any means ¢cins i W
. #hall noverbheless remain lable for, and shall pay +

the Union, all

. - . - - . 4
w - moneys which shall, a6 the time of hix ceasing t0 he a membier, T |

due from him to the Unian, . .

o ENTRANCE FEES AND SUBRCRIPTIONS.

% 10, Evory member shall pay to {he Tnion sn Annual
A ubscription of 105, which shall be linble to Le inereased ov
* Yiminished with the sanction of & gencral mewting, Tho said

seripbion

Every yann, -

ARy wember cloeted aftee the 'st pf Junrary in

» vany year shall nevertheless puy the foll annual subseription for !

“hab yenr.  Any member may at any time eompound for his
futare annual “stbseriptions by one payment of £5-9s, or of
such olther
the Council, on payment of which he shnll bovowa n life memer,

an entrance feo from all porsons seeking to Lecumo wembers of
. ¥tho Union, and saay in their diserotion from time to time dis.
contintts or re-ipose such entrance for, and any such entranes
Warshell he of sueh amount as the Ceuneil shall from time to
time fix, and shall he payablo at the samn time as tho first annual
* subseription,

15 No member shall e cntitled (o any of Hhe priviloges of
" membersiip until he shall have pairt the entrance foe (if any}and
becriptions payable by him to the Unjon ; and if he make
Uiirany suel payment for move than onc enlendnr monthafter
ARl the Secrateries of the amount payable by him,
ee»mn weship shail be .thm-onf( er s pacto mm?(‘mlur’l
1 undil sueh payment be mado ; m}d if any ke arise curing ihe
tnterval Letween such suspension and I”L.Z’h"“t' i respeet of
which he would, hut for ﬁuch defm:]}, have been mu'ltled tn seek
the ag-istonee of tho Unien, Tie shali, notwithstanding such pag-
ment, b in respeet of suchmattor excluded from the privileges of

7 #
ﬁ ¥

memhershiv,

receipt, by one of the Heeretaries, ©

shall be personal |

a member |

shall ba payable (in advanee} on the st of Januery *

amount, as shall ho determined from time to timo by

I't. The Council may, if they think I, require payment of |

-t ¥ i
T
13, IE any member mako any such defoult after notice As . .

in the preceding Article mentioned ho'
_ determing, evase to b nmembor.
A ' CALLS, 4
I The Council may, From time to time, eall on-the mem-
Lers puerd putgan to conbeibute funds for the purpeses of the Union,
; or any of thew, and eaall member shall pay every call so mado
. to the persons and b the times and places appointed by the awes, .
Couneil ; bub no member shall Lo callod on & pay wore thig”
+ the tobwl amount of his goarantes, less the sum of 8, excoph. in
the ease of the winding-up of the company, when ho may bhe
ealledl un 0 poy the whole amount, of hig guarantes then rewain-
ing unenlled np. A call shall be deemed to have beon made ab

the time when the resolution of the Couneil making the ™%

was pagsed.  Tweniy-one days’ notico shall De given of eu..i
endl,
15, 18 any member shall neglectl for' one ealondar moith,
i odtor sarvige of tho lastmontioned nolice, to pay the amounts dna
' from him to the Union, his membership shall Le suspended or
ecase in the manney provisled for by Artieles 12 and 13,
MERTINGS. '

:
L)
L
f 1% The expresion « general meeting” as used in Uioss
I

shidlh, if the Council so

Avtwles shall ineluds both annaal and special meelhigs, ™o
aunod mecting of the members of the Union shall bo Leld
on such day and at saeh hour and plaee as the Couneit may from
time to time delormine, '

17, The Couneil way, whensver they think fit, end they
shall upai o vequisition made in writing by not less th o twoenty
menbers, convene n spesia ameting te be lield on sueh day,
and at sueh hour and place a: the Couneil may delermine,

I8 Any rvequisitive so made shadl state the ohjecl of the
meeting proposed to b ewloid, and shadt bo left at e ofliee of the
. Union addvessed to the Seererarie

18 Tpon the reeeipt of sueh vequisition the Couneil sha

D forthwith eonvene u speeisl meeting, and i they do not cenvena
n gpecial moeeting to bo held within twenty-one days from the
timo of (L requisition Leing so Jeft, the requisitionisty, or any
twenty of them, way themselves conveno g apecial meoling to bo
hield on sueh day and at seel) howr and place as such requisition
sty shall detvrmine, .

20, Neven days’ notice ab lenst shall be given to the membors
of all annual a1 d special moctings, speifying the duy and houe
and place of mesting and the nature of the business o bo Lrans-
acted, bub the non-zeeeipt of sach notige by any member 111

" nob invalidate the proceedings ab nny meeting,

21 AL any meeting ten members shall form o fuorum,
within half-aniour from the Hime appointed for
spuorun of mombers is nob prezent, the meeting, if eonvened ups,
the requisition of the menthors, shall e dissolved ; inany olher

j ease it shall stand adjourned (o the same day in the following

tH)
the meeting n
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@’c:ulﬁ ol tho same Lowr aned place ; anel it at aay such adjourned
mosting n s of members i3 nob present, it shall be adjourned
sina i .

9. Tho Prosident,or tn lis absence one of the, Vico-Presidents
of the Union, shall prosida as chaivman at overy meating of the
Wniow. 1§ vaith e the Prestdent novons of tho Vieo-Presidents
b pesnd within fifteen minutes afbor ths hour appointed for the
yucetings, the members present shall chooze oo of their number to
b chairnian of soch meeking.

3. The chaiviman mny, with the consonb of any meeting,
~adinura the sung frorn Lina to time and from place o place, buk
o business shall by transueted ab any adjournedl medting othar

than $ha Lusiness Jeft unfinishad ab the moeting from which the

&xdjoumnmnt ook place. k

B o4 Alany moeling, unless o poll is demandéd by ab least five
mambers, & declaration by the chairnian that o resolution has
brau earvied, or carriod by any pwtieular majority, or lost, and
an cntey @0 that offest in the bpoks of the progeedings of the
Union shall ba sufficiont evidence of the fact witheut proof of the’
number or proportion of thoe votes reeorded in favour of or
ngainst such vesolution. ‘

a5 If o opoll i duly
tumediely, and either by open valing oF
chaivman divects, mnd the result of tho poll shall
resolutipn of the meeting ot which the poll is demanded, but
no pull shall bo allowed upon o quection of adjournmsont.  In
ensa o poll s demanded theve shall he two gorutincers, ono of
whom shall be appointed by the demander of the poll, nud Lhe
other Dby the chairman, The chairman of a meoting tiall,
in case o &y equality of voted at the meeting, or st the potl
if o pioll 13 d- wanded, e i

by bullot, as the
b deemed the

entitled o o casting vete in addition

to the vole to which he is entitled as 6 membor,  Iivery mumber

¢hnll Liave one vote, and no wore. ,

2§, No member shall be entitled to vote at any meeting
anless ull moneys due from him to the Union have been paid.

QFTICERS.

There shall by the follawing officers of tho Union, namely :
Presidont, Vice-Presidents, two Secrataries, and ‘Lreasurer, alt of
whom shall retice annually but La eligible for veappointment as
hereinafter provided.

[ lrd
2,

QOUNOIL,
ag, The management of the alfaiv of the Union shall be vested
in o board to be ealied tho Clouneil eonsisting of twelve olectid
members and the officers of the Union for the tne being, The
(welve electad members of the Cauneil shall bo elected abthe fiest
annunl mesting after the coming into furee of this vegulation, and

demandsd it shali. be tn.ken‘:’;

- -
.
* P

Uounell in such mauner as the Council shall dotermine and
ghe pames of such retiving mombers shall be stated in the
notice convening each anuual teeting. ¥
a9, Ag soon ns may bo uftor tho annunl meeting in each-¢
year the twelve alected members of the Council shell meet and
sha'l appoint, cither from Uheir number or from the other
montbers of the Union s they may think fit, os offiéers of
the Union,a President, so many Vieo Presidents s they, shiy
from tine to time agreo upom, ¥wO Soerotaries and a Tri asurer,
and sueh officers so, appointed shall, togebher with o clected
moembers of the Couneil, ot the other clocted- mombers, as blie -
enso may be, constitute the Council of the Urion, . ' .

50. The Oflicers of the Union hall until the appointment of -
their successors continac o aszapnive the duties of their yespective
officos. ’ S Co
31, Any vacancy Oeurring wnong tho clectod members of
the Council or officors hebween ons a nnual meetisyg and another,

» shall hoe fllod by tha Couneil within® tiicky days of the .
oceurrence of such vacancy.

32, Acts Jono by @ person pasa i oing a8 o member of ;
the Council shall be valid, notwithstwrling eny informality A -
or irvegularity i his appeintmeit, o .

54, The Conneil shall meet ag often as may bb 1-equ‘ir"'

: and sy meko such rdyulutions as thoy think properas to”
" gummoning and holding of their meetings and for the transae

of husiness thereat, end they may adjourn any meeting a gy
- Uhe quortm necessary for the teonsaehGiTUE=husiness; bk, i

they othorwise determine, six roombers of the Council*sha,}l;f%

form @ (uorem. . " . 3 ;

3. Any two members of the Conneil, of which one of the p
i Seerotarics shall be one, may ab sny time summon & meotingis
thereof, ;

35. The President of the ‘Gnion, or, inhis absence, one of thei
. Vice-Presidants, shall preside at the mectings of the Gouncil'_"?
pnd in their absence o chairman shall be chosen by voleraie S
members of the Council prezent. Tn caso of an oquality
votes the chairman shall have a socond ov casting vote. !

a6, 'Tho Council may act, (

R St e

notwithstanding any vacang!
their borly, solong ns the number be not reduced Lelow nine,!
momber of the Council mny at any Lime vesizn by giving 0o
in writing to the Seeretaries ab the oftice of the Union, ;

POWERS OF COUNCIL.
. 87, The manage.nent of the business and tho control of,
; Union shall bo vestod-in ¥FEECUAy AT @A A

< i L on
powers e anthorities of these Axticley a

them, may exercise oll such powers, m‘giul;‘

= o am

_ ab cnch, succeeding aunual eeting thees of suel twenlvo clogkuds | things s mey e exereised or done by fed
« ¥ membors shall robivs fron offier but shall be cligible for ye-cles- | lierehyy ov by statute expressly divected, 64 ‘
tien, 'The persons who a 3 30 t vetive shall be seleeted Dy the | or dme by the Union in preneral xieotin S
‘ . ' : &
13 I:'w ‘
L |
b




* the general powers cohfer
8o POwer to talkg
- Utiion,

on ltase any buildings for {he purposes of fhe

J8. The Couneil mey delogate, subject to such ‘vegulatinng
and conditions as they think fit, any of their powers {0 com-
mibteos of their number 5 and way also appoint members of ths

% and whusher or

cak Tommittecs for such period and with such powers only us,
+ thall be speeifically preseribed at the time of such appoinkment, *

39, The Council m

2and 12, ofter dao investigation, undartake the condues or defence

of, or assist in conducting or defending any proceedings, whether

’ Fa i ]

of & striotly logal nature or
;. ,h " .member of the Union who may desire their sssistanee, provided
B thab the cause of aetion, or of the proceeding, or the action or the
K Jroceeding have nob avison or been commenced p¥ior to tha dago:
B _-of tho commencement of his membership of the Union ; and pro-
»'ﬁ: vided also that sueh member give o written underiaking to nbide
Wi ahsolutely by the decisionof the Council us to the conduct or defency
of the case.o The Couneil may alsy appoing one or-mora arbitrne
prs either from their own bBE}y or from among the members of
% Union or othebwise for the
& and disputes in v chich any member of the Ution desicing tho
aeaynncs of the '[Tu;gxi may be ¢oticerned. - : {
o= mhmmréﬂ nktryy chtel imo sueh. contraets and dy-ull :
i Bueki acts i Uhings ng they may deem expedient, for
of the TUnion, ”

the parposes *

K

AUCOUNTS, ‘ ;
41, The Council, shall couse proper accounts to ho kept of |
the. moneys received and expended by the Union, snd rinutes
and records of all matters in respect of which such receipts and ;
takes place, and of the assets, eredits and Yabilitics |

- mont, bef,
memnbody .ﬁr

s o T T

red on themy the Couneil shall havg

not members of the Counet, to act ag~

oy (subject to tho provisions of Avticles-

otherwise, concerning or alfecling any |

st (loinent of p;,ofés;ﬁional dificul- i resolution o

1 & written roquest by sueh member so to

“

"
L]
43 Pefore ench nununl mecting the necumnis fof the Yo
+ onding with the 31s day of Decembor last preceding such
| meeting, with all vouchery and roceipts, and also the Imlanes
shieet shall bo examined by n professional auditor ox auditors
"t be appointed at each anned meeting who  shall vepret
it«lmreon to tho annual mesting, and o printed cupy of the
(heluneo sheot bearing the name of sueh auditnr or andilors shall
be sont to all the members of the Union taguther-with the noticep
convéning Lhe meeting, ‘ '

B N 5
PAYMENTS Tu- THE CMPANY,

44, Al subseripbions, entrance fees, and otner monovs pily-
able to the company shall be paid to the Greasarer, ov-such oblmé;,h
officer or agont ay may from tims to time be appointed by )t
' Coumeil for the .purpose, whose veeeipt in writing shall he
u sufficient dischargo for the same,

E | BXOPUSION.

45, An} mo‘n’)hm- whiv shall fail in obsirvance
btions of the Union, of who shall in the Jedgment of the
j.Coundil havo been guilty of aly arb praetice or conduct
caleulated to bring disetedit on the Uninn, or on the profession,
or to lower its status may be exeluded, from the Uhion by a

f 2 meeting of the Covncil, saeh membor (o have
seven elear days’ writton potice sent to him fo abtend the meet
ing. “Auny member so exeludud shall thaveupon cease to he o
raepber, bob shill Bnve tie right of apppal 434 spoeial mop
whieli'the Couneil shali, upon. Yéeeeipt by

,

of any reguin-

tn,
ona of tho Neeretaries of

do, forthwith convene
to bo held, within twenty-one days from the date of sucl receipt,

on such dey. and -ab sueh time and place ns the Council shall
datermine

40, Auy notice requived by these Articles, or olherwise, to

be sevvert upon any member may heseeved sither pevsonally, or by

g‘*“”’"ﬂ , sending itthrough the pustin o prepaidlettreaddressed tohimathis £,
R o . ! ) F lust known address, and proof of posting shall be deemed to bo
' ‘wg - tecounts sholl Le closed on the 3lst day. of + proof of sories as on tl:uf]ny wn whick sueh Ietior would have
n o+ meach yerr, nnd n balance sheet gontaining o been delivered nx the ovdinary voun.e of post. :
A, xgge assets and Habilities of the Union un that dny 17, XNotiees convening meetings shall be given by circular
son Bl JALIS ’ and such eirenlar shall be considered sulBiciont notice Lhereof. [
O A" - -
v llipri\'il-.‘gea‘t":"“’ e rﬁ: RS N )
1 until gaeh pe f o
"/ intorval be! i Dated the /4 ey of Jdanuavy, 1899,
which he w L - ’ ’ i
the assistu- h .

e

. d’;—‘-';—':—
(reeirinen uf

A?)ui’]ﬂ
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o (Pursuant to the Oompanieé (Consolidation) Act, 1008, Section 69)

THE COMPANIES ACTS, 1862-to 1890.

COMPANY LIMITED BY GUARANTEE,

: %pg“’a[ - Resolution

" THE MEDICAL - DEFENCE UNIGNp&?mL/eO/

(Limited by Guarantee)

7

“DLassed 20t Mareh, 1924, Confirmed. Vith April, 1924,

" A1 o3 EXTRAORDINARY (rL\?LRAD Meprine of the Membevs of The Medical ]
Defenco Union Limited, duly convened and hell at 44, Bedford Squars, Loundon,
W.C. 1, on the 20th day of March, 1 1924, the Rrsorvrioy hereunder written was
duly passed as a Serorar Resorurow, and ab a subsequent IXTRAORDINARY
GENERAL MERRING of the Membiars of the yaid Union, also duly convence and held b
the same place on tie 17th day of April, 1924, the said Seecran Resovorion

was duly confirmed i —

"THAT the Memorandum of Assogintion of T Mepioan Derexce Uxiox
Linurep be altered by substituting for the first sub-clause of clause 3
thereof the following subi-clause namely - —

ak <
To support and jrotect the charieter and interests of Medieal DPraetitioners
practising in Great Britain or Northern Treland o the Irish Free Siute or

auy of the Channel Tslands or the Isio of Man.”
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IN 0B HIGH COURT OF JUSTICE. Fo. 139 B.72.

CHANCERY DIVISION . No 00291 of 1924
MR JOSTLCE : ROMTR,.

Tuosday the 15th day of July 1924.

IN THE MATTER of the MEDICAL DEFENCE UNION
LIMITED

, and.
IN THE MATTER of theo COMPANIES (CONSOLIDA-
TION) ACT 1908.

Upon. the Potition of the above named
MEDICAL DEFENCE UNION LIMITED whose registered
office is gituate at 49, Bodford Square in
the County of London on tho I4th June 1924
preferred unto thisg Court and upon hearing
Counsel for the Petitioner and upon reading
the said Petition the Order dated the 27th
June 1924 the two severnl Affidavits of James
Neal f£iled respechivoly the 20th and 27th [REGISTERED
Juno 1924 the Affidavit of Charles William | 120604
Coppinger filed the 23rd Junc 1924 and the . a
soversl Exhibits to the said Affidavibs —— 28 JUL 1924
rospectively referred to the "London Gazette"

and the Times Nowspaper both of the 1st July
1924 cach containing & Nobice of the presenta-

tion of the gaid Petitbtion and that the same

e

wag appo:'mt'ed to be hoard e this day

THIS COURT DOTH ORDER that tho altoration e
in the pro*.(;is jions of tho Memorandum of Asso- ) &
ciotion of the above named Company with 1‘ospeetg\ﬂ *‘:I’“l% :
to its objects proposed by the Special Resolu~ .« isis. . -
tion of the above named Company passed and "

confimmed in accordance with Section 69 of the

B



.

b

above mentioned Act at Bxtraordinary General
Meetings of the above named Company held —
respectively on the 20th March 1924 and the
17th April 1924 (which Special Resolution is
sot, forth in the Schedule hereto) be and the

“same is hereby confimed in accordance with

the provisions of the above mentioned Act.

AND IT IS ORDERED that the above named’
Company do within 15 days from the date of
this Order deliver to the Registrar of Com—
panies an office copy of this Order together
with a printed copy of the Memorandum of
Association a,ltered‘ in accordance with the.
said Resolution .

Registrar .

THE SCHEDULE above referred to.
Resolution for altering Company's

Memorandum of Association.

That the Memorandum of Association of the
Medical Defence Union Limited be altered by
subghtitubing for the first sub—-clause of
Clause 3 thewwof the following sub~eclause
namely

"My support and protect tho character and

vinterests of Medieal Practitioners prac—.

"tiging in Great Britain or Northern —
"Ireland or the Irish I'ro: State or any
vof the Channol Islmds or tho Isle of
"Man'" .
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15T JULY LIc .
AN THE HIGH COURD OF JUSTICE.
CHANGERY DIVIBION: N\
MR, JUSTICE ROMER .

FE THE MEDICAL DRFENCE UNION LIMITED §
and

FE THE GOMPANIES (CONSOLIDATION)5GT i
1908 . g

0O RDE R
confirming alteration in Memoxandum E

¥
)

of Association.
-

COMPLETED ®

2 5 JUL1924 )

STIEBEL
ATHIR STIEBEL

UEMPSONS.
33, Henrletta Street.
$brand . W. O 2.



DUPLICATE FOR THE FILE.
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Certificate of MRegistration
OF
ORDER OF COURT CONFIRMING ALTERATION OF OBJECTS.
Pursuant to 5. 9 (6) of the Comprnies (\('mr.s'm’iduti;m) Aoty 1908 (8 fielie, T, 0 (9)-
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Ebe MEDICAL DESFUNCHE gNIwN LI#LTHD

P o 8 e

having by Special

Resolution altered the provisions of it= Memorandwm of Association with respect to its

objects, as confirmed by an Order of the Hiph Court of Justice, Chancery

N e - - g - el S an e s LA e
L e e e e e B w1 W I

Divisicn, . ~ bearing date the 15th day ef. July 1924,

3 Mereby Certify the Registration

of an Office Copy of the said Order and of a Printed Copy of the Memorandun of

Associabion as altered,

(iiven under my hand at London thes  p8th duy of July

T o g P S = LA g L

One Thowsand Nine Hundred and Twenty-four.

l/{b/é . Cﬂ, M e ':f% ﬁgwr

Certificate received by M’ﬁtﬂ
NN % Sk

,

Registrar af” Jont Stk (,'(';mlnmfﬁ/;.
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“Tha Companies Aets, 1862 to 1587

COMPANY LIMITED BY GUARANTEE.

femarandum

<o oF THE

MEDICAL DEFENCE UNION

(LIMITED BY GUARANTEE).

1. The name of the Company is “Tug Me0IC:L Dereses
Uxtax” (Limited).

2, The Registered Office of the Company will he situate in
England.

3. The objects for whivh the Compmy is established are:

i. "o supportand protect the character nud interests
of Muolical Practitioners practising in Geat Britain
or Northern Treland or the Ivish Free State or any
of the Channel Tslands or the Isle of Man.

ji. 'To promote hononvable practice, und to suppress
or prosecute unputhorised practitioners.

[REGISTERED

120605
25.‘3..-JUL 1824
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iii, o advise and defend or assist in delending
mombers of the Univn in enses where proceedings
fevolving quostions of professionn) Drinciple or other-
wise ave brought against them.

ir, To consider, originate, promote and support (so
far o5 is legal) legislative mionsnros likely to benefit
the 3Medieal Profersion, and to oppose all mensnres
enleulated tq injure ik And for the purposes aforesuid
to petition Pavliament and take suel other steps and
proceedings as may be deemed exnedient,

v. In the attainment of the above objeets to do all
sueh things as are incidental or condueive thereto:
(nmougst other things) to purchase, lease, exchange
o hive any real and personal estate and property, wnd
take or acquive all rights or privileges which the
Company may think necessary: or convenient for the
purposes of its business to manke, aceept, endorse, and
‘execute prumissory noles, bills of exchange and othrr
negotiablo instepments; {o invest the moneys of tho
Company, not immediately reqnived, upon such
sccarities us may be from time to time determined ; to
raise money in spch manner as the Company ghall
think fit; ko sell, manage, develop, lease, mortgage,
dispose of, or «herwise deal with all op any prrt of
the Company’s pwoperty.

4, 'the Tncome and Property of the Company, whencesoever
derived, shall he applied olely towaeds the promotion of the
objects of the Company as <ot furtl in this Memranlum of
Associntion.  Provided that nothing  herein contained shall
prevent the payment in good faith of remuneration or hoaus to
nny oflicers or servants of the lom paug, or any member therenf,
or other person in retien fur any nervices netually renderal
to the Company.
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. Eyery member of the Company undevinkes to contrvibute to
tho assets of the Company when enlled upon, the whole amount
of his gunrentes {which muy not he of smoller amound than
One Pound) losa n sum of live Shillings, and in the event
of tho same being wound up duving the time that e is a
member, or within ono year wfterwards for puymend of 1he
debts and Nubilities of the -vompany contrncted before the
time at which ho censes to be a mowher, and of the eosts,
charges, and oxpenses of winding up the same; and for the
adjustinent of the rightx of {the coniributors winongst
themselves  suel  further sum  as maey be  reguired, nob
exeeeding Five Shillings.

JORDAN L BN, LIMIVED, t"uadexny Lavs, Lo poy, Wlh=51,"D
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THE COMPANIES ACTS, 18623—tt1890+
COMPANY LIMITED BY GUARANTEE.

| Special Regolution

(Pursuant to the Compunies (Consolidution) Aet, 1908, Sectidn 69) :

. ‘ OF

\  THE MEDICAL DEFENCE UNION it

(LIMITED BY GUARANTEE).

Passed 25th Septenber, 1924, Congirmed 16th October, 1924,

At an EXTRAORDINARY GENERAL MEETING of the Members of the Medical
Defence Union, Limited, duly convened and held at the Brighton, Hove and Preston
Dispensary, 113, Queen’s Road, Brighton, Sussex, on the 25th day of September,
1G24, the Resolution heteunder written was duly passed as an EXTRAORDINARY
RESOLUTION, and at a subsequent EXTRAORDINARY GENERAL MEETING
of the Members of the said Union, duly convened and held at 49, Bedford Square,
London, W.C. 1, on the 16th day of October, 1924, the said lxtraordinary Resolu-
} tion was duly confirmed as a Special Resolution :—

THAT the Articles of Association of the Mepicat DerFesce Ustoy, LIMTED, be altered in manner
following, namely ; —

(a) By substituting in Article 3 the words “ Great Britain or Northern Ireland or the Insh Free
State or any of the Channcl Islands or the Isle of Man,” for the words *“ The United Kingdom.” .ok

o

. () By cancelling Acticle 10, 1 5 5 K
w . “

(¢) By substituting therefor the following Article, namely ;---

£
!
h
H
}
f 10. Every Member shall pay to the Union annually in advance on the 1st of January in cveryp 7 QO '[
, year a subscription of £1 or such other subseription (whether karger or smatler) as the Counalk 220, Y~
may from time to time determine provided that any Member elected after the 30th ol June
in any year shall pay onc half of the current subieription for that year such payment to be made

in advance on cicction provided also that any Member may at anv time compound for his
k future annual subscriptions by one payment of £25 or such wther payment as the Lol
i shall from time to time prescribe and upon making such payment shall bocome a life Member,

{d) By substituting in Article 12, (i) the words, “ after such payment shall have become due,”

for the words, " after notice from one of the Secretaries of the amount puyable by him,"

| (if) the words * eligible for,” for the words, * entitled to seek,™ and (iif) the words, ** ineligible
" for such assistance,” for the words, © excluded from the privileges of memberehip,”

w {#} By ins srting in Article 20, immediately after the word Hhat,” the words, © the aceidental
o Ei, o)ﬁmi;(m to give such notice to or,” 5
14
By inserting in Article 21, immediately after the word * place,” the words, ** unless atherwi .o
- determined by a majority of thuse present at the meeting, '
[
i o
\2,1 J 8‘# ‘uul
}

2 INSY A E‘:;Nﬁ




(8) By insurting atfer Article 21, the following now Article namely, “ 21a.  Where it is praposed

‘ (A

)

~—

to pass a Special Resolution the two Meetings may be convened by one and the same notice
and it shall be 1o objection to such notice that it only convenes the second Meeting con- ft
tingently on the Resolution being passed by the requisite majority at the first Mecting.”’

By inscrt'ipg after Article 39, the following new Article namely, “ 392, In any case in which K
the Comneil shall have exercised any of its powers under the last preceding Article by under:- ’
taking on behalf of any Member the conduct or defence of any proceedings or by assisting
any Member in cenducting or defending any proceedings the Council may out of the funds

of the Union provide such Member with such complete or partial indemnity as the Council

shall in its discretion think fit against damages and costs incurred or payable by such Member

by reason of or in connection with such proceedings provided that the total cmount of such

indemnity shall not exceed in any case the limit (if any) for the time being prescribed by the

Union in General Meeting and provided also that the Council shall request or continte to

request every Member who having before the 20th of Ma: , 1920, compounded his subscription *
for less than £25 shall for the time being be still in practice to pay in advance an annual sum

(which shall be or shall be decmed to have been fixed for the period from the 20th of May, ‘
1620, to the 1st of January, 1925, at 5s, and thereafter at Gs. Gd. or such other sum as shall i
be prescribed by the Council) on or before the st of January in every year as a special sub-
scription and shall withhold such indeinnity as aforesaid from any such Member who shall

not since the 20th of May, 1920, have regularly paid such special subscription or shall not ]
sincc the 16th of October, 1924, have regularly paid the same on or before the 1st of ‘February
in cach year but saveas aforesaid the Council shall {subject to the control of the Union in
Gfenera}dMeeting) have an absolute discretion as to giving or withholding such indemnity as
aforesaid.” -

B A =

By cancelling Article 45,

By substituting therefor the foltowing Article, namely :—

45.  Any Member (whether a life Member or not) who shail refuse or neglect to ohserve

any provision of these Articles or other regulations of the Union or who shall in the judgment j
of the Council have been guilty of any act pructice or conduct calculated to bring discredit -
on or lower the status of the Medical profession shall be liable to be excluded from the Union i
by a Resolution of a Meeting of the Council. Provided that before any such Resolution'is
passed such Member shall be served with at least seven clear days’ notice in writing of the
Meeting of the Council at which his conduct is to be considered (which notice shall inform. him.
of his right to be heard at such Meeling) and such Member shall be given an opportunity
of explaining his conduct at such Meeting. Provided also that any Resolution of the Council.
excluding any Member may not be passed at a Meeting at which less than twelve Members of
the Council shall be present in person or by a smaller majority than two-thirds of the Members
present and voting at such Meeting and that such Resolution may be rescinded and suych
Member restored to his Membership (a) by the first Ordinary General Meeting of the Union
to be held after such exclusion, or (b) by a Special Mecting of the Union to be convened at the
discretion of the Council within two calendar months after such cxclusion if the Council in
view of the difficulty of the case or for any other reason shall think fit to convenc such Meeting,
ar (c) by a Special Meeting duly requisitioned and held befere such ficst Ordinary Genewal
Meeting as aforesaid.” :

General Secretary,
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- County of London, on the 20th day of November, 1930, the following

0. OF LOMPANY 21,708, © ~ ‘/C/M

a

“The Companies Act, 1929.”

N,J‘ zrmms §

COMPANY LIMITED BY GUARANTEE AND NOT HAVING ‘A '

‘SHAKRE CAPITAL.

s T TR ST e UF . (Dl g
(copy) (7 \/3‘ % o ’
Spectal Resolutionr ' d
(Punuango The Companics Act, 1029, Sections 10 and 117) /
. \ S 7 %

OF 0

MEDICAL DEFENCE UNION. LIMITED.

' '\iéelsi.i..ERED\. 3
Passed the 2060 day of Novemlber, 1930, ’r
|28 Nov @0}
AT an EXTRAORDINARY GENERAL MEETING of the Members of '-i_:}:;. above. - e

named Company, duly convened, and held at 49 Bedford Square, in the

SPECIAL RESOLUTION was duly passed :—

““Chat the Articles of Association of the MEDICAL DEFENCE Uxioy,
LiMiteED, be altered in manmer following, namely :—

By substituting in the last line of Article ¢ the words ‘on which
his application and all necessary payments were received’ in
place of the words *of the passing of such resolution,” so that
the Article will read as follows :—
6. On the passing by the Council of a resolution accepting &
such applicant as a Member his name shall be entered on the
Register of Members, and his membership shall be deemed to
have commenced, as from the date on which his application
and all necessary payments were received.”

Joamen teall

Secretary,

Presented to the Registrar of Companies
the 288 day of November, 1630,

JCRDAN & SONS, LIMITED,
GOMFANY REGISTRATION AGENTS, PRINTERS, AND PUBLIGHERS,
GUANCERY LANE, LONDON, %,C.2, AND {3 BROAD STREET TLAGE, L,C.2,—55700-30

" MMZT / »
‘H/Z/ /P, ALz fj J
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No. of Company 21708.

“THE COMPANIES ACT, 1929,

[ - - = - - A et e

COMPANY LIMITED BY GUARANTEE.

R T m—

. SPECIAL RESOLUTIONS ‘l;{E'é!STERED\
S ' of the i

i
MEDICAL DEFENCE UNION ,(LlMlTED.)EB\
R

v o,
Passed on the 27th day of September, 1934,

et i 4o i e Ll

~a

At an Extraordinary General Meeting of the said Company, duly
convened and held at 49, Bedford Square, in the County of London, on

the 27th day of September, 1934, the following Special Resolutions were

duly passed.

1. THAT the Articles of Assceiation contained in the printed document submitted
to this Meeting and for the purpose of iilentification initinlled by the Chairman
thereof be and they are hereby approved as amended by resolutions of this

l\‘ Mecting and adopted as the Articles of Association of the Union in substitution
for and to the exclusion of all the existing Articles of Association thereof.

2. ‘THAT this Meeting herely ratifies :od confizms all payments lheretofore made
out of the funds of the Union to Members of the Council in respect of travelling
hotel and other expenses incurred by them in attending or returning from
Meetings of the Union or of the Council or of Committees thereof or otherwise
in or about the affairs of the Union,

{ovnan deawd

*

General Secretary.
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No. of Company 21708
THE sCOMPANIES ACT, 1929,

L N I
COMPANY LIMITED By GUARANTEE.

s it et

i8]

ARTICLES of ASSOCIATION

of the

MEDICAL DEFENCE UNION

(Limited.)

Telegrams: Telephona:
DAMOCLES, WESTCENT, LONDON, MUSEUM 1337,
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The following are the Articles of Assoviation adopted
in pursuance of a Spacial Resolution pussod the 27th
day of Septemhor, 1934,

THE COMPANIES AeT g2,

. ——————

COMPANY LIMITED BY GUARANTEE.

Drticles  of  Lssocintion

OF THE

Medical Defence Union

(LIMIDED)

1. The Union for the purposes of regisiration is declared to
consist of 28,000 Members. The Directorate, which in the
following Axticles are referred to as the Council, may, when
it thinks fit, register an increage of Members,

OBJECTS AND POWERS OF THE UNION.

2. The objects for which the Union is established, ns set
forth in the Memorandum of Asgociation, shall be carvied out in
the manner provided by these Articles: provided that no action
ghall be taken under clause 3 {iv) of the Memorandum without
the sanction of a resolution passed by two-thirds of the Memberg
present and voting ut a special meeting of the Unjon convened
for the purpose by a resolution of the Council,

MIZIBERSHIP,

3. Any registered medical practitioner in Great Britain
or Northern Ireland or the Trish Free Stats or any of the
Channel Islands or the Isle of Man may, subject fo the
following regulations, become a Member of the Union.

\4
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No. or Compaxy 91,703 //5?1 S _ | {

“The Companies Act, 1929, o

COMPANY LIMITED BY GUARANTEE, oA

(cory)
L d , .L -
Spectal Resolution SN
(Pursuant to The Companies A4, 1929, Sections 10 and 117) () {
OF

e gl

Medical Defence Union, Limited.
| REGiSTERED-‘.

g o -

Passed the 26 day of September, 193s.

4 0T 1935]

AT an EXTRAORDINARY GENERAL MEETING of the above Company, duly

convened, and held at 4¢ Bedford Square, London, W.C, 1, on the 26th day
of September, 1935, the following SPECIAL RESOLUTION was duly passed ;—

“That the Articles of Association of the Union be altered in manner
following, that is to say ;—

(1) By inserting in Article 3 the word ‘ Medical ’ Imsuediately before
the word ‘Member’ and by adding at the end of the sajd
Article the following words: ‘and the legal personal repre-
sentatives of any such practitioner who at the date of his death
was a Medical Member of the Union and in benefit may, subject
as aforesaid, become g Representative Member of the Union,’

(2) By inserting in Article 4 the word ‘ Medical ’ immediately before
the word ‘Member.’

(3) By inserting therein immediately after the existing Article 4
the following new Article to be known as Article 44 ;—
ARTICLE 4A.—Each candidate for Representative Member-
ship shall sign and deliver to the Secretary an application in
the form, or to the effect following, with such modifications,
if any, as the Council may from time to time approve —

To the .S'ecmtar_-y,

THE Meprcar DErENCE UnioN, LiMitep,

I, being the legal personal representative of ,
of » Who died on » and wag
on such date a Modical Member of the MepicArL Derence
UNION, LiMrtep, and in benefit desire and bereby apply
to become a Representative Member of ‘Tur Mepicar,
Derencr  Unton, Louren. I also  authorise You ta



= 1

Erg

(_/' register me as a ‘Representative Member und Guarantor |

of £ sul;ject to the Memorandum and Arlicles
of Association of the Union, and on condition that this

.

sum shall be the :full extent of my liability,
Name (in full) !- ;
Address (in full)..... ;
Duate

(4) By substituting in Articles 5 and 6 for the word  Members !
wherever therein occurring the following words, namely : ‘Medical -
Member or Representative Member, as the case may be.’

(6) By inserting in Articles 10 and 11 immediately before the word ,‘
“Member* or ‘Members® wherever therein occurring the word “3
“Medical* and by adding at the end of Article 11 the following ‘4 -
words, namely : ‘ No subscription or entrance fee shall be payable -
by any Representative Member.’

(6) By substituting for the existing Article 46 the following new
Article, to be called Article 46 :— ;

ARTICLE 46,—The Council may, if it thinks fit (subject to : ¥,
the provisions in the case of Medical Members of Article 12), .
and after due investigation, undertake the conduct or defence
of, or assist in the tonduct or defence of, any matter or -
proceedings, whether of g strictly legal nature or otherwise, '
concerning or affecting any Medical Member or any deceased
Medical Member, provided tHet (1) the Council shall only do
S0 upon the request of the Medical Member, or as the case
may be, the Representative Member who became a Member
in respect of the dceased Medical Member, concerned or
affected; (2) the Council shall be satisfied in the case of
a Medical Member thit the matter originated, or the cause,
of action or proceeding arose, and if action or proceedings §
be instituted, that such action or proceeding was commenced '
when the Medical Menber or the deceased Medical Member, +/
as the case may be, was a Mcmber of the Union and in |
benefit, or while he was a Member and entitled to the privileges i e
of membership of some society having objects wholly or in ] ‘
part similar to the ¢bjects of the Union, and, in the case
of a Representative Member that the matter originated, or
the cause of action o- proceeding arose, at a time when the
deceased Medical Member was a Member of the Union and}
in bencfit; (3) that the Medical Member or Representative]
" Member, as the case may be, making such request shall abide)
by the decision of th: Counci] as to the conduct or defencej
of the said proceedings.

(7) By inserting in Article §9 the word ‘ Medical ’ immediately; = ;
before the word ‘Member’® where it first occurs in the first #®

line and in the fifteenth line thereof,” R N
7 it

Secretary.
Prosented to the Registrar of Companies :
on the -4 day of October, 1935,

JORDAN & SONS, LIMITED,
COMPANY RIGISTRATION AGENYS, PRINTERS, AND PUBLISHERS,
CHANCERY LANE, LONDON, W.C.2. AND 13 Roasn ammcom o . ..
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% (T) by inserting after sub-olause (iil) the following new sub-clauses:

"

-

. /Wy . a T L
THE MEDICAL DEFENCE UNION LIMITED /"

of the Company.

1. That the provisions of the Memorandum of Association of the Company be altered with respeot o i
as seb out in Clause 3 of the said Memorandum in manner following:

{A) by adding in sub-clause (i) n,fter'bhe word “Medical” the words “or Dental”;
(B). by substituting in sub-clause (i) for the phrase “the Irish Free State” the word “Iire”;

{C) by adding st the end of sub-clause (i) the words “or practising anywhere in the world in the service of His
Majesty the Kiug or practising in any of the British-Dominions, Newfoundland or the Crown Colonies, British Protec-
torates or Manduted Lerritories or territories hold in trusteeship or other territories in which His Majesty has jurisdiotion
provided in such last-mentioned caso o Medical or Dental practitioner must be regiatered in ono of the Registers here-
inafter mentioned and must have practisod after suoh registration within Great Britain or Northern Ireland. prwEisg e,
or the Channel Islands or the Isle of Man. . Eﬁé\ ""'““"'"ﬁ ‘ 2‘3“‘, T o

mbers’’;

1 JAN1948 ‘

“(iv) To give advice and logol assistence to Mombers or former Members of the Union dn any question or matter
which affects directly or indirectly their professional cheracter or interests. - i

(v) To indemnify, wholly or in part, and on such terms and conditions ag may from tin
the Members of the Union or any of them against linbility, loss or expenso arising from actioris, proceedings, claims and
demands by or against them involving s professional principle or affecting their professional character or interests,
whether dircotly or indireetly, including all incidental or consequential losses, damages, costs, charges and expenses
(but exelusive of fines or penalties).

{vi) To grant to the personal representatives of any deceased Member of the Unicn such legal advice and assistanco
s may be necessary to proteet the estate of the deccased Member from sny threatened or actual proceedings arising .
fror his professional work while a Member of the Union. .

(vii) To expend monies of the Union in paying the whole dr any part of the cosis charges and expenses of any
proceedings whether legal or otherwise in which & question of importence to the medical or dental profession or & parb -
thereof is or-is likely to be determined. :

(viii) To effect suitable insurances, re-insurance counter-insurances and guarantees and to adopt financial measures
for mitigating the risks or liabilities of the Union or its Members.

(ix) To grant sums of money from the funds of the Union for the investigaiion or the promotion of matters relating
to medical and allied sciences or which affect or muy afiect the medical or dental profession.”

(D) by inserting in sub-clause (ili) after tho word “Members’ the words ‘‘or former

(F) By adding in the existing sub-clause (iv) after the word “2edical” the words “or Denta. . by re-numbering
sub-clauses (iv) and (v) us sub-cluuses (x) and (xi) and by adding thercafter the following new paragraph: “In this
clause the Registers referred to are the Registers of Medical Practitionors provided for by tho Medical Act, 1858, or the
Registor of Medical Practitioners provided for by the Lire Medical Practitioners Act, 1927, or the Register of Dental
PraotitioneHioﬁded for by the Dentists Act, 1921,* or by any Acts m}lcnding or replacing thoso Acts,”

2, ﬁmitm:g the Articles of Association of the Comp'gfy In manner following: /2 9"
k]

(A) By adding after Article 1 the following now Article:

“3x. In these articles the phrase ‘the Registors’ menns the Rogisters mentioned in Clauso 3 of the Memorandum
of Association.”

 (B) By sltering the figure (iv) in Artiolo 2 to the figure (ix) and substituting for the existing Article 3 the following
new Articlo:

“ Any of the persons specified in sub-clouse (i) of Clause 3 of the Memorandum of Association may, subject to the
following regulations, become o Professional Membe: of the Union and the legal personal representatives of any person
who was, ot the date of his death, a Professional Meinber and in benefit may, subject as aforesaid, become o Representa-
tive Member. Provided always that the area to which memLership at any timo extends shall be as from time to time
determined by the Couneil,

(C) By substituting in Articles 4, 44, 5, 6 and 11 for tho phrase “Medieal Member,” wherever the samo oceurs, the
phrase * Professional Member,” and by substituting for Artiele 10 the following new Article, namely:

“Tyery Professional Member shall pay to the Union annually in advance on the st January such subseriptions as
tho Uouncil may from time to time determine, provided thab

(i) Tho Council may determine & different rate of subscription for Professional Members residing and practising
within Greab Britain, Northern Ircland, Eiro, the Channel Istands or the Isle of Man from the rate fixed for I’rofesﬁib;‘ml‘}
Members not so residing and practising. P ,;;. oy

(ii) Any Professional Member clooted after the 30th Juno in any year shall pay one half of the current subsor $ﬁiq“11
for thab year, such payment to bo made in advance on application for membership. e T

(it Any Professional Member mey ab any time compound for his future annie subscription@ﬂ'\ﬁj‘ﬂéubh’ puyrient
as the Council shall from time to time decide and by making such payment he shall become‘oqfﬁ'ofeasional'f,l\f;hmber
for life. ‘ /ﬁ? /
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(D) By adding at the end of Article 12 the following sontence:

“ A Membor whose privileges of membership axe not suspended under this Article is in these Articles referred to
ag being ‘in benefit.”” ‘

(E) By substituting for Article 16 the following new Article: ) :

“The expression ‘general mecting’ as used in these Artioles shall include both annual and specia.l'mec_atmgs. The
Union shall in each year Lold a general meeting as its annual moeting in addition 1o any other mesting in that year
and shell specify the meoting as such in the notices calling it, and not more than 15 months shall elapse between the
date of one annual meeting and tbat of the next., Meetings of the Union shall be held at such time and place as the
Council shall determine.” C '

® By substituting in Articlo 20 for the words from “Subject . . . seven” the words “Subject to any statutory
provisions fourteen” and by adding the following new sentence at the end thereof:

“The Qouncil shall also ciroulate to Members a notice of any resolution or & print of any statement which they are
duly requisitioned so to do under any statutory provisions,”

{G) By substituting in Article 29 for the words “all moneys. . . » down to the end the words “he is a Professional

L

Member and in benefit.” ‘ '
(H) By adding at the end of Alrticle 31 the words ““Tt shall confer authority to join in demanding & poil.”

(I) By adding at the end of Article 35 the words  After ench annual mepting all the officers of the.Union for the
time being shall retire from office but shall be eligible for re-appointment under the next following Article,”

(7) By substituting for £rticle 36 the following new Article:

““ Ag soon as may he sfter the annual meeting in ench year the Elected Mraabers of the Council shall meet and shall
appoint, cither from their number or from the other Professional Members of the Union os they may think fit, the W
Officers of the Union, viz. o President, as many Vice-Presidents as they shall frora time to time seleot, and a Freasurer, %!
and the Officers thus appointed shall, together with the Elected ‘Members of the Council, constitnte the Council,. Tntil
the appointment of the Officera of the Union the 12 Eleoted Members of the Council shall be deemed for all the purposes
of these Artioles to be the Council. For the purposes of this Article seven Elected Members shall be a quorum.”

(X) By substituting for Article 38 the following new Article, namely:

“ Any vacancy occurring among the Elected Members of the Council or the Officers between onoe annual meeting
gnd tho next shall be filled by the Council within three calendar months ¢ the ocourrence of the vacancy and the
. person appointed shall hold office only until the next annual meeting.”’

(L) By substituting for Article 43 the following new Articles, namely:

43, The Council may continue to act notwithstanding that its numbers are reduced unless it shall fail to fill up a
vecaney within the said period of three months, In such case the Council may only act for the purposes of summoning
2 'general meeting for the election of persons to fill the vacancies in its number.”

#4834, A member of $he Council shall vacate office if

(z) he serves notice in writing of his resignation on the socretary at the registered office of the Uman;

{5) he becomes lunatic or of unsound mind;

(c} he is removed by ordinary resolution of the Company.”

“48u  Members of the Council shall not be required to retire under any age limit and a person shall be eligible
for election as & member of the Council at any age.”

(M) By substituting for Articles 46 and 47 the following new Articles, namely:

“46. The Council or any Committee of the Council authorised by the Council for the purpose, may, if it thinks
fit (sttbject to the provisions of Article 12}, and after due investigation undertake the conduct or defonce of, or assist in,
the conduet or defonce of any matter or proceedings whether of a strietly legal nature or otherwise concerning or aflect-
ing, whether direetly or indirectly, the professional character or intercsts of any Professional Member or any deceased |
Professional Member provided that:

(1) The Council or any such Committeo shall only do 8o upon the request of the Professional Member concerned or,
08 the énge may be, of the Representative Member who becomo such & Member in respeet of the deceased Member
concerned,

(2) The Council or any such Committeo shall be gatisfied that the matter originated, or the cause of action or
proceeding arosé; ind if aetion or proceedings be instituted thas the action or procecdings was or were commenced when
the Profossional Member concerned was in benefit, or if, before ho beeame a Member of the Union, w' 1 he was entitled
to the privileges of membership of some Society officially recognised by the Council as having objects wholly or in part
similay to the objects of the Union,

(3) The Member making the request shall abide absolutely by every decision of the Councit, or nny such Committee,
on the conduct or defence of tho matter or proceedings, and shall not himself, without prior consent of the Couneil or
any such Committeo take any steps with reference to such matter or proceedings or to the determination thereof.”

“47, (1) Subject as aforesaid the Council or any Committee of the Couneil so anvhorised by the Council may,
upon the request of any Member, grant from the funds of the Union an indemnity wholly or in part with regard to any ;
action, proceeding, claim, or demand affecting his professional character or interests, whether divectly or indirectly

by or against such Member, or in the case of a request by a representative Member by or against tho estate of tho
decensed Professional Member in respect of whom he has becoms a Member. Such indemnity may extend to all
ineidental or consequential losses, damages, costs, charges and expenses oxclusive of fines.

(2) The Union may at any time by notice in writing o any Member without assigning any reason determine any
such inderanity except in respeot of any moneys which shall bave become jmmediately payable prior to the date of such
notico.

(3) Any such indemnity mentioned may be granted or determined either by o resolution ~f the Council or any such
Committeo, nnd the grant of indemnity in every ease shall be made only after suitablo investigation by the Council
or any such Committce, and upon such terms and conditions as it shall think proper, and it shall rest only in the absolute
diserction of the Council or any st:ch Committee in every enso to limit or restrict the grant of an indemnity or altogether
to declino to grant the same or o determine any indemnity so granted.



{N) By substituting for Article 48 tho following new Article:
“The Councit may

(z) =ppoint one or more arbitrators or umpires either from its own bo
or ?t‘horwmc for the settlement of professional diffieulties and
desiring the assistance of the Unjon may be coneerned;

(&) request any one of its own body or any Member of the Union to give his professional services or to render any
special services for the Union or for any Member,

0 ) Thcz Couneil may, out of the funds of the Union, pay to A1y person so appointed or requested such special remunera-
9 mon_as it shall think fit, ang any such person or any Moember of the Coungil or the Union who performs any special
services for a Member without boing 8o requested by the Council shall bhe entitled to retain for his own benefit any fees
or emoluments paid to him by any other person notwithstanding that other person mey have recejved them in the firgh
instance out of the funds of the Union, .
() by substituting in Article 33 for the words

“Members not being o Member of the Couneil and no Member (not being a Member of the Couneil) shall” the words

dy or from among the Members of the Unijon
isputes in which any Member of tho Union

{P) By substituting in Article 55 for the worgd “Seven’f‘ the word “tienty-one,”

- (Q) By substituting for Article 59 the following new Artiule, namely: :
“Any Member who ghall refuse or neglect to observe any provision of theso Artioles or other regulations of the
Union, or who shall, in the judgment of the Couneil, L i
distredit on, or lower the status of the medical or dental profession, may be excluded from the Union by o resolution of
.ﬁu meeting of the Coupcil., provided that before any such resolution is passed such Member shall be sorved with ot least

gidered, and of hig right therest to be heard on his own behelf, with or without assistance, in explanation of his conduat,
and provided also that any resolution of the Comneil excluding any Member shall be valid only if passed at o meeting
ab which not less than 12 Members of the Council are present, in person by a majority of two.thirds of the Members
present and voting. Any such resolution as aforesnid may be rescinded and the Member concerned restored to member-
ship 80 that ho is deamed for all purpeses to have continved as o Member in the meanwhile (z) by the frst annua)
meeting of the Union held after his exclusion, or (b) by a 8pecial meoting of the Tnion convened at the direction of the
Couneil within two calendar months after such exelusion if the Couneil, in view of the difficulty of the ecase or for any
other reason shall think fit so to not, or (¢} bya gpecial meeting duly requisitioned and held before the next annual
meeting.”’
(R) By adding after Articlo 69 the following new Article:

894, Any Professional Momber whose name is erased from any of the Registers shall ipso Jucto cease to bo g
Mombér of the Union

(a) If thero exists a statutory right of appeal from the decision g0 to erase his nome on the day when his appeal is
dismissed, withdrawn or abandoned or, if he shall fail o lodge an appesl, on the day when the time for so doing
expires or, if tho Couneil shall resolve that he is hot prosecuting any such eppeal with due diligencs, on the
day of such resolution;

(6) if no such statutory right of appeal oxists on the dey of his erasure,

(S} By substituting in Articles 60 and 62 for “Irish Freo State® the word “Eiro” and for the phrase “the Medica]
— Registor” the phrase “any of the Registers,” )
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effective must be deposited at the registered offico of the Union not less then forty-eight hours before the time
bolding of the meeting or adjourned meeting (as tho caso may be) at wiich the person named in the proxy proposcs
fo vote.

EXPLANATORY NOTE

Your aftention is drawn to the details of the above amendments. I am directe
attention to the following matters in particular.

The foregoing proposed variations of the Union's Memorandum and Argi
of the Union by permitting Dental Practitioners to become Membops- i . _
qualification as is required under tho oxisting rules and by enl g tho scope of the U-mm'l to include ‘IerdmuI (L}ld

... Dental Practitioners overseas who aro engaged in His Maj 8 Servieo or subject to limitations set out in the notmp

g in private practico or in medical appointments in tho Ret 1sh Torritorics as defined. Under the amendments the Cour.acll
W* will be given fres disorotion 25 to the extent of thoafan covered hy Membership. Wider powers havo beon taken enubling
the Union to expend monics in cases w matters of professional principle are coneerned not only in tho cuse of
Members, but also former Membors porsong who have never heon Members, Your attention *3 deawn in partioular

to the amendments (M) and ove, which state tho powers of the Cottneil granting an indemnity to Iv.Iombers and

of excluding Members, y_consequential alterations of tho Articles are mado necessary by the foregoing. At the

; Pportunity to make other desirable amendments to bring the

the Council to draw your

s aro designed to extond the aotivities
respeotive of their possession of o medieal

By Order of the Counoil,
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1. Ths name of the Company is “Tan Mreproar, Derexan
UnNioN {Livrrep),”

2. The Registered Offics of the Company will be situate in
.fngland.

3. The objects for which the Cempeny is established arg:—-

i, To support and protect tho character and interosts
of Medical or Dental Practitioners practising in (ireat
Britein or Northern Ireland or Eire, or any of the Channel ‘
Islands or the Islo of Man, or practising anywhere in the oA
world in the service of His Majesty the King or Practising
in any of the British Dominions, Newfoundlang or the
.« ' Grown Colonies, British Proteetorates or Mandated Terri.
“* tories nv territories held in trusteeship or other territories in
~ which His Majesty has jurisdiotion provided in such lagt

e irpeaese -
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(1) That the Memorandum of Association of the Union with respéct to its objects be altered as
follows i :
(@) by deleting from Clausé 3 thercof the whole of sub clause {i) and substituting theréforﬂ
the following new sub-clanse:— - ‘
“j. To support and protect the character and. interests of such classes of Medical or o ';
Dental Practitioners as shall for the time being be specified as eligible for membership '
of the Union Ly the Council of The Union in accordance with the Artxcles of Association
. of The Union for the time being in force.”
(B by deleting the last paragraph of Clause’ 3 which coramences with the words *‘In this
clause,”

ey the Articles of Association of The Union be altered as follows
[ é'_, By substituting for Article 2 the following new Article:—
; u.,} * 9, In these Articles the phrase “the Register” means the Registers of Medical - 3
f o gF Practitioners provided for by the Medical Acts, or the Register of Medical Prachtluners o
AT - provided for by the Medical Practitioners Act, 1927 of the Republic of Irelard or the R
? T cc\,: Register of Dental Practitioneri provided for by the Dentists Act 192}, or the Dental ®
' _;..*1: ' Register of Ireland provided for by the Dentists Act 1928 of the Republlc of Ireland,
- M.; or by any Acts amending or replacing those Acts.”

J (b) by deleting {from Article 3 the fourth line, the figure “(ix)” and substituting therefor
the figure "(x)"” . .

1t} by substituting for Article 4 the following new Article namely:—
4. The.Council shall from time to time specify che classes of medical or dental
practitioners who are eligible for membership of The Union. Any person of a class so
specified may subject to the following regnlations become a Professional Member of
The Union and the legal personal representatives of any person who was, at the date
of his death, a Professional Member and in benefit may, subject as aforesaid, become
Representative Members,”

(#) by substituting for the word ““Eire” in Articles 12 (i), 65 and 67 the words *the Republic .
of Ireland.”
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THE MEDICAL DEFENCE UNION
‘ (LIMITED)  ©
. ’ e ‘

1. The nams of tho Company is

2. The Registered Office of the Company will be situate in

England, N

S

-

3. The objects for which the Corpany is established are:—

i. To support and protect the character and interests
of such classes of Medical or Dental Practitioners as shail
for the timo being be specified as cligible for membership
of the Union by the Council of the "uon in accordance
with the Articles of Asgocirtion of the ¢ -nion for the time
being in force.

ii. To promote honourable practice, and to suppress or
prosecute unauthorised practitioners,

jii, Toadviso and defend or assist in defending Members
or former Members of the Union in cazes where proceedings
involving questions of professional principle or: otherwise ave

o

brought against them, e e
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\‘Uf,\ / WE, the soveral persons, whose names and addresses are
i subscribed are desirous of being formed into a Company in
; pursvance of this Memorandum of Association,
k ,

NAMES, ADDRESSES, AND DESORIPITONS OF
SUBSORIBERS "

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

CHARLES FREDERICK RIDEAL, of 6, Belgrave Torrace,
Brixton, in the County of Surrey, Gentleman,

CHARLES TOPHAM CLEMENTS, of 8, Porchester Square,
in the County of Middlesox, Gentleman,

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

JOHN FREDERICK SPENCER ORIDLANWD, of No. 17,
Bedford Row, in the County of Middlesex, Solicitor.

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

FDWARD SOUTHWELL FITZGERALD, 98, Portland Place,
in the County of Middlesex, Gentleman,

Dated the 23rd day of Ooctober, 1885.

Witness to the above signatures,

HARRY CROMWELL, ®
17, Bedford Row,

Middlesex,
Clerk.

Lingtands,
' M‘:ﬂf/’m
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YPECTAL RESOLUTIONS PASSED AT THE ANNUAL GENERAL MERETING ww{fr
OF THE MEDICAL DEFENCE UNION LTD, ON 16th SEPTEMBER, 1952, - -

{1} That Clause 3 of the Memorandum of Assu&iution of the Company be altered in manner fg

{a) by inserting after the words ""the Company" in the first line the words and brackegfl

‘the Uulon')"” and altering the words *“the Company” to the words ‘‘the Union” whif

in tie said clause . . £

{6) by substituting for paragraphs (iif) to (v) both inclusive the following now paragraphii=s

“(iif) To advise and defend or assist in defending Members or former Members of the\y!
representatives of deceased members or former Members in cases where proceedings 1

prolessional principle or otherwise are brought against them

- (1v) To give advice and legal assistance to any Member or foriner Member of the Union trciiE=fersonal |
representatives of any deceased Member or former Member on any question or matter which affects directly *

or indirectly the prolessional character or interests of the Member or former Member or deccased Member . ‘
or former Members : . l

{v) Toindemnify, wholly or in part, and on such terms and conditions as may fronyiurie to time scem expedient,
any Member or former Member of the Union or the personal representatives of any deccased Metnber or
termer Member against liability, loss ov expense arising from actions, proceedings, claims and demands by
or against him or them involving a professional principle or affecting the professional character or interests of
the Member or former Member or the deceased Member or former Membpr whether directly or indircetly,

including all incidental or consequential losses, damages, costs, charges and expenses but exclusive of
fings or penaltids.”

{¢} Dy deleting paragraph (vi). M
{d) Dy inserting in paragraph (ix) afier the words “sciences or” the word “matters,” '

(¢) by substituting in paragraph (x) for the word “'it" the words “cither of such professions.” .
{f) by re-numbering paragraphs {vii) to (xi) inclusive.

(2) That clauses 4 and 5 of the Memorandum of Association be altered by substituting for the words "“the Company"*
wherever the same occurs the words “the Union.”

3. That the Articles of Association be altered in manper following i
(a) By deleting all the words in Article 3 after “these Articles.”

(4} By substituting for Article 4 the following new Article namely:— ¢

“4. The Council shall from time to time specify the classes of medical or dental practitioners who are cligilble

for mombership of the Union. Any person of a class so specified may subjzct to the following regulations

become a Professional Member of the Union and the legal personal representatives of any deccased person
(# who was, at the date of his death, a Professional Member and in benefit or {3) who was not at the date

of his death a Professional Member but had formerly been o Professional Member and had ceased to bo such

l:-?lilebln benefit otherwise than under Articles 16, 03 or 04 may, subject 23 aforesaid, become Representative
dembers.’

{¢) Dy deleting from Article 6 the words *“and was on sich a date a Professional Member of the Medical Defence
Union, Limited and in benefit.”

(d) DBy adding to Article 12 {iii) the following words:—
“and if a Professional Member for life shall cease to be o member of the Union and then shall be readmitted

as a Professional Member the Council may at its discretion and upon such terms as it shall think fit restore
him to the status of Professional Member for iife without the payment of any further subscription,”

That the following new Articles be substituted for Articles 60 and 51:—
50, The Council or any Committee of the Council authorised by the Council for the purpose, may, if it
thinks fit and after due investigation undertake the conduct or defence of, or assist in, the conduct or defence
of any matter or proceedings whether of a strictly legal nature or otherwise concerning or affecting, whether
dircctly or indirectly, the professional character or interests of:
{i) any Professional Member ‘n benefit or
(if) any former Professional Member who ceased to be such while in benefit otherwise than under Articles
15, 03 or 64.
(i} any deceased person in category (a) or (8} of Arlicle 4.
PROVIDED THAT:

1} The Council or any sucl Committee shall only do so upon the request, as the case may be, of tho Pro-
essional Member concerned, the former Professional Member concerned or the Representative Member who
bhecame such a Member in respect of the deccased person concerned.

{2} The Council or any such Committec shall be satisfied that the matter oviginated, or the cause of proceeding
arose, and if proceedings be instituted that the proceedings were commenced when the Professional Memboer,
the former Professional Member or the deceased person concerned was in benefit, or if before he became a
Member of the Union, when he was entitled to the privileges of membership of some baly or persons whether
corporate or unincorporate ofiicizlly recognised by the Council as having objects wholly or in part similar
to the objects of the Union.

{3y The person making the request shall abjde absolutely by every decision of the Council, or any such
Committee, on the conduct or defence of the matter or proceedings and shall not himself, without prier
consent of the Council or any such Committec, take any steps with reference to such matter or proccedings
or to the determination thercof.

51. (1) The Council or any Commitice of the Council so authorised by the Council may subject to the like
conditions as are specified in provisos (1) and {2} or the preceding Article grant from the funds of the Union
to any Professional Member in benefit or any former Professional Member who ceased to be sucl while in
benefit otherwise than under Articles 15, §3 or 64 or any Representative Member an indemnity wholly or in
part with regard to any action, procecding, claim or demand concerning or affecting whether directly or
indircctly the professional character or interests of such Professicnal Member or former Professional Member
or deceased person as the case may be and the indemnity may extend to all incidental or consequential losses,
damages costs, charges and expenses exclusive of lines or penaltivs,

{2} The Council or any authorised Committee may determine any such indemnity at any time by notice in
writing to the Professional Member or the former professional Member (or if the Professional Menmber or the
fermer Professional Member dies subsequent to the grinting of the indemnity his personal representatives)

or the Representative Member concerned as the case may be without assigning any reason except in respeet S
of any moneys which shall have become immediatcly payable prior to the date of such notice.

{3) Any such indemnity mentioned may be granted or determined vither by a resolution of the Council g .
or any authoriscd Committee, and the grant of indemnity in every case shali be made only alter suirdlile .

' LRI

investigation by the Council or any authorised Commitfec, and upon such terms and co

0 ™ 4 think proper and it shall rest only in the absolute discretion of the Council of any ant} T
Ny} { ﬁ every case to limit or restrict the grant of an indemnity or altogether to decline t e sams or to b

.«

RIS g

Y 0 »2*’@:%9 Dy

determine any indemnity so granted.”

{f) By substituting in Articles 6, 59 and 61 for the phrases ““Scction 122 of the Compy
Companics Act 1029” wherever occurring the phrase “the Companies Act 1048,

T oA amToe
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I hereby certily thls to be a true covy
of the Memorandum as altered by Buecial
Resolubions dated 16th Sepienier (J952 :

‘ 2 st ,4? “’f‘ééc iy d

- Aemsrandun
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THE MEDICAL DEFENCE UNION _.: &
ey (LIMITED) \

1. 'The name of the Company is “Tug MEDICAL DEFENCE
Umox (Lstiren).”

2. The Registered Office of the Company will be situate in
England,

3. The objects for which the Company (hercinafter called -
“The Union”) is8 established are:—

i, To support and protect the character and interests
of such olesses of Medical or Dental Practitioners as shall
for the time being be specified as cligible for membership
of the Union by the Couneil of the Union in accordance
with the Articles of Associetion of the Union for the time
being in force.

fi. To promote honourable practice, and to suppress or
prosecnte unauthorised praetitioners.

jii. To advise and defend or assist in defending Members :I !
or former Members of the Union or the personal rejwesentar -
tives of deceased Menbers er former Members in 'Mw‘gdvhma %
proceedings involving quesiions of profession ificiple or
otherwise are brought against them.

Hors
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WE, the several porsoi yiyhosé nomes and addresses are
subscribed are desirous ‘of ‘Béfdg formed into n- Company in
H PN n .
pursuance of this Mem_gmndum of Associntion. .

. » ¥
W
NAMES, ADDRESSES, AND DESCRIPTIONS OF
SUBSCRIBERS

P

TRANK HASTINGS DAUNEY, of No. 6, Lexham Gardens,

_in the County of Middlesox, Solicitor.

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

CHARLES TOPHAM CLEMENIS, of 3, Porchester:;lSquare,
in the County of Middlesex, Gentleman.

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

JOHN FREDERICK SPENCER CRIDLAND, of No. 17,
Bedford Row, in the County of Middlesex, Selicitor.

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

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

Dated the 23rd day of October, 1885.

Witness to the abovo signatures,

HARRY CROMWELL,
17, Bedford Row,
Middlesex,
Clerk.

Wi




. e ‘{ P .
~ & / | ERNETINS L AV Y
{\9 { '\1‘»« G "};' Lu.m’ \ i{}”““él JE!E,‘“‘“*&‘\‘,Y‘ "IU 3» /’ E) ]o / e
—— R ‘ I ' R
/ Z 6 ¢’ ! i P ; / S
¥ 4
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‘1. i¥E MEDICAL DEFENCE UNION LIM

68th ANNUAL GENERAL MEETING
1953

‘4 Lo held at Tavistock House South, Tavistock Square, W.C.1, on Tuesday, 15th September, 1053
: at 3.15 pam. )

AGENDA
b ¥V 1AIRMAN: Appoint Chairman, if necessary.

MNOTICE CONVENING MEETING
% MEap: Following Notice convening the Meeting of which all Members have been advised.
“NQTICE OF ANNUAL GENERAL MEETING, 1953
NOTICE IS HEREBY GIVEN THAT THE ANNUAL GENERAL MEETING OF THE
MEDICAL DEFENCE UNION LIMITED will:,'bc held at Tavistock House South, Tavistock
Square, London, W.C.I, on Tuesday, 15th Sep,témber, 1953, at 3,15 p.m.

AGENDA
(1} To Receive the Anuual Report of the Council and the Statement of Accounts, together with
the Auditors” Certificate for the year 1052,

(2) To Llect three Members of Council (Dr. J. Fenton, Dr. G. Roche Lynch and Mr. N, E, .
Waterfield retire under Article 37 and offer themselves for re-clection). r—______

(3) To Fix the remuneration of the Auditors. (]

(4) To consider and, if thought fit, to pass the Special Resolution appearing overleaf. "Ei,, re

(8) To Transact any other competent business. ¢ =

- =

By Order of the Council, F [ .

* o+ tock House South, Robert Fokpes, B, CbB, | ¢ &

Tavistock Square, Secretary, '( f ] a

W.C.L. ny
X TECEIVE: Apologies for absence, | A .
—-—._.__‘__—_‘.—.

MINUTES

READ: The Minutes of the last Annual Mecting held at Tavistock House South, Tavistock Square,
London, W.C.1, on 16th September, 1952.

MoTioN BY CHAIRMAN:

“That the Minutes of the Annual General Meeting held at Tavistock House South, Tavistock
Square, London, W.C.1, on 16th September, 1952, as read by the Secretary, be approved and
signed as a norrect record.”

ANNUAL REPORT

Receive: The Annual Report of the Council and thie Statement of Accounts, together with the Auditors’
Certificate for the year 1952,

MOTION BY THE CHAIRMAN:
“That the Report of the Council for the year 1052-3 now formally presented and alveady
circulated to all Members of The Union he adopted and entered on the Minntes.”

MOTION BY THE TREASURER:

“That the Statement of The Union's Accounts for the yeur 1052 as audited, prepared and
certified by Messrs, Pannell, Crewdson and Hardy, The Union's Auditors, and published in the
Annual Report of Council, be adopted and entered on the Minutes.”

' + RErect: Three Members of Council (Dr. J. Fenton, Dr. (-, Roche Lynch and Mr, N. E. Watcrfield
retire under Article 37 and ofier themselves for re-election).

REMUNERATION OF AUDITORS

ReceIvE: Report that the Auditors, Messrs, Pannell, Crewdson and Hardy, have indicated theﬁ A
willingness to continue in office for the year 1953-4, . [ )
POy

*



MOTION BY THE TREASURER: . ,
. “That the Auditors to The Union, Messrs. Pannell, Crewdson and Hardy, §, Basinghall Street,
“« 7 E.C.2, be remunerated for their services during the year 1953-84 by payment of a fee of One
hundred and fifty guiness, notwithstanding the terms of a resolution adopted at the last Annual
Meeting bearing upon the same matter.”

. SPECIAL RESOLUTION
(G $. Coxsipur and, if thought fit, pass the following as a Special Resolution:
A
S _‘ RESOLUTION
MOTION BY THE CHAIRMAN :
“That Article 12 of the Articles of Association of The Medical Defence Union Ltd. be amended-—
{a) by deleting the words ‘on the 1st J anuary”;
() by deleting proviso (ii);
. (¢) by altering the number of proviso (iif) so that it becomes proviso (ii).”
279, To Transact any other competent business.

The Regolutlon as above wae duly passed on the
15th day of September 1953,

Fet- 3l

Secretary 19.10.53
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SPECIAL  RESOLUTIONS

MOTION BY THE CHAIRMAN: ) IHE MEDICAL DEFENCE .-.;.%_I_ON Lig. -
1. ‘That the Articles of Association of the Company be amended in manner following, naﬁely Yo Lo ,:‘? .

~ (i) By adding at the end of Article 4 the following wordsi— . O L2
3 }"“'3 “Any person of a class specified by the Council whose name 1‘; temporarily :ﬁﬁ‘f& T
> ° any of the Registers may, subject to the following regulations, become.a '-543??_%
Professional Member of the Union; and for the purpose of these Articles thofogyog ‘
‘Professional Member' shall, unless the context otherwise requires, include 43
Professional Member."” ‘
liij By deleting Articles 5 and 6 and substituting a new Article numbered 5 and reading {q‘, S
“Each candidate for membership shall sign and deliver to the Secretary an o -ﬂ:’ n@_:c;}
in such form as the Council may from time to time approve.” Sk
(iiiy By amending Article 12 (a} so that the words preceding “provided that” in the third line
thereof read as follows:— -
“Every Professional Member shall pay the to Union annually or otherwise in advance } T
(as determined by the Council) such subscription as the Council may from time to time 3 . ¥
1 v

9 determine.”

(1) by inserting after the words “Professional Member”” where they . i
first appear in proviso (i} the words “‘except a Temporary Professional Member.” i
(¢) by adding at the end of the Article a new proviso numbered (iii) :

and reading as follows:— . .
“The Council may if it thinks fit prescribe the sum to be paid-ifr-adva u]:f,b 'aiprraty

*  Professional Member as a compounded subscription to dovéi'?‘ﬁfé%? t’;lé"1 g’zlibﬁ;x c?l' his
membership.” L e ! ,

+ (iv) By adding at the end of Article 14 the following words:— EE MY
“Provided always that a Temporary Professional Memberjwho ha¥ piid a compounded !
subscription as mentioned in proviso {iii) to Article 12 heret§-and who has become entitled
to the privileges of membership shall, subject as hereinaftegynentioned, he ‘in-bentrit™-at
all times thereafter in respect of matters originating during ot of his merabership,
notwithstanding that he may cease to be a member under Article 64 hereof, but if he shall
cease to be a member under Article 10, 17 or 63 hereof he shall thereupon cease to be
‘in benefit"."”

(v} By amending Article 50 (a) by adding after the word “satisfied” in proviso (2) the words *'(Save
in the case of a Temporary Professional Member who has paid a compounded subscription as
mentioned in proviso (iii} to Article 12 heieof).”

() by adding a new proviso {3) reading as follows:—
“In the case of a. Temporary Professional Member who has paid a compounded subscrip-
tion as mentioned in proviso (jii) to Article 12 hereof the Council or any such Committee
shall be satisfied that the matter originated or the cause of proceedings arose during the
period of his membership and while he was in benefit and if proceedings be instituted
that the proceedings were commenced while he was in benefit,”

() by renumbering the present proviso (3) to be (4).

o A T B

2, That the Articles of Association of the Company be amended by deleting Article 47 and substitut-
ing therefor i
"“A member of the Council or an oflicer of the Union shall vacate offic /
General Meeting next succeeding the attainment by him of the age o
case of any member of Council or Officer who shall have attained th;
day of September 1957, at the next Annual General Meeting af]
person who has attained the age of 75 years shall be eligible for
the Council or for appointment as an officer of the Union unless
Mecting by Special Resolution otherwise decide.”

I ecertify that the foregoing in & frue copd

ipecial Hesolutions pasoed ot the drmmal fenawrsl
The Ledieal Deferige Tiniom Timited, on 17th Topterbe

& L »' ) !' i
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SPECIAL KESOLUTIONS
re ALTERATION OF MRMORANDUM AND ARTICLES 61 ~ ot 48 pr
Cs LD
MOTION BY "THE CHAIRMAN: i 2
1. ‘that the Memotendsam of Anociatren of The Uiivn be istidod 5"- jfa' y :, :

‘ﬂ) dele in 1 ‘ 2 ©oget P »
By Seoting in parograph 35 thereed the woed " wwthorie < B g

e t A
(8) By doleting poregraph 3in thereof ancl sibstetwtang Bhaavlr <1 . Lo vng 5 S~ 48
“HTo advise ansiet and defond or to take part in adrling destig < delevinn ories o
former Members of The Union or the porsotnl ceprésentatin e « € decoiant Hossromy wr

! former Mombirs who ane parties to 6¢ otherwine irrelted it 10 L1t 1, “amar - “uwdt o0
: of professional prineiphe ot appear Klsoly to beconne paetien t.- ¢ 4, %o LN =
: {¢) By delating in paregraph 3 vi and ix thereof the woods i CF Cepigy trhrwat ol
L substituting therefor the words “medical and/or dental prof ﬁ‘bf r.-:u bkt = i

socrEst  }

1w

That the Atticles of Association of The Univn be amended ay folf
Article 1. By deleting “are™ and substituting “'is",

Avticle 2. By dulsting the whole Article and substituting the TLicke;
“In these Articles the phrase “the Register” means the Registers of Mudical
Practitioncts prescribed by the Medical Act, 1908 or the Register of Medieall
Practitioners ctibed by the Medical Practitioners Act, 1927 of the Repubie

of Ireland or the Register of Dental Practitioners prescribed by the Dentists Ack,
1958 or the Dente? agis.ter of Ircland preseribed by the Dentists Act, 1928 of
the Republic of freland or the registers presuribed by any Acts amending oo
replacing thosz Acts or any register of medical or dental practitioners establihed.

! by statute in suéi\\?arts of the world: fother than the United Kingdem o the
: Republic ¢i Irclant)) as may from time te: time be prescribed by the Comnel
(as the circumstances may require).’”

Acticle 4. {8} By deleting the words “and in benefit” and "while in benefit”, ﬁ
{4} By inserting after the words “Temporary Professional Member of The Unicn™
the words *“and may remain a Temporary Professional Member so long as ne
continues so to be registered™.

Article 0. By inserting between the words “may’™ and “withdraw” the words “jsubjort to the
Provisions of proviso (4} to Article 40)",

Article 11, i By inserting between the words “hie" and “membership” the word “temporazy™.

4 Article 13, {4} By inserting between the words “subscriptions” and “payable’ the wos's “ine
L . and”.
2 (3) By deleting the words “and if he prake” and all the words following tiese woris
Article It. By deleting the words “any such default as is in the preceding Article mentivnel™ cnd
substituting therefor the words “default in any payment'due from him to Toe Umen
4 | for more than 1 calendar month after such payment shall have hocome Q™

Article 16, By deleting the words “his priviteges of membership shall lie saspended ad”” cnd e
words “Articles 13 and 4" and substituting for suchlast mentioned werds Yot ie T €7

Article 21, By deleting “fourteen” and substituting “twenty-onc™,

- 3 Atticte 30, By deleting “within 3 calendar months of the occurrenee of tho vasunee™ ol -6
stitating therefor “as soon a3 may be expedient”.

N

Article 41. By debeting “six*" andt substituting “eight”.
Article 4. By deleting all words after #he word “redneel”.

Las
-~ i il S,

“9 Article 43, By adldwg af Cec enel a sow snbeparagrapl: teabng o 00
“(d) he ceases tor be o Member of The Tarn™

doticle 43 B dedeting the whob Ytclean ™ latttog ! w0
“The Counctlimay bt hiccto=n el o0 1070 S0 L U s

B . et
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SRDUITVLNE TREICEIL WG Wiskaka  casamaens 00 0« b s ) .
for more than 1 ealenlar wonth after such payment shall have become due

Article 16, By deleting the words “his priviteges of membership shall be suspeaded and™ and the

H L] il i "
words “Articles 13 and 14" and sabstituting for sueh last mentionvd words " Article 147,

Article a1, By deleting ‘‘fourteen” and substituting “twenty-one”.

Article 30. By deleting “within 3 calendar months of the occurrence of the vacancy” and sub-
stituting therefor "“us soon as may be expedient”. i

Article 41. By deleting “six” and substituting “eighc”.
Article ad. By deleting all words after the word “reduced”’.

Agticle 45, Dy adding at the end a new ;sub-paragraph reading as followﬁl: \
' “(d) he ceases to bea Member of The Union™. ’ T

Article 48. By deleting the whole Article and substituting the follgwingd\rticle‘:_ . o
“The Council may delezate, subject to such divections and conditions as it thinks ey
fit, any of its powers to Committees and.may also appoint persons (whether or W <

not they be Members of The Union or of the Council) to such Committecs Provided y
that the majority of members of any such Committee shall be members of the /

Council. And the Council may form Juint Committess with any other organisa-
tion when they consider it to be in the interesis of The Vnion or of its Members

1

so to do and the Council may appeint representatives to serve on Committees

constituted by other organisations.” - , Py .
Article 40. (1) By deleting the words “in benefit” in sub-paragraph (i) and owhile in beneit” in P
: sub-paragraph’ (ii). ‘ ;.
{y By insgerting in sub-paragraph (i} after the words “Professional Member” the I
words *‘(other than a Temporary Professional Member)”. o, -
{©) By inserting a new sub-paragraph (iii) reading as follows: o

(i) ariy TOMPGIEY Professional Mymber who RS paid a eiisilidated subscription el
S

as mentioned s Article L15j0.°

wr

{d) By re-numbering the present sub-paragraph i obe vy, -~ o e Lo
(¢) By amending proviso (2) thereof

(i) by inserting after the words “Article 11 hereof)” the letter “(a)”; 4
{ii) by deleting the words “and if proceedings be instifuted that the proceedings
) were commenced” and substituting therefor the words “at a time”;
« (ifi) by deleting the words “was in benefit” and substituting therefor the words
i “had paid all sums then due and payable by him to The Union™;
(iv) by adding at the end thercof the words “and (8) that at the time the matter
is considered by the Counsil or any such { smmittee the Professional Member,

«ct, Yirmy the former Profassioral Member or tne Refatsentative Member concerned

» of . %7 %w. has paid all sums Jdue and payable by him to The Union”.
for L () (f) By amending proviso (3) thereof by inserting between ““Iu the case of” and
ved ' *a T.mporary Professional Member” the words *“a person who is or claims
ihe to he entitled to the benefits of membership by virtue of having been” and
el : Letween the words “period of lis” and "membership” the word “"temperary’’.
‘ L (ii) By deleting the words while Lie was in benefit” and all the words following
- those words and substituting therdfor the words “at 2 time when he bhad

paid all sums then due and payable by him to The Union”.

3
po
v

A
roar % & (g) By adding at the end of provisu (4) thereof the words "and (save in the cag
he b a Temporary Professinnal Member who his paid a ecompounded subscritsfitn
.4 aforesaid) shall remain & member until the determination of suc

"6 proceedings”.

3. {(a) By deleting the words *and (2)° and substituting “'{2) (3) and (4);
. . (h) By deleting the words “in benefit” and “‘while in benefit”.

3. Byadding ot the end the following worids: 4.1
e . “But tht provisions of this Acticle shall not anply to a Tempora wPlofessional L

Merber who has paid a tumpounded subscription as mentioned in fjie WL

3, : leweof and who ccases to be registered as a temporarily registered practiigiuess’t
. 4. By deleting ail the words after the words "at the address” and substituting therefor
" the following, namely: "“at which he is registered in the books of The Union anthjf he .

~

has no such address he shall net be entitled to be served with any notice”,

e 413 G{}.‘ By deleting the whole Articl: o ' I‘.r Q

L I I I '

%

T certify that the above Speclal Resolutions weve pagsed
at the Annual General lieeting of the Conmpa , ne;? passgd
September 1963, rany on Tueud&y 1546}

L4




a\-s - I #

[ nag foadl

3
§
LA

[ ‘f'a T L
\ 3 o ‘ ‘:;:BH;Q,Z;,;?Q._,J "
{i /‘l * ") ﬁ?‘ . ;& %ﬁl Ji k“- ,

¥ ® Dq; Lk -
} 1 /ﬂﬂemoramum o

DEFENCE UNION

—

,“1, The name of the Company is “Tup MpEDIOAL DEFENCE
Vxn (Lnorep)”

.. The Registered Office of the Company will bo situate in
et ad.

4, The objects for which the Company (bereinaftor called
#%-. Union®) is estrblished are:i—- ’

i. 'To support and protect the chsxaoter and interesta
such classes of Medical or Dental Practitioners as shalt
¢ the time boing bo specified as oligible for membership
The Union by the Council of The Union in accordanco
th the Artieles of Association of The Uniox for the time

v e
1ing in force.

ii, To pron ofe honourable practice, and to suppress or
ceecufe unqualified practitioners, 2

fii. To adviso nssist and defend or to take part n ad-
iing assisting or defendiog Members or former Members of

‘e Union or the personal representatives of deteased
umbers or former Members who are parties to or otherwiso

gsuch litigation. ‘ e
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rolved in litigntion raising n. quostion of professicmal> = -

neiple or appear likely to-become parh"it.—s}\&o or involved @
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: " WE, the soveral persons, whose names and addreessu mw’
) subgoribed aré’ desifous of being formed into a Compemy ia
bl... pursuance of this Mehomndum of Association.
"‘ [

73.5 LY h"\..\. o
NAMES, ADDR@SDS AND DESCRIPI‘IONS am
SUBSCRIBERS

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

CHARLES FREDERICK RIDEAL, of 6, Be]gra‘wol Frerents
Brixton, in the County of Surrey, Gentloman.

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

PHILIP HENRY WALTERS LEGATT, 47, Cornwall Gasdons,
Qucen’s Gate, in the County of Middlesex, Gentloman,

JOHN FREDERICK SPENCER ORIDLAND, of N¢ -~
Bedford Row, in the County of Middlesex, Solicitor.

JOHN MOORE SINYANKI, 57, Pall Mall, in the Cow.t: o
Middlesex, Gleutleman.

EDWARD SOUTHWELL FITZGERALD, 98, Portland . «
in the County of Middlesex, Gentloman.

Dated the 23rd day of October, 1885.

Witneas to ths above signatures,
HARRY CROMWELL,
17, Bedford Row,

Middlesos
{

4
T certify that Fuic de o temn neny of o

Iy p,—,om:,ﬂd“m of [avenjabtinm of fh@ wefdinal v
Neferece Tmicn 144, .w¢“‘
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2FE L pyanher, 106
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;’ . Article 49, (i) By deleting in sub-paragraph (ii) thereof afl the words after

a.¢ .«? {35? /| {}‘E{;M‘
1S

THE MEDICAL DEPENCE UNION LIMITED

SPECIAL RESOLUTIONS

re ALTERATION OF ARTICLES OF ASSOCIATION "

MOTION BY THE CHAIRMAR :

That the Articles of Association of The Unjon be amended as follows -~

L JAuticle 14, By deleting the words " one calendar month " and substituting therefor the words “six

calendar months *.

any former Professional
Member,” .

{ii) By deleting in proviso (2) the words * had paid all sumns the
to The Unjon " where the same first appears and substituti
Member of The Union” and by deleting the said phras ¢
substituting therefor the words ** is a Member of The Up; (x_v" . o N\,

(iii) By deleting in proviso (4) thewords “and save il theCase of 1{?&?11pomry Préfessional
Member ” and all the words following these words. Q)'( e

ayable by him
vords “ wasa -
@ it secondly\appears and

< certify the gbove 4o he a true copy of %he Alterations of
lv.es of Associsntion which wvere sassel £% the Anrual General
E.g of The Hedicszl Defence Unlon on lhEvh Sevienber, 1959,

. o {
Septeunber, 1959, R L
° Tl 0 ¢
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.\\\ . 2
A
- -~ \‘\‘\‘ :

ot

S,

)

)

R R A gt F g

L STes

e L T



vy e s - . -~
:‘!‘ « T ﬁ'l'-f‘

Fo
N 3 ‘
S e hoeom ' "#
L MoTIoN BY THE CHAIRMAN: L ; < - A
o o s e 0T . L o % s
i . That the Articles of Association of, the Union be amended as follows— ol
;r 200 A ‘Article 9. By deleting the brackets and all words within them, %
f { ) W/""‘ Article 30. By deleting the words ‘and in benefit.’ .”»‘t'
o0 . ' . R T
'fw Article 40. (a) By deleting the words ‘any Temporary Professional Member who Bk
; Ega? : compounded subscription ‘as mentioned in Article 11 (iti); (iv).”
1 ¥ 3 (b)) By deleting provisos {2) and (3) and substituting therefor '(2)The Council or
i ' ~ such Committee shall be satisfied that the matter originated or the cause of
iy proceedings arose during the period when the Member corarned was a

Professional Member of the Union and at a time when he had paid all sums
then due and payable by him to the Union.’

{¢) By renumbering proviso (4) to be proviso (3),

s

5 PRt ok B

Article 50. (@) By deleting the words ‘provisos (1), (2), (3) and ()’ and substituting ‘provisos
(1), (2) and (3)’
(#) By deleting the words ‘who cease to be such otherwise than under Articles:
4, 62 or 83.’
{c) By deleting in sub-paragraph (2) the words ‘except in respect of any moneys
which shall have become immediately payable pror to the date of such

notice.’ ;
N Article 54, By deleting the words ‘such sum’ and substituting thorefor the words ‘at such o
rates.’ -
oy
Article 56. By deleting the words ‘and the other provisions thercof.’ I
v
Article 62, By substituting the following for thew“vistﬁing Article— :%
‘Any member who shall refuse or nelect to obserte any provision of these T
articles or other regulations of the 'ho shall in the judgment of the .
Council have been guilty of any agr, . d to bring ;
discredit onorlower the status of the edi ! oseconduct '
or membership is in the judgment offihe Coune detnme ¢ ¥nionmay be
excluded from the Union by a resdlution o ﬁ\Mnci‘lj on being seived with
14 days’ prior notice to that effec) providd 1%1 A 4 resqfatiii ol the
Council excluding a membershall s valid orfi¥1 passed ai a'meeting at which not .-
less than 22 members of the Coundl ate present im Peise v and byfa majority of ‘
two thirds of the membars preserlagnd yoting. A member so- xcl_ude"d ;shall o

er

y f& of afresolution which wes
2d at the Annual Ceneral lieeting of The Medical Defance Union

L on 30t oetobar §oAs. .

s ]
PO
> RE

s P

AT,
»~ Spepind v
& L rertify the above to be a true o

setreotary.
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i COMPANIES 5 L
o, 2"+ ADDISON apzcs,1a.cp LR S REGISTRATICK, Telephone g
e T EETE BUSTON 4244
g . WOWE 805 £, q-]— , d. Z D T »
J y A f:.“-w Aﬁl'lku'c{'etﬂl' M ' f‘ “ ‘.egrdms v‘l)‘
’ Lo uemg Loy t 1€ edica ¢jence nion Damocles, Westeens Y
i R ey LIMITED BY GuARANTLL . Lonrfon .
TAVISTOCK HOUSE SOuUTH ‘
TAVISTOCK SQUARE ' :
: LONDON wcy ol
9 ’
|-
/ %
¢ i
ALTERATION OF ARTICIES o ASSOCIATION
ght fit, to pass the following Resolution as 2 “Special Resolution”— ‘y
Moriox By 11e Crammyay: 2
“That the Articles of Association of the Union be amendeq as follows— ri
Article 11 (i) By substituting the following for the existing Article—'The Counci_l may ‘f
determine different rates of subscription for such classes of members as it may jf;u‘
prescribe.’ A
N Article 1} (i) By deleting the words ‘at any time’ and substituting the words ‘except during I
- such period or periads as the Cotineil may from time to time decide,”” "
. - - : ] 4
: «’~l‘-"$u.
ify t] ! 1 Sdantoar. - _
g . T-certify the above to be 4 trug copy?dfdi 086 écin Resolution
- Which wag passed at the nual Genern) fleeting of The Medical
s T wfonce Union ILtg, on 19th Octo ber, 1965, ]
Fa o
L® -
1
G35
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L. B ¥ 13.CS, LRGP P
L fE Dl Sy ‘The Medical Defénce Union Tigrams

JYKUBHE Lot ireo s Damocles, Westeent
%i\‘(‘lﬂm‘ﬁﬂ [ %] ED BY UUAKANTEE Iﬂndon

TAVISTOCK HOUSE SOUTH
TAVISTOCK SQUARE
LONDON WC1

ALTERATION OF ARTICLYS OF ASSOCIATION
= To Consider and, if thought fit, to pass the following as a Special Resolution:

MorioN BY THE CHAIRMAN:
“That the Articles of Association of the Union be amended as follows:~
Article 4: By deleting the words ‘for membership of the Union’ in the first sentence, and

substituting therefor the words ‘to become and remain members of the Union';
Article 11: By deleting proviso (ii) and renumbering proviso {iii) as proviso (ii);
Article 48: By deleting the words ‘provided that the majority of members of any such Committee
shall be members of the Council’; B
Article 64 (1) By inserting after the words ‘The members of the Council,” at each plac< where
those words occur, the worids “and of Committees of the Council’;
(2} By inserting after Article 54 the following new Articler—
‘54(A) The Council shall provide for the safe custody of the Common Seal of the Union
which shall only be used by the authority of the Counil or of a Committee of the Council
authorized by the Council in that behall and every instrument to which the Seal shall be
affixed shail be signed by the President or by the Treasurer and countersigned by the
Secretary or by some other person appointed by the Council for the purpose.’”

i T certify the asbove to be a trus copy of a Special
; esolution which was passed at the Ammual General Meeting of
‘he Medical Defence Union Dimited, on 17th October, 1967.
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EL700% E AUDISON MACS, LR.C2 \ Telephone
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N 0387 424477
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i gt The Medical Defénce Union figrans
ﬁ“E!’N!z 2 ' DametTes. Westcent

‘ fvo oAl w;x.muhm. /Dﬁ' Lon don

Lo Tochiant TAVISTOCK HOUSE SOUTH .

¥ TAVISTOCK SQUARE

SV ‘ - LONDON WCi " .

i ALTERATION OF ARTICLES OF ASSOCIATION

1 . To Consider and, if thouglit fit, to pass the following Special Resolution:

] MoTion BY THE CHAIRMAN:
. “That the Articles of Association of the Union be amended as follows :—
Article 4: by substituting the following for the existing Article 4:

4{a) The Council shall [rom time to time specify the classes of medical or dental
. practitioners who are eligible for membership of the Union, and shall have power subject
s H to the following regulations from time to time to lay down the conditions on which any
} : ’ such class or classes of medical or dental practitioners may be eligible for membership
l ' of the Union and may lay down different conditions for different classes:

{b) Any person of a class specitied by the Council as eligible for membership may,
. subject to the following regulations and to any condition applicable to him which may
o have been laid down by the Council, become a professional member of the Union, and the
legal personal representatives of any deceased member (i) who was at the date of his death
a professional member or (ii) who was not at the date of his death a professional member
but had formerly been a professional member and had ceased to be such otherwise than
under Articles 14, 62 or 63 may, subject as aforesiad, become representative members;
: (¢} Any person of a class specified by the Council as eligible for membership whose
o ‘ name is temporarily registered in any of the Registers may subject to the following
regulations and to any conditions applicable to him which may have been laid down by
the Council become a temporary professional member of the Union, and may remain
a temporary professional member so long ags he continues 5o to be registered; and for the
" purpose of these Articles the expression “professional member” shall unless the
: context otherwise requires include a temporary professional member.”

Article 11: by inserting the following new proviso after the existing proviso (ii):
“(ili) In lieu of requiring payment of a subscription from members of such class or classes as
the Council may from time to time deterniine the Council may require payment by such members

‘of the prcinium or premiums on a policy ar olicies of insurance arranged on their behalf
by the Council.”

-

v e

h.,ww—;
P

Article 12: by inserting after the words “No subscription™ a comma and the word “premium.”

Article 13: by inserting the words “or preminms” after the word *“*subscriptions”; and by
deleting the words “to the Union,” ”

D et LT A

Avrticle 14: by deleting the words “to the Union.”

- ® Article 40: by substituting the following for the existing Article 46:

; "46(a) An Elected Member of the Councit whe is not the President or the Treasurer
' of the Union or the Chairmin of a Standing Committee of the Council, shall vacate office
: as an Elected Member at the Annual General Meeting next suceeeding the attainment

. by him of the age of 70 yeirs and no person whp has attained that age shail be eligible
| for appointment as an Elected Member of the Couneit;

i () An Elected Member of the Council who on attaining the age of 70 years is the
President or Treasurer of the Union or the Chairman of a Standing Committee of the
: Council shall vacate office as an Elected Member when he ceases to be President, Treasurer
: or Chairman of the Standing Committee, as the vase may be;

() An officer of the Union or Chuirman of a Standing Committee shall vieate

office at the Annual General Meeting next succeeding the attainment by him of the age of

76 years, and no person whe has attained the age of 75 years shall be eligible for election

- as a member of the Couneil unless the Cumpany in General Meeting by Special resolution
otherwise decides.”

Avticle 49: by inserting the following new proviso after existing proviso (2), and renumbering
existing proviso (3) as (4):
“(3) In the case of a person belonging to a class in relation to whose membership of the Union

conditicns have been laid down by the Council, the Couneil or any such Committes shall
comply with such conditions.”

Article 50: by substituting for the words “specitied in proviso (1), (2) and (3) of the preceding
Article” the words “specified in provisos (1), (2) (3) and (4) of the preceding Article.”

) I certify the above %o be.a true copy of a Specinl Hesolution @
v whiech was passed at the Annuszl General Neeting of the Mediecal
' Defence Union T4d., on 22nd Qctober,l

‘\\'\{

tmmanriee, fﬁﬁ a L
b~ O oAl Lt




e

PR
A !
y v A
£

PHILIP H.ADDISON MA.CS.tA.cP

i ‘lhe Medical Defénce Union

A H.R.ROWE M.0.8. FDS.
LIMITED 3Y GUARANTEL

Dental Secretary
JV.KEENE £eot,
Acconntant TAVISTOCK HOUSE SOUTH
TAVISTOCK SQUARE
LONDON WCi1

Reférence :\)}} 1}1“

- - = -

ALTERATION OF ARTICLES OF ASSOCIATION
7. To Consider and, if thought fit, to pass the following Spetial Resolution:
Moz10N BY THE CHAIRMAN:

‘“That the following amendments be made in the Articles of Association of the Union: i

Arlicle 14: Delete the words ‘six calendar months’ and substitute the
calendar months (or such longer period as the Council may determine)’.

Article 48 : Insert at the end of the Article,
proviso (2) in the case of an application by
the matter shall be deemed to have ori
Register’,

Article 63: Insert after the words “whose name is crased frem the R
consequence of disciplinary proceedings’.”

passed at the Annual General seeting of “he Fedical Deferce Union Itd. o

20th October, 1570.

I certify the above to te z frue copy of a Special liesolubion whiclp %
'%
i

v

Secretary
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refor the words ‘tiis®

egister’ the words:if,
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aiter the provisos, the following: ‘For the purpos 2 3 ,
a former member for reinstatement on the Registu;
ginated immediately before he was erased from su §iial
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ARoewntunt TAVISTOCK HOUSE SOUTH
. TAVISTOCK SQUARE
Rﬂﬁréﬁg-gi LONDON WC1H 9LP
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ALTERATION OF ARTICLES OF ASSOCIATION

7. i =t n Howimy-Speciat Resolution:
mmmm :

That,/ the following amendments be made in the Articles of Assoclation of the Union:

Article 7: Delete the words ‘and all necessary payments were’ and substitute the word 'was’,
Insert after the word ‘received’ the words ‘or from such later date as the Council may decide’.
Article 11: Delete, in proviso (ii), the words ‘in advance’.

Insert a new proviso (iv) viz: "In the case of such class or classes of members as the Councl|

may prescribe, the date on which any annual subscription shall be payable shall be such as the
Council may determine’,

Article 13: Delete this Article.”

I certify the above to he a true copy of a Sreci L Reaolution which was
T at the Annual deneral kretin, of vhe lodiczl Defonce inion Lid. held
i u October 1971,
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| R o N ’1 Y
he Medi aI [%efence Union | A
I.imitedbyguaranlec Registered In England 21703 4 ;’ :
-+ | 3 Devonshire Place " )W Brooke Barnett MBBS
.| London W1IN 2EA Secretary

Telephone o D Gibson Davies LDS
01-486 6181 Dental Secretary
Telegrams . “ JVKeene FCA

- Damocles London W1 Accountant s

g Our ref Your ref “ate
i .
1 AMENDMENT OF THE ARTICLES OF ASSOCIATION =~ = = = "7

. PR L . . [ '
o1 ‘ EL N PR T *

Resolution No. 6. wsnder Amending Article 52 of the Article t‘a:Jf‘Assor.:latson by delet.ng the last four
_ ‘le’dS of the Article and substituting the we. J Council’. .

’i

t F‘;?-)m——--;‘--._», ————
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I certify the above to be a true copy of the Special Resolution '
which was passed at the Annusl General Meebting of the Medical .
d Defence Union Limited held on 15ih October, 1974. o

{1 W w1 F{mbi rrﬂwt | // '-".'

' Secretary. Ve \)
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ALIERATION OF MEMORANDUM OF ASSOCTATTON | 4’:@ A7 79? ¢
10, RESOLVED by Special Resolution: That‘-\\the Memorandum of Associatidn ‘
of the Union be altered as follows:
! Clauses 3 and i, By substituting "m" for ' in the words "Member" ;
; _ and "Memberd' wherever they occur, !

s,

£2i i Sl



Clause 35,

ALTERATION OF ARTICLES OF ASSQCIATION

By inserting, in place of this clause, the following claus

"Every member of the Union undertakes to contribute te 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
ceases Lo be a member, for payment of the debts and
liabilities of the Union contracted 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 themselvesygguch amount as may be
required not exceeding £1.00".

11. RESOLVED by Special Resolution: That the Articles of Association

of the Union be

Article 1.

Article 2.

Article &4,

Article 8.

o Article 9.

Article 10.

Article 11,

Article 12,

Article 13.

altered as follows:

By inserting in place ofcthis Article the following
Article viz: -

i
"The Union for the purposes of registration is
declared to consist of 100,000 members. The
Council may register an increase of members".

By inmserting, in place of the words "the Medical
Practitioners Act, 1927", the words '"the Medical
Practitioners Acts, 1927-1961,", ’
By deleting paragraph (c).

By inserting, in place of the figures 47, 48 and 49
where they appear, the figures 43, 44, and 43; and
deleting the words "otherwise than under Articles 1
61 or 62".

By deleting Lhis Article,

By renumbering this Article 9,

By renumbering this Article 10; by deleting the
words "ENTRANCE FEES AND", and paragraph ii; and
by renumbering paragraphs iii and iv as ii and iil
respectively.

By deleting this Article.

By renumbering this Article 11.

Articles 14 & 15. By deleting these Articles.

Article 16,

Article 17,

Article 18,

By renumbering this Article 12.
By renumbering this Article 13 and inserting, in

place of the word "twenty", the words "two hundred
and £ifty".

By renumbering this Article 14,




Article 19,

Article 20.

Articles 21-23,

Article 24,

Articles 25~32.

Article 33,

Article 34,

Article 35.

Article 36,
Article 37.

Articles 3?—42.

Article 43,

- -

By renumbering this Article 15 and by inserting,
in place of ‘the word "twenty", the words "two
hundred and fifty",

By renumberiug this Article 16; and by substituting
"m" for "M" in the word "Members".

By“fénumbering these Articles 17-19,

By renumbering this Article 20 and by inserting, in
place of the word "five', the word "twenty-five'. '

By renumbering these Articles 21-28.

By renumbering this Article 29; by inserting, aftex
the word "at", the words '"the conclusion of"; and
by inserting, after the word "annual', the word
"general, : :

By renumbering this Article 30; by inserting, ins
place of the word "After", the words "At the
conclusion of"; by inserting, after the word
"anmual" wherever it occurs, the word "general'';
and by substituting "m" for "M" in the phrase

"retiring Members'.

By raenumbering this Article 31; ’by inserting after
the word "anmual' the word “'general'; and by

~deleting the words "as they may think fit".

By renumbering this Article 32; and by substituting
"o" for "o'" in the word "officers'.

By renumbering this Article 33; and by inserting
after the word "annuzal" the word “general".

By renumbering these Articles 34-38.

By inserting, in place of this Article, the following
Article viz:

"39. A member of the Council shall vacate office if

(a) Dby notice in writing to the Secretary he
resigns his office;

(b) he is compulsorily admitted to hospital or into
guardianship under Part IV of the Mental Health
Act 1959 or is a person who undexr Part VIIIL of
the said Act has been determined by a judge to
be incapable by reason of mental disorder of
managing and administering his propert. and
affairs;

o A
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Aiticle

Article

Article>

~Article

44,

45,

46.
47,

-5 _

(¢) he ceases to be eligible by virtue of the
next succeeding Article; :

(d) he is rémoved from office by a resolution
duly passed bursuant to section 184, of the
- Companies Act 1948,

(e) he ceases to hold office by reason of any
oxder made under Secticn 188 of the Companies b
Act 1948 " o o i
By renumbering thig Article 40; by inserting, after A
the word "at" in Paragraph (c), the words "the I
conclusion of"; ang by substituting "a", "g' gng mpn
for MA", MG" ang myn in the words "Annual General

Meeting in paragraphs (a) and (c). - ‘

By renumbering thig Article 41 and by‘deleting the
last sentence. ' '

i T RN

or defence of any matter or Proteedings whether of
a strictly legal nature 6t otherwise toncerning or
affecting, whether directly or indirectly, the
professional character or interests nf

R R O L L SRR T e

(1)  any member;

(ii) any former member;

(iii) any deceased member in category (a) or (b) of
Article 8§,

provided that:

Rl TER e Foag

take any steps with reference to such matter op
proceedings or to the determination thereof.



his name wes erased from the Register or upon which

Ariicle 48,

Articles 49 & 50.

Article 51t

v 4

- ¢

- // I
t
s

I

Articles 52-55.

Article 56,

Article 57.

Article 58.

Article 59.

[

-6 -

For the purposs of proviso (1) in the case gf
an application by a former member for reinstatement
on the Register, the matter shall be deemed to Wave
originated immediately before the date upon which

his registration in the Register was suspended.'
By rewumbering this Article 44; by insérting the
word "the" before "provisos" ‘and by deleting the
figures "(1) (2) (3) and (4)" in paragraph (1);
by deleting the word "legal" in paragraphs (1) and
(2); by deleting the words “after suitable
investigation by the Council ox an authorized ' -
Committee, and" and by inserting, in place of the .

word "it" in the fifth line, the words ‘the Council =

or any suthorizéed Committee", in paragraph (3),
By ~auumbering these Articles 45 and 46, -

By iﬁserting in place of this Article the fdlléwing
Article viz: ' :

Al

3

"47, The Secretary,shali.be appointed. by the Cotincil

for such time, at such remuneration and upon such
conditions as it may think fit, - and any Secretary so
appointed may be removed by the Council. The -
provisions of sections 177 and 179 of the Companies
Act 1948 shall apply and be observed. The Council
may from time to time by resolution appoint an |
assistant or deputy Secretavy, and auy person so

appointed may act in place of the Secretary if there

be no Secretary or no Secretary capable of acting".
By renumbering these Articles 48-51,

By renumbering this Article 5% and by inserting,
in place of the word "nine" the word "twelve",

By renumbering this Article 53,

By renumbering this Article 54 and by deleting the
words "one or more Auditor or",

By inserting in place of this Article the following
Article viz:

"55, Auditors shall be appointed and their duties
regulated in accordance with sections 159 and 161
of the Companies Act 1948 and section 14 of the
Companies Act 1967, the members of the Council
being treated as the Directors mentioned in those
sections",

(s
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Article 60.

Article 61,

Article 62.

Article 63,

Article 64,

-7 -

By inserting in place of this Article the foliowing

Article viz:

"56. ALl subscriptions and other moneys payable to
the Union shall be paid to the Secretary and the

- receipt in writing of the Secretary or some ¢ther

person authorized by him shall be a sufficient
discharge. “

By inserting in place of this Article the following

CArticle viz:

" EXCLUSION FROM MEMBERSHIP

57, The Council shall have power, after due. inquiry
by such Committee as the Council may prescribe (of
which inquiry not less than fourteen days' notice
specifying the time and place at which he‘may be
heard in his defence by such Committée shall be
served upon the member), to exclude from membership
of the Union any member whose conduct shall be held
by such Committee to have been detrimental to the
honour and interests of the Union or of the medical
profession, provided that before exercising such
power as aforesaid the Council shall afford the
member an opportunity of addressing the Council
orally or in writing., A member so excluded shall
nevertheless pay all subscriptions and other moneys
owing to the Union".

By inserting in place of this Article the following
Article viz:

"58(a) Any member whose name is erased from the
Register in consequence of disciplinary
proceedings shall ipso facto cease to be
a member of the Union;

(b) Any member whose registration in the Register
is suspended in consequence of disciplinaxy
proceedings shall, unless the Council other-
wise determines, ipso facto cease to be a
member of the Union',

By renumbering this Article 59.

By renumbering this Article 60 and inserting the, )
we < "third" before the word dad

MMM )

Pﬂ‘\&fvz Yy A e i ane

I certify the above to be a true copy of the Special Resolutions
which were passed at ‘the Annual General Meeting of The Medical
Defence Union Limited held on 19th October, 1976,
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THE COMPANIES ACTS 1948 TO 1976

Notice of overseas interests

i
1
o Pursuant to section 6(3) of the Companies Act 1976
Pleasovonot
: writs in this
w1 bindeng wargin
. A
¢ Mleasn complete To the Registrar of Companies Company number Fc_)-r&ffj_cji| _‘fsf‘
. legit'y, preforably 21708 ] Q1o
H Iy uch fype,or 7 [ T U .?_1
} ~ beldhlackletlering Name of company
. TEE MEDIGAT, DEFENCE TNTON
inag o vate Limited*
Note The directors of the above-named company hereby give you notice in accordance with section 6(3)

LS
N

o oA A e

g

Meaieciandthe  of the Companies Act 1976 that the company is carrying on business, or has interests, outside the
Rotes ouct eat United Kingdom, the Channel Islands and the Isle of Man and hereby claim an extension of three
months to the period allowed under section 6 of the Companies Act 1976 for laying and delivering

. eomplcog this ts i lation to th nti £ iod . hich ended ¥
o ferm accounts in relation to the accounting reference perio [eading] [which ended on]
: Day Month Year

{ ] I ] i ] 1 1

i bsi111:2i1:9i7 ¢

i

§

L

, f: . p
Kaif o Signed T- -l Tm ixaotr] (Secretary]t Date2 9 SEP 1977

Brooous"s name, address and

. For official use
reforen s f any)

Data punch

General seclion Postroom




Form No. 5
THE CCMPANIES ACTS 1948 TO 1976 AR

Notice of overseas interests

Pursuant to section 6(3) of the Companies Act 1976

Please du not
wrile inthis
binding margin

Please complate | © the Registrar of Companies Company number For official use

i
legibly, preferably 9\ R
in blackiype,or 21708 :_ . 5.1 - 1

holdblacklettering Name of company

. i THE MEDICAL DEFENCE UNION
doleta if

inappropriate | Limited* l
i

Note The directors of the above-named company hereby give you notice in accordance with section 6(3)
Pleasereadthe  of the Companies Act 1976 that the company is carrying on business, or has interests, outside the
notes cverleaf United Kingdom, the Channel Islands and the Isle of Man and hereby claim an extension of thiee

bef‘”? tina thi months to the period altowed under section 6 of the Companies Act 1976 for laying and delivering
eompletingthis  aocounts in relation to the accounting reference period [ending]iwhieh-ended-onjt
Day Month Year

{312 i1:211:91 812

5 il ¢
1§§fr?p?.aze 3igned ﬁhﬂ ’ TWM Joheeetor] [Secretary]t Date 26 AUG 198'2

! ess and < - —
Pr feer':lLO;,sﬁ?:r:e]' addr n For official use
reie ) y Data punch General section Postroom

The Company

ﬁ}\:\im%
g M
3 1AUGIHe2
o G4
tazze., 1 ICE

e

-t




FormiNo. 5
THE COMPANIES ACTS 1948 TO 1976 W R

Notice of overseas interests

Pursuant to section 6(3) of the Companies Act 1976

Please do not
write in this
binding margin

w To the Registrar of Companies For official use Company number
-

Please complete Fe— T
legibly, preferably ' ‘ 21708

in black type, or I W I
bold block letteringName of company

I THE MEDICAL DEFENCE UNION !

*delete if L
inappropriate i Limited* I

Note The directors of the above-named company hereby give you notice in accordance with section 6(3)
Pleasereadthe ©Of the Companies Act 1976 that the company is carrying on business, or has interests, outside the
notes overleal United Kingdom, the Channel Istands and the Isle of Man and hereby claim an extension of three

before . months to the period allowed under section 6 of the Companies Act 1976 for laying and delivering
completing this

form. accounts in relation to the accounting reference period [ending| pwhich-erded-en|t
Day Month Year
1 P | 3 ] 1 I
3:1,.1:2 171 :9:8:13

tdelete as Y R'm KM

appropriate Signed {Bhreetor} {Secretary|t Date !f AHS 1983

Presentor's name, address and

reference [if any|: For official use

Data punch Gengral section Postroom

The Company

Nisgtn

Printed & Supplied by:—
Jordan & Sons Limitad Lcoal and Information Sarvices, Printers and Publishers,

Jordan House, 47 Brunswick Place, London N1 6EE, Telephone: 01-253 3030 Telex: 261010



21O%
The Medical Defence Union ‘ /)

3 Devonshire Place

London W1N 2EA J W Brooke Barnett M8 85
Telephone Secretary

01-486 6181 A L CGwynne MB 85 BOS FDSRCS
Telex Dental Secretary

8955275 MDU G JV KeeneFCA

Telegrams Financial Controller

Damocles London W1

Ourref Your ref ’ Date Founded in 1885

ALTERATION OF ARTICLES OF ASSOCIATION
7. Consider, and if thought fit pass the following Resolution which will
be proposed as a Special Resolution:

Article 2: Insert, in place of “Dentists Act 1956 the words
“Dentists Acts 1957 to 1983".

Article 10: In lines 1-2 delete the words “annually or otherwise in
advance (as determined by the Council)”.

In sub-paragraph iii delete the word “annual”.

Article 57: In the 7th line, between the words “medical” and
“profession” insert the words “or dental”.

| cervify The above o be a Frue copy of the Special Resolution
which was passed at The Annual General Meeting of the Medical
Defence Union Limited held on 18 October 1983.

ébésgk_‘

Chairman

Limited by guarantee  Registered inEngland 21708




Form No. §
THE COMPANIES ACTS 1948 TO 1976

Notice of overseas interests

Pursuant to section 6(3) ot the Companies Act 1976

Please do not
write inthis
binding margin

\/

To the Registrar of Companies For officialuse  Company number
Please complete e o s e e p e
leglbly, preferably i} 7 : 21708
in black typa, or TR S Y

bold block letteringName of company

rdelete it )
inappropriate THE MEDICAL DEFENCE UNION Limited*
Note The directors of the above-named company hereby give you notice in accordance with section 6(3)

Pleasereadthe  Of the Companies Act 1976 that the company is carrying on business, or has interests, outside the
noles overleaf United Kingdom, the Channel Islands and the Isle of Man and hereby claim an extension of three

bef"’? ina thi months to the period allowed under section 6 of the Companies Act 1976 for laying and delivering
f:r';‘.’ etingthls 4 ccounts in relation to the accounting reference period [ending] [which ended on |+
Day Month Year

[ I 1] ] A "
3:9 ;10211 Qg3

3 e as g h-
Neppopiate Signed Jhwed .fmmq-hug Birestor} [Secretaryl Date QY AAY o194 Kbk

For official use
Data punch General section Postroom

~ 1DEC 1984
L] [ »

OFTioE.

Presentor's name, address ard
reference |if any] :

NEMLER

Printed & Supplied by:—
Jordan & Sans Limited Legal ond Information Services, Printers and Publishers,
Jordan House, 47 Brunswick Place, London N1 GEE, Telephone: 01-263 3030 Telex: 261010

LAW CTATHMERS
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Memorandum
OF

THE
MEDICAL DEFENCE UNION

(LIMITED)

1. The name of the Companyis “THE MEDICAL DEFENCE UNION
{LIVITED)."

2. The Regislered Office ofthe Company will be situate in England.

3. The abjects for which the Company (hereinafter called "“the
Union™} is established are;—

i.  Tosupportand protectthe characterand interests of such
classes of Medical or Dental Practiticners and other persons as shall
for the time being be specified as eligible for membership of the
Union by the Council of the Union in accordance with the Articles of
Association of the Union for the time bsingin force.

ii. To promote honourable practice, and to SUppress or pro-
secute unqualified practitioners.

iii. To advise assist and defend or to take part in advising
assisting or defending members or former members of the Unionor
the personal representalives of deceased members or former
members who are parties to or otherwise involved inlittgation rafsing
a question of professional principle or appear likely to become
parties to or involved in such litigation.
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56, (a) Any member whose name is erased from any Register in
consequence of disciplinary proceedings shall upon the final conclusion
of such proceedings ipso facto cease to be a member of the Union;

(b) Any member whose registration in any Register is
suspended in consequence of disciplinary proceedings shall upon the
final conclusion of such proceedings, unless the Council otherwise
determines, ipso facte cease to be a member of the Union.

(c) Any member who has been found guilty of serious
professional misconduct in disciplinary proceedings in any jurisdiction
(whether in those words or not and whether or not any penalty may have
been imposed in such proceedings) shall upon the final conclusion of such
proceedings, untess the Council otherwise determines, on the expiry of
{Jou_r calendar months after such finding cease to be a member of the

nion,

NOTICES

57. A notice may be served by the Union upon any member either
parsonally or by sending it through the post in a prepaid envelope or
wrapper addressed to such member at the address at which he is
registered in the books of the Union and if he has no such address he shall
not be entitled to be served with any notice.

58.' Any notice sent by post shall be deemed to have been served on
the third day following that on which the envelope or wrapper containing
the same s posted and in proving such service it shall be sufficient to prove
that the envelope or wrapper containing the notice was properly
addressed and put into the post office. And a certificate in writing signed
by the Secretary or other official of the Union that the envelope or wrapper
containing the notice was so addressed and posted shall be conclusive
evidence thereof.

The foregoing are the Memorandum and Articles of Association of the
Medical Defence Union Limited as last amended by Special Resolutions
duly adopted at an Annual General Mesting held on the 20th October
1987, in accordance with the provisions of the Companies Acts.

Drarie Provsora \d Cosbwark WasasaCEY £ 10€?




SPECIAL RESOLUTION ON CHANGE OF NAME
COMPANIES ACTS

COMPANY NUMBER __21708

COMPANY NAME The Medical Defence Union, Limited

At an BsrgeniRamaGeareg|* /Annual General* /QgnaEml* Meetiﬁ,g/of the members of the above
named company, duly convened and held at:

Jurys Hotel

Western Road, Cork

on the __€ighteenth day of __Qctober 10 88

the following Special Resolution was duly passed: //

" That the name of e Campany be changed to:

NEW NAME The Medical Defence Union
2 %

Signature: . /MUW MR, IL&M Q.C@q
CtuabeonungDiroasr, Secret}t‘y}mmﬁm of 1l}¢fCompan\f

. L

Notes: -
* Please delete as appropriate.

NB. The copy Resolution must be filed with the Registrar of Comipanies within 15 days after the
passing of the Resolution, Piease insert name and address to which the certificate is to be sent:

Dr. J.A. Wall

The Medical Defence Union
3 Devonshire Flace

London

WIN 2EA

COMPANIES HOUSE

2 1 JAN1989
M 65




Please do not
write in
this margin

. Please complete
legibly, preferably
in black type, or
bold block

| lettering

*Insert full name
of company

fDelete a
appropy

@ The Solicitors’ Law Stationery Sociaty pic, Oyex House, 27 Crimscott Street, London SE1H1S 21 iﬂ'ﬂ'\t}a‘} B4G:

COMPAI‘:HES FORM No. 30(5}{c}

Declaration on change of
name omitting “limited”
or its Welsh eguivaient

..4 i

Pursuant to section 30(5){c} o i’ par'?rss\Act 1985
W
X

Eor official use Company humber
r~T-%"""
I T 21708

Name of company

r« The Medical Defence Union,.Limited : l
i - Z .

ras |
4 Dr. Alan R. Horler /
of 1 Beechfield Road, Gosforth, Newcastle—ug on—-Tyine,
NE3 4DR

[a director|REEKSEXMGEN] Tof The Medical Defence Union, Limited

#*

do solemnly and sincerely declare that the company complies with the requirements of section 30(3) of
the above Act.

And | make this solemn Declaration conscientiously believing the same to be true and by virtue of the
Statutory Declarations Act 18385.

Declared at 3 Devonshire Place ) Declarant to sign below
L.ondon WIN 2EA

the 'l‘hirteepﬂ/ﬁ day of December / L

One thousand{ﬂ{ ndred and %ﬂt‘l eight /
before me “”1/1’\ ,
A Commissioner for Oaths or Notﬁ‘v Public or Justice of
the Peace or Solicitor having theJ/pcwers conferred on a
Commissioner for Oaths.

Presentor’s name, address and
rcference (if any):

Dr. J.A. Wall,

Medical Defence Union,

7 Devonshire Place,
London, YWIN ZEA

55 {01
Companies G30(5}(c) L enr "




Fiease do not
write in
this margin

Please complete
tagibly, preferably
in black type, or
bold block
lettering

*Insert full name
of company

1Delete a
appropy

m The Solicitors’ Law Stationery Society ple, Oyoz House, 27 Crimscott Street, London- SE1 ?FZFTJINWW 6403 6 S ¢

COMPANIES FORM No. 30(5)c)

Deaclaration on change of
name omitting ‘limited”’
or its Welsh equivalent

For official use Company number
P T
I 1 ]

| AR IS - | 21 70 8

Name of company

" % ~
RO . _*l-—...., L LRy /.él_mﬂ
i* The Medical Defence Union, .Limited §

e e

L Dr. Alan R. Horler /

of i Beechfield Road, Cosforth, Newcastlé—upon-—']?yne,
NE3 4DR

[a director XEAGEEHXY] T of The Medical Defence Union, Limited

*

do solemnly and sincerely declare that the company complies with the requirements of section 30(3! of
the above Act.

And | make this solemn Declaration conscientiously believing the same to be true and by virtue of the
Statutory Declarations Act 1835.

Declared at 3 Devonshire Place
London WIN 2EA

Declarant to sign below

N

7
Qe R e
the Thlrteel;é] day of_ December / [ >

Cne thousand p/ 7 hundred ,and Jﬁlq ity eight /

‘ 1w

A Commissioner for Oaths or Notj[y Public or Justice of
the Peace or Solicitor having thel{/powers conferred on a

hefore me

Commissioner for Qaths.

Prasentor's name, address and
reference (if any):

Dso J.A. Wall, -
Medical Defence Union, MPANIES HDUSE
3 Devonshire Place,
London, WiN 2EA

Genera) Sactio

&'0‘

-w

5% 01/99

— Lo e




. FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 21708

| hereby certify that

THE MEDICAL DEFENCE UNION,LIMITED

having by special resolution changed its names,

is now incorporated under the name of

THE MEDICAL DEFENCE UNION

Given under my hand at the Companies Registration Office,

Cardiff the 7 FEBRUARY 1989

o osa,

1Y
MRS, M, MOSS "

an authorised officer



)

24 ¥

HEMORANDUM AND ARTICLES OF ASSOCIATION

13, Considered: Special resolution relating to the Memorandum and
Articles of Association.

14, Resolved: (page 7)
Article 2

Line 7. Delete words 'Vice-President' and insert the
words 'Appointed member of the Council of the Union'.

(page 18)

Article 43

Line 5. sub-paragraph (c). Delete the words 'The Vice-
Presidents of the Union' and insert the words 'The
Appointed Members of the Council of the Union'.

{page 19)

Article 46

Line 2. Deleke the words 'Vice-President!'.

(page 23)

Article 59

Line 2. Delete the words 'Vice-Presidents' and insert
the words 'Appointed Members of the Council'.

(page 24)
Ariicle &0

Lines 4 and 5. Delete the words 'Vice~Presidents' and
ingert the words 'additional members of the Council'.

Line 5 and 6. Delete the words 'Vice-Presidents' and
insert the words 'the additionsal members of the Council!.

—— . —— - — - — —— e -— i ik ol 8 0 o iy o gy o Sy ey oy

I confirm that this is a true copy of the Special Resoluticn passed on 17
October 1939 by the Annual General Meoting of the Medical Defence Union.

U T T e g o
B I

Signed: \,//:‘(L-Jﬂ\—‘lk Date: ?'S <10 -89

Jom— T

Dr J A Wall

Secretary R A SN



SPECTAL RiSOLUTIONS

Company Number: 21708

Company Name : The Medical Defence Union

At an Annual General Meeting of the Members of the asbove named company, duly
convened and held at The Polygon Hotel, Cumberland Place, Southampton, on the
sixteenth day of October 1990, the following Special Resoclutions were duly
passed:

MEMORANDUM AND ARTICLES OF ASSOCIATION

13. Considered: Special Resolutions relating to the Memorandum and Articles of
Association.

14, Resolved: That the following alterations be wmade to the
Memorandum:

1. (page 1)
Memorandur; Clavse 1

Line 2. After the word 'Union' insert the word
'Limited'.

(page 3)
Memorandum Clause 3

Renumber sub-clause 3{ix) of the Memorandum £s
3(xi) and ingert in numerical order new sub-rlauses
as follaws:

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

'(x) To subscribe to or become a member of or
establish or promote ar support by the application

of funds of the Union (whether by way of grant, or

loan, or otherwise} any company, institution,

society or bady whether charitable or not, which .
has obJects similar to the objects of the Unj "fjaﬁﬁknﬁs‘“JUSE
which is for the benefit of medicine or dentipHiy 93@
teachers or students of medicine or dentistryfior, ] fT\
other practitioners, teachers or students of i lled§ﬂ¥*‘ cenmarer £
professions or aciences.’' - e




-2 -
Insert after new sub-clause F(xi) the following:

'The objects set forth in any sub-tlause of this
clause shall not be restrictively construed but the
widest interpretation shall be given thereto, and
they shall not be in any way limited to, or
restricted by, reference to or inference from any
other object, or objects, set forth in such sub-
clause or from 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 Lo exercise all, or any of, the powers and to
achieve or endeavour to achieve all or any of the
objects conferred by and provided in any one or
more of the said sub-clsuses.'

(page 4)
Memorandum Clause 8
Delete clause 8 in ilts entirety.

15. Resolved: That the following alterations be made to the
Articles of Associetion:

2. (page 6)
Article 2

L.ine 5. After the words 'Medical Defence Union'
ingert the word 'Limited'.

(page 9)
Arcticle 12(a)

Line 3. After the vord 'shall' insert the words
'unless the Council otherwise determines’'.

b e et i R At e R o e B S S T e kO D S S Sy it N A e S S S B B T ) B o T b vk e ik o) v g e Sy e ASOUS T P A4 G M 0 M M ) (R P G B g ety g e S

I confirm that this is a true copy of the Special Resolutions passed on
14 October 1590 at the Annual General Weeting of the Medical Defence Union.

Signed:

e
‘/W Date: Zc o 4o

4

Dr J A Wall :
Secretary
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Company Number: 21708

SPECIAL RESOLUTIONS

Company Name : The Medical Defence Union

At an Annual General Meeting of the Members of the sbove named company, duly
convened and held at The Polygon Hotel, Cumberland Place, Southampton, on the

sixteenth day of October 1990, the following Special Resolutions were duly
passed:

MEMORANDUM AND ARTICLES OF ASSOCIATION

13, Considered: Special Resolutions relating to the Memorandum and Articles of
Association.

14, Regsolved: That the following alterations be made to the
Memorandum:

1. (page 1)
Memorandum Clause 1

Line 2. After the word 'Union' insert the word
‘Limited'.

(page 3)
Memorandum Clause 3

Renumber sub-clause 3(ix)} of the Memorandum as
3(xi) and insert in numerical order new sub-clauses
as follows:

*(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, teschers or students of medicinz or
dentistry or other practitioners, teachers or
students of allied professions or sciences (b)
otherwise arising out of the provision of medical
or dental or related services (to the public).®

'(x) To subscribe to or become a member of or
establish or promote or support by the application
of funds of the Union (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 practitior:rs, teachers or students of allied
professions or sciences.'

éﬂ&@ j m@\P\ \ Ou-SU\e



-2 -
Insert after new sub-clause 3(xi) the following:

‘The objects set forth in any sub-clause of this
clause shall not be restrictively construed but the
widest interpretation shall be given thereto, and
they shall not be in any way limited to, or
restricted by, reference to or inference From any
other object, or objects, set forth in such sub-
clause or from the terms of any sub-clause or by
the nature of the Union. WNone of such sub-clauses
or the object, or objects, therein specified or the
powers thereby conferred shall be deemed subsidiary
or ancillary to the ghjects or powers mentioned in
any other sub-clause, but the Union shall have full
power to exercise all, or any of, the povers asnd to
achieve or endeavour to achieve all or any of the
abjects conferred by and provided in any cne or
more of the said aub-clauses.'

(page 4)
Memorandum Clause 8
Delete clause 8 in its entirety.

15. Resolved: That the following alterations be made to the
Articles of Association:

2. (page 6)
Article Z

Line 5. After the words 'Medical Defence Union®
insert the word 'Limited'.

(page 9)
Article 12(a)

LLine 3. After the word 'shall' insert the words
‘unless the Council otherwise determines'.

- ——— —— —— o stk . P P

——— - - L Pl YUY S A R B D YD PV U S P S Y

I confirm that this is a true copy of the Special Resolutions passed on
16 October 1990 at the Annual General Meeting of the Medical De fence Unian.

Signed: *w///quﬂij&LM pate: [ [ ¢ To

Dr J A Wall R
Secretary
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 21708

| hereby certify that

THE MEDICAL DEFENCE UNION

having by special resolution changed its name,

is now incorporated under the name of

THE MEDICAL DEFENCE UNION LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the 9 JANUARY 1991

f)rgvm

P. BEVAN

an authorised officer
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MEMORANDUM OF THE
MEDICAL DEFENCE UNION
LIMITED

L The name of the company is THE MEDICAL DEFENCE
UNION LIMITED(hereinafter called “The Union'), L

2, The registered office of the Union will be situated in England. |
3, The objeets for which the Union is established are:

i} Topromate support and protect the character and interests of }
such catepories of medical and dental practitioners, teachers
and students of medicine and dentistry and ather practitioners
teachers or students of alied professions and sciences as shall
for the time being be specified as eligible for membership of
the Union by the Council of the Union in accordance with the
Articles of Association of the Union for the time being in ferce,
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(i) 'To promote high standards of professional practice.

(i) Togive advice or Jegal assistance to or defend or to take part
in advising assisting or defending members or applicants for
. clection to membership or former members of the Union ot
the personal representatives of deceased members or former
members who may seck such advice andfor who are or are likely
to become parties to or otherwise involved in litigation or
disputes in respect of rnatices concerning or affecting directly
orindirectly the professional character or interests or conduct
in a professional capacity of any such member deceased
member or former member or which raises directly or
indirectly a question of professional principle.

{iv} To indemnify wholly or in part and on such terms and
conditions as may from time to time seem expedient any
member ot applicant for clection to membership or formet
member of the Union or the personal representatives of any
deccased 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 orapplicant for election to membership or deceased
member or former memberor which raise directly or indirectly
aquestion of professional principle including all incidental or
consequenti il losses, damages, costs, charges and expenses but
exclusive of fines or penaltics.

t

E

“
:

L R

fv) Toexpend moneysof the Union in paying the whole or any part
of the costs charges and expenses of any proceedings whether
legal or otherwise in which a question of importance t© the
members of the Union is or is fikely to be determined. '

ML

I

s

ivi) TTo make suitable provision including the taking of financial
measures for mitigating the rivks or liabilities of the Unionor
its members.
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{vii) To grant sums of money from the funds of the Union and 10

provide its services for or to other persons or hodies concerned
with the investigation or the promotion of matters relating to
the medical dental and allied professions or matters which
concern or may affect members of those professions or their
welfare.

(viii} 'To consider, originate, promote and support (so far as s legal)

{ix)

(x)

{xi)

legislative measures likely to benefit the members of the Union,
and to oppese all measures caleulated to injure them. And for
the purposes aforesaid to petition parliaments and take such
other steps and procecdings as may be deemed expedient.

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
proieadions or sciences (b) otherwise arising out of the pro-
vision of medical or dental or related services to the public.

To subscribe to or become a membey of or establish or promote
or support by the application of funds of the Union (whether
by way of grant, or loan, or otherwisc) any company, insti-
tution, socicty or body whether charitable or not, which has
objects similar to the objects of the Union, or whichis 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.

In the arrainment of the above objects to do all 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 or acquisition of alland any rights or
privileges which the Union may think necessary or conveniert
for the purpose of its objects or any of them; the makingof ary
agreement or contract; the making acceptance endorsement
and execution of promissory notes, bills of exchange and other
negotiable instruments; the investment of the moneys of the
Union not immediately required upon such sceurities or
otherwise as may from time to time be determined; raising or
borrowing moncy in such manner as the Union shall think tit;
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selling manaping developing leesing 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 shall
be given thereto, and they shall not be in any way limited to,
or restricted by, reference to or inference from any other object,
or objects, set forth in such sub-clause or from 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
powess and to achicve or endeavour to achieve all orany of the
objects conferred by and provided in any one or more of the
said sub-clauses,

e me—com

4

4, The liability of the members is limited.

3. The income and property of the Union, whencesoever derived
shall be applied solely towards the promotion of the objects of
the Union as set out in this Memorandum of Association,

6. No dividends shall be paid to the members of the Union.

7. 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 ceases to be
amember, for payment of the debts and liabilities of the Union
contracted before he ceases to be a member, and of the costs,
charges and expenses of winding up, and for the adjustment
of therights ~f the contributories amongst themselves, such
amount as may be required not exceeding £1.00,
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\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.

eyt

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

FRANK IHASTINGS DAUNEY, of No.6, Lexham Gardens, in the County
of Middlesex, Soliciter,

CHARLES FREDERICK RIDEAL, of 6, Belgrave Terrace, Brixton, in the
County of Suzrey, 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 SPFNCER CRIDLAND, of Ne. 17, Bedford Row, in
the County of Middlesex, Solicitor.

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

EDWARD SOUTIHIWELL FITZGERALD, 9%, Portland Place, in the County
of Middlesex, Gentleman.

Dated the 23rd day of October, 1885.
Witness to the above signatutes,
HARRY CROMWELL, 17, Bedford Row, Middlesex, Clerk.
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‘the Act’

‘the Union'
‘the Articles'

‘the Council’

‘the Seal’

‘Secretary’

‘Member'

‘the Officers'

L

ey

ARTICLES OF ASSCCIATION
OF THE
MEDICAL DEFENCE UNION
LIMITED

(a company limited by Guarantee sot having a share capital)

Thie Union for the purposes of registration is declared to consist
of 200,000 members, The Council may register an increase of
members,

INTERPRETATTON

In these Articles:

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

means the Medical Defence Union Limited.

means these Articles of the Union.

means the Counctl of the Union constituted inaccordance with
the Articles and (save where the context otherwise requires)
any delegate of the Council pursuant to Article 46.

means the common seal of the Urion.

means the Secrctary of the Union or any other person
appointed to perform the duties of the Secretary of the Union

including a joint, assistank, deputy or acting Secretary,

means » person accepted and .ontinuing ass....rinaccordance
with Articles 4 to 14,

means those persons referred to as such in Article 42.
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‘Applicant for meansa parson who is eligible for membership in accordante

election o
membership’

Appeinted
Meuraher of the
Council o7 the
Uniox’

‘Cases
Committees’

‘Standing
Owdlers of the
Council’

“The United
Kingdom'

‘Register”

with Article 5 nnd has duly applied for membership in
accordance wich Articles 6 and 7 and whose agplication has
been received in nccordance wirh Article 8 and In respect of
whose application there is no reason to suppose that the same

wou'd not result in election to membership.

means a person appointed as such in accordance with Article
60,

means those committees ¢f the Council so described in the
Standing Orders of the Cauicil from time to time or v
successors of such committees,

means the Standing Orders made by the Council from time to
time pursuant to Article 44,

means Greds Britain and Northzrn Licland.

means the regisier of medical practitioners preseribed by the
Medical Act 1983 andjor the register of dental practitioners
prescribed by the Dentists /.t 1984 or such registers as may
be prescribed by any Acts amending modifying or re-enacting
or replacing those Acts and/for any register of medical dental
ot orher practitioners (whether deszribed by the word ‘register’
or therwise) established in such nas ts of the world (other than
the Unired Kingdom} as the Council from time to time
determines.

Unless the context othe: wise requires words or expressions
contained in thes. Articles bear the same meaning as in the Act
but excluding any statutory modificaiion thereof not in force
when these Articles beeome binding on the Union.
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OBJECTS AND POWERS OF THE UNION

3, The objects for which the Union is established, as set forthin
the Memorandum of Association, shall be carried out in the
manner provided by these Articles.

MEMBERS

4, The Council shall from time to time specify the categories of
persons or groups of persons who are eligible for membership
of the Unjon being medical or dental practitioners, teachers
or students of medicine or dentistry, and other practitioners
teachers or students of allied professions and sciences, The
Council shall have pawer subjecr. to the following Arricles 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 anJ methed of payment of
subscriptions) for such different categories or groups as 10 it
may seem fit,

. 5. Any person or member of group of persons of or in a category
! specified by the Council as cligible for membership may,
subject 1o the following Articles and any conditions or terms
laid down by the Council become 2 member of the Union,

6. Applications for membership shall be made by completion of
such forms tn be submitted to such persons or bodies as the
Council mzy from time to time approve and different forms
petsnns or hodies may be approved for difierent wategories .t
persons or groups of persons who are eligible for membershup,

T SR .ff_,y‘;r_,. TR Y N

T —— e A S R

7. Every application shall include an address to which notices to
be given pursuant to these Articles are 1o be sent and it shall
be the ebligation of every member of the Union or (as the case
may be) group of members to notify the Union of any changes
in the address to which such nioti~es are to bz sent.
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‘ ‘ 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 ¢f the

Union,

9. On the passing by the Council or by any committee or sub-
committee to which the Council may delegate its powers in this
respect of a resolution accepting an applicant or group of
applicants as members of the Union the name and address of
the applicant or applicants (provided in accordance with
Article 7) shall be entered in the register of members of the
Union and membership shall be deemed to have commenced
#s {rom the date on which the application was received or from
such later date ns the Council or such commirtee 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 transferable by his own act or by operation of law,

i but this shall not prevent the Council exercising its powers as

i provided by these Articles in relation to any deceased person

who was at the date of his death « member or who was not at

the date of his death a member but had formerly been a i

member and had ceased to be such.

L

1. The Council shall have power after due inquiry by such
comeittee as the Council may prescribe (of which inquiry aot
less than 14 days’ notice specifying the time and place at which
he may ke heard in his defence by such committee shall be
served upon the mem” 1 o exclude from membership of the
Union any member wr.use conduct shall be held by such
committee to have been detrimental to the honour and interests
of the Urion or of the medical or dental or any allied profession
or science. A member so excluded shall nevertheless pay all
subscriptions and other moneys owing to the Union.
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12, Without prejudice to Article 11:

e g

{a) Any niember whose name is erased from any register or whose
licence or entitleraent to practise in anv place is withdrawn or
cancelled shall unless the Council otherwise determines ipso
facto forthwith cease to be a member of the Union,

Ctmwa =-

T



: - : w SN Coe LA 4 TR D A vt ‘.'; ‘é:_«-i:.}:'%’h!_ - S :.\ﬂ
eur s . raed ) L Lo ‘ e TrVentl A N
T, R YV LAE :!7'; e o at hﬂ:.‘“' v ﬁ;::".f“;_'. '?“‘f',-."f;\!t il ’i‘};f;‘;.:g 1ane &
Vi AU SR N
(b Any member whose registration in any register or licencc io
practise in any place is suspended or restricted shall unless the
Council otherwise determines ipso fa- 1o cense to bea member ! .
of the Union.
(e} Any member who has been found guilty of serious professional

misconduct in disciplinary proceedings in any jurisdiction
(whether in those words or not and whether or not any penalty
may have been imposed) shall unless the Council or any
committee of the Council authorised in that behsif otherwise
determines on the expiry of four calendar months after such
finding ceasc to be & member of the Union.

13. A member or any group of members may at any time withdraw
from membership by giving at least 14 days’ clear notice to the
Secretary.

14, If any member or applicant for el.stion to membership or any

group to which the member belongs makes default in any
payment of whatsoever nature due to the Union then:

(0 if such default shall continue for 14 days after such payment
shall become due the member shall unless the Council
otherwise determines cease to be entitled to any benefits of
membership; and

Gi)  if such default shall continue for four calendar months after A
such payment shall become due the member shall, unless the ' .
Council otherwise determines, thereupon cease to be @
member,

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

10
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X 16.

17

18.

19,

20,

21

(a)

thy

SUBSCRIPTIONS

Save insof~rt as the Council may otherwise determine every
memker shall pay or cause to be paid to the Union in such
amount and manner and on such date or dates as the Council
may from time to time determine a subscription.

The Council may determine different rates and methods of
payment of subscriptions for such categories or groups of
members, and according to such criteria as to it may scem fic.

The Council may in circumstances which it considers to be
urgent ar exceptional give notice to such categories or groups
of members as it may decide requiring them to pay a special
levy to the Union in addition to any subscription payable. A
special levy shall be payable in such amount and on such date
as the Council may determine save that it shall not be payable:

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

on adate earlier thay 21 days after the date of the notice of the
special levy.

GENERAL MEETINGS

All general meetings other than annual general meetings shall
be called specinl meetings. Meetings shall be held at such time
and place as the Council shall determine.

The Union shall in each year hold a general meeting as its
annual general meeting in addition to cther meerings in that
vear and shall specify the meeting assuchin the notices calling
it. Not more than 15 months shall elapse between the date of
one annual general meeting and the next.

The Council may call a special meeting wherever it thinks fit
and on @ members’ requisition pursuant to the provisions of
the Act shall forthwith proceed to call a special meeting fora
date not later than ten weeks after receipt of the requisition.
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22,

23,

24,

25,

26.

NOTICE OF GENERAL MEETINGS

An annual general meeting und n spec:al meeting shall be called
by atJeast 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 to the provisions of the Articles the
notice shall be given to all members and to the members of the
Couancil and the auditors.

The accidental omission to give notice of a meeting to, or the
nen-receipt of notice of a meeting by, any person or aroup
entitled to receive notice shall not invalidate the proceadings
at thar meeting,

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meetinig 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,

1f such a quorum is not present within half an hour from the
time appointed for the meeting or if during a meeting such a
quorum ceases to be present the meeting shall stand adjovrned
to the same day in the next week at the same time and place
or such time and place as the Council may determine.

The President or in his absence such other Officer of the Union
as the Council may from time to time determine shall preside
as chairman of the meeting but if neither the President nor any
such Officer be present within 15 minutes sfter the time
appointed for holding the meeting and willing to act the
members present shall appoint one of their number to be
chairman of the meeting.
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27.

28.

29,

30.
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The chairman may, with the consent of a meeting ar which a
quorum is present (and shall if so directed by the meeting)
adjourn the meeting from time te time and from place to place
bur no business shall be transacted at any adjourned meeting
other than business which might properly have been trunsacted
at the meeting had the adjournment not taken place, When a
meeting is edjoucned for more than 14 days at Jeast seven clear
days’ notice shall be given specifying the time and place of the
adjourned meeting and the general nature of the business to
be transacted. Otherwise it shall not be necessary (o give any
such notice.

A resolution put to the vote of a meeting shall be decided on
ashow of hands unless before or on the declamtion of the result
of the show of hands a poll is duly demanded, A poll may be
demanded:

(a) by the chairman; or (b) by at least 25 members having the
right to vote at the meeting: and a demand by aperson as proxy
for a member shall be the same as 2 demand by the member.

Unless a poliis duly demanded a declaration by the chairman
that & resolution has been carried or carried unanimously or
by a particular majority, or lost or not carried by a particular
majority and an eatry to that effect in the books of the
proceedings of the Union shall be sufficient cvidence of the
fact without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

The demand for a poll may before the poll is taken be
withdrawn but only with the consent of the chairman and
demand so withdrawn shall not be raken to have invalidated
thcdrcsul tof ashow of hands declared before the demand was
made.

I 4 poll is duly demanded it shall be taken as provided in
Article 32 and the chairman may appoint scrutineers {who
need not be members) and fix a time and place for declaring
the result of the poll. The result of the poll shall be deemed to
be the resolution of the meeting at which the poll was
demanded,
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32, A polt demanded on the election of & chairman or on a question

: of adjournment shall be taken forthwith, A poll demanded on
' any other question shall be raken either forthwith or at such
time and place as the chaizman directs not being more than 30

days after the poll is demanded. The demand for a poll shall

not prevent the continuance of a meeting for the transaction

of any business other than the question on which the poll was

demanded. 1€ a poll is demanded before the declaration of the

result of a show of hands and the demand is duly withdrawn,

the meeting shall continue as if the demand had not been made.

33. No notice need be given of a poll not taken forthwith if the time
and place at which it is to be taken are announced at the
meeting at which it is demanded. In any other case at least
seven clear days’ notice shall be given specifying the rime and
place at which the poll is to be taken,

VOTES OF MEMDERS

34, On a show of hands every member present in person shall have
one vote. On a poll every member present in persan or by proxy
shall have one vote, In the casc of an equality of votes, whether
on ashow o: hands, or on a poll, the chairman shall be enritled
to a casting vate in addition to any other vote he may have.

35. 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 oron 2 pol!, by his receiver, curator
bonis or other person authorised in that behalf appointed by
that court, and any such receiver curator bonis or other person
may on a poll, vote by proxy. Evidence to the satisfaction of
the Council of the authority of the person claiming to exercise
the right to vote shall be deposited at the registered office, or
at 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 holdi 37 the meeting
or adjourned meeting at which the right v vote is to be
exercised and in default the right to vote shall not be
excreisable,
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36.

P R

37,

38,

No person shall be appointed a proxy who is not a 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
objected to is tendered, and every vote not disallowed at the
meeting shall be valid. Any objection made in due time shall
be referred to the chuirman whose decision shall be final and
conclusive.

An instrument appointing a proxy shall be in writing, executed
by or on behalf of the appoinitor and shall be in the following
form (or in a form as near thereto as circumstances allow or in
any other form which is usual or which the Council may
approve)—

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

being ¢ 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 myfour
behalf at the annualfspecial meeting of the Union to b¢ held
on

19 .
and at any adjournment thereof,

Signed on 19 i
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. 39. Where it is desired to afford members an opportunity of

, instructing the proxy how he shall act the instrument
appointing a proxy shall be in the following form (or in a form
as near thereto as circumstances allow or in any other form
which is usual or which the Council may approve)—

"The Medical Defence Union Limited
I We, : v o0, of

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

of ,
or failing 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 s
and at any adjournment thereof,

This form is to be used in respect of the resolutions
mentioned below as follows:

P TIR AC T T IR P IO T E FIIC

~v

Resolution No.1 *for *ag inst
Resolution No.2 *for *against
*Strike our whichever is not desired.
Unless otherwise instructed, the proxy may vote as he thinks
fit or abstain from voting,
Signed this day of 19 h
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; 40, The instrument appointing a proxy and any authority under
; which it is executed or a copy of such authority certified
, notarially or in some other way approved by the Council may—
o (a) be deposited at the registered office of the Union not less than

48 hours hefore 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 taken 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

(c) where the poll is not taken forthwith but is taken not more than
48 hours after it was demanded, be delivered at the mecting
at which the poll was demanded to the chairman or to the
Sccretary or to any member of the Council;

and an instrument of proxy whichis not deposited or delivered
in a manner so permitted shall be invalid. g

41, A vote given or poll demanded by proxy shall be valid
notwithstanding the previous determination of the authority
of the person voting or demanding a poll unless notice of the
determination was received by the Council at the registered

office or at such other place at which the instrument of proxy v
was duly deposited before the commencement of the meeting 4
or adjourned meeting at which the vote is given ot the poll w
demanded or {in the case of a poll tal:en otherwise than on the ¥

same day as the meeting or adjourned meeting) the time
appointed for taking the poll.
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OFFICERS

' 42. There s”hall be the following Officers of the Unien: i .
(a) The President

(b) The Treasurer

{c} the Chairmen of the Cases Committees

THE COUNCIL

43. The Council of the Union shall consist of the following all of
whom shall be members of the Union:

{a) The Officers of the Union for the time being;
(b) Twelve Elected Members of the Union; and

{c} The Appointed Members of the Council of the Union.

THE POW ERS OF THE COUNCIL .

44. Subject to the provisions of the Act the Memorandum and the
Articles and 1o any directions given by special resolution the
management of the affairs and the control of the Union shall
be vested in the Council which may exercise all the powers of
the Union, No alterations of the Memorandum or Articles and
n0 such direction shall invalidate any prior act of the Council
which would have been valid if that alteration had not been
made or that direction had not been given. The powers given A
by this Article shall not be limited by any special power given
10 the Council by the Articles and a mecting of the Council at
which a quorum is present may exereise all powers exercisable
by thc Councilincluding the malung of such Standing Orders |
of the Council as to any matter within the powers of the ;
Council and their exercise as to the Council may from time to
time seem fit.
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45. "The Council may, by power of attcrney or othervise appoint % .
any person to be the agent of the Union for suck purposes and
on such conditions as it determines including authority for the
agent to delegate all or any of his powers.

v, e =T

46. The Council may delcgate any of its powers to any commitice g
or sub-committee. It may also delegate to any Officer or 2
member of the Council such of its powers as it considurs
desirable to be exercised by such person. Any such delegation
may be mace subject & ny conditions the Council may impose
and either collaterally with or to the exclusion of its own powers

and may be reveked or altered.

47, The Council or any committee or agent of the Union
authorised by the Council for the purpose may subject to the
Yimits of any such authority give advice or legal assistance ot
defend or toke part in advising, assisting or defending in
respect of any matter causc or proceeding, concerning or
affecting whether directly or indirectly the professional
character or interests or conduct in a professional capacity of
any rsember, any applicant for election to membership, any
former member, or any deceased member (who was at thedate .
of his death a member or who was not at the date of his death

a member but had formeriy been a member and had ceased to 3
be such) or in respect of any matter cause ¢r proceading which

raises directly or indirectly aquestion of professional principle; .
provided that: }f
(1) The Council or such committee or agent shall be satisfied that h

i

in a wase involving a memher, applicant for election to
membership, fc:.ner membx  or deceased member the matter
oniginated or the cause or pmeeedings arose dusing the period
when the person concerned was a member of the Unionor an
applivant for clection to membership.
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(2) If the Council or such committee or agent slecides to act in
accordance with this Article the person making a request that
it dlo so shall abide absolutely by every decision of the Covncil
or any such committee or agent on the conduet or defence of
the matter and shall not himself without prict consent of the
Council or any such committec or agent take any steps with

. reference to such matter or the determination thereof.

=73

o~ <

For the purpose of proviso {1) in the casc of an appiication
by a former member for reinstatement on the Register or for
restoration of a licence or entitlement to practise or the lifting
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 cancelied or upon which his registracion in the
Register licence or entitlement was suspended as the case may
be.

48, (1) The Council or any comumittee or agent of the Union
suthorised by the Council for the purpose may subject to the
limits of any such authority and sub-puragraph (3) of this
Article, 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
membership or foriner member or the personal representatives
of any deceased member an indemnity wholly or in part with
regard to any action proceeding tlaims or demands by or against
them in respect of any matter conzerning or affecting whether
directly or indirectly the professional character or interests or
conduct in a prefessional capacity of any such member app'i-
cant for election to membership or former member or deceased
member as th s case may be or which raises directly or indirectly
aquestion of j:rofassional principle and such indemnity may
extend toall incidental o+ consequential losses, damages, costs,

i TR, AN ST TP ST R A ST G A P TP e A SR £
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charges and expenres but excluding fines and penalties. .
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. (2) The Council 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 membcr, 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.

et wmne

(3) Any such indemnity may be granted or determined by
resolution of the Council 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 Council committee or agent shall think
proper and it shall rest only in the absolute discretion of the
Council committee or agent in every case to limit or restrict
the grant of such indemnity or altogether to decline to grant
the same or o0 determine any indemnity so granted without
assigning any reason.

49. The Council or 2ny committee of the Council authorised for
that purpose may:

{a} appaint one or more arbitrators or umpires cither from itsown
bedy or from among the membess of the Unton or otherwise
for the settlement of difficulties and disputes in which matters
concerning the medical, dental or allied professions arise or
in which any member of ihe Union may be concerned,

(b request anyone of its own body or any member of the Union
to give his professional services or to render any special services
for the Union or for any member or members.

(c) 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 person or any member of the
Council or the Union who performs any special services fora
member without being so requested by the Councif or any svch |
committee shall be entitled to retain for his own benefit any
fees or endowments paidd to him by any other person
notwithstanding that the other person may have received them
in the first instance out of the funds of the Unjon,
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50.

5L

52,

53.

34.
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(a)
(b)

The Council may enter into or authorise the making of such
contracts and de or authorise the doing of all such acts or things
as it may deem expedient for the purposes of the Union.

APPOINTMENT AMD RETIREMENT OF OFFICERS ANDMEMBERS
OF THE COUNCIL

At each annual gencral meeting three of the 12 Elected
Members of the Council shall retire from office but shall
(subject as hereinafter provided) be cligibie for re-election.

The Elected Members of the Council who are to retire shall
be selected by the Council in such manner as the Council shall
determine and the names of such retiring menibers shall be
stated in the notice convening each annual general meeting.

If the Union, at the meeting at which an Elected Member of
the Council retires does not fill the vacancy the retiring
member shall, if willing to act, be deemed to have been re-
appointed unless at the meeting it is resolved not to fill the
vacancy or unless a resolution for the re-appointment of the
member is put to the meeting and lost.

No person other than a retiring Elected Member of the Council
shall be elected to membership of the Courcil at an annual
general meeting unless—

he is recommended by the Council; or

not fess than 21 nor more than 35 clear days before the date
appointed for the meeting, netice cxccutcd by a member
qualified to vote at the meeting has been given to the Union
of the intention to propose that person for election together
“ilth notice executed by that person of his willingness to be
clected.
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53.

56.

37.

58.

79,

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 meeting of any
person (other than a retiring member) whio is recommended
by the Council for election as an Elected Member of the
Council at the mecting or in respect of whom notice hasbeen
duly given to the Union of the intention to propose him at the
meeting for election as an Elected Member of the Council.

Subject as aforesaid the Union may by ordinary resolution
appoint a person who is willing to act to be an Elecied Member
of the Council either to fill a vacancy or as an additional
member,

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

Subjecr as aforesaid an Elected Member of the Council who
retires at an snnual general meeting may, if willing to act, be
re-clected. If ke is not re-elecred, he shall retain office as such
until the mecting appoints someone in his place, or if it does
not do so, until the end of the meeting.

At the conclusion of cach annual general mecting all the
Officers and Appointed Members of the Council of the Union
for the time being shall retire from office but shall be cligible
for re-appointment under Article 60,
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60. As soon as may be after the annual general meeting in each year
- the Elected Members of the Council shall meet and shall
appoint, either from their number or from the other members
, of the Union. the Officers of the Union and as many additional
: members of the Council of the Union as they shall from time
to time select. Until the appointment of the Officers and the
additional members of the Council of the Union the Elected
Members of the Council shall be deemed for all the purposes
of these Articles to be the Council. For the purposes of this
Article five Elected Members shall be a quorum.

2w

61. The Officers of the Union shall until the appointment of their
successors continue to exercise the duties of their respective
offices.

DISQUALIFICATION AND REMOVAL OF MEMBERS OF THE
COUNCIL

62. A member of the Council shall vacate his office as such: g
(a) if he ceases to be eligible for such membership by virtue of any
provision of the Act (applicable as if he were a director) or he

becomes prohibited by law from being such s member; or

{b) if he becomes bankrupt or makes any arrangement or
composition with his ereditors generally; or

{c) if he is, or may be, suffering from mental disorder and either—

L

{)  heis admitted to hospital in pursuance of an application for
admlssxon for treatment under the Mental Health Act 1983 or,
in Scotland, an application for admission under the Mental ‘
Health (Scotland) Act 1960; or i

(ii) anorderis made bya court having jurisdiction (whether in the
United Kingdom or elscwhere) in matters concerning mental
disorder for his detention or for the appointment of a recciver,
curator bonis or other person to exercise powers with respect
to his property or affairs; or

24
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: (d) if he resigns his office by notice to the Union; or .
;
{e) if he shall for more than six consecutive months have been

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

o wwhma mE

(6 if having been he ceases to be a member of the Union; or

(2) ut the conclusion of the annual general meeting next
succeeding the attainment by him of the age of 75 years; or

() if the Council so resolves.

63. (a) No person who has attained the age of 70 years shall be eligible
for election as an Elected Member of the Council.

(b) An Elected Member of the Council who on attaining the age
of 70 years is an Officer shall vacate office as an Elected
Member when he ceases to be an Officer.

{c) An Officer shall vacate office at the conclusion of the annual
general meeting next succeeding the attainment by himof the
age of 75 years, and no perton who has attained the age of 75
years shall be cligible for appointment as a member of the
Council uniess the Union in general meeting by special
resolution otherwise decides,

%
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REMUNERATION AND EXPENSES OF COUNCIL AND
COMMITTEES

The members of the Council and of committees of the Council
shall be paid by the Union such reasonable travelling, hotel and
other expenses as they may incur in attending or rcturmng from
mectings of the Union or the Council or of committees of the
Council or which they may otherwise incur in or about the
affairs of the Union,

The members of the Council and of commitees of the
Council may also be paid out of the funds of the Union by way
of remuneration ar such rates as may from time to time be
determined by the Council,

APPOINTMENTS AND INTERESTS OF MEMRERS OF THE
COUNCHL

Subject to the provisions of the Act, and provided that he has
disclosed to the Council the nature and exteat of any material
interests of his, a member of the Council notwithstanding his
office—

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

may be 2 member director or other officer of, or employed by,
Ora party to any transaction or arrangement thh orotherwise
interested in, any body corporate promoted by the Union or
in which che Usion is otherwise interested; and

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

rom 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 benefit.
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66.

68.

69,

(a)

{b)

For the purposes of Article 65—

a general notice given to the Council that a member of the
Council is to be reganded as having an interest 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 a disclesure that the member of Council has
an interest in such transaction of the nature and extent so
specified; and

an interest of which a member of Council has no knowk dge
and of which it is unreasonable to expect him to bave
knowledge shall not be treated as an interest of his.

GRATUITIES AND PENSIONS

The Council may provide benefits, whether by the payment
of gratuities or pensions or by insurance or otherwise, for any
person who has held but no longer holds any employment with
the Union, and for any member of his family {including a
spouse andt a former spouse) or any person who is or was
dependent on him, and may (as well before as after he ceases
to be so mployed) contribute to any fund and pay premiums
for the purchase or provision of any such benefit.

PROCEEDINGS OF THE COUNCIIL.

Subject to the provisions of the Articles the Council may
regulate its proceedings as it thinks fit. Any four members of
the Council may, and the Secretary at the request of such
members shall call a me~ting of the Council. Questions arising
at a meeting shall be decided by a majority of votes. In the case
of an equality of votes the chairman shall have a second or
casting vote.

The quorum for transaction of the business of the Council may
be fixed by the Council and unless so fixed at any other number
shall be eight.
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. : 70. The continuing members of the Council may act notwith-

: F standing any vacancies in their number but if the number of
members is less than the number fixed as a quorum the
continuing members may act only for the purpose of filling
g vacancies or of calling a general meeting.

: 7. The President of the Union shall preside at the meetings of the
Council. In his absence the Chairman shall be such member
of the Council as the Council may from time to time determine.

72, Al acts done at any meeting of the Council or committee of
the Council or by any persons acting as members of the Council
shall notwithstanding that it shell be afterwards discovered that
there was some defect in the appointment of any such members
of the Council 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 a member of the Council and
had been entitled to vote.

73. A resolution in writing signed by all the members of the
Council entitled to receive notice of a meeting of the Council
shall be as valid and effectual as if it had been passed at a
meeting of the Council duly convened and held and may :
consist of several documents in the like form each signed by
one or mote members of the Council.

74. Save as otherwise provided by the Articles, a member of the
Council shall not vote at a meeting of the Council on any
resolution concerning a matter in which he has, directly or
indirectly, an interest or duty which is material and which
conflicts or may conflict with the interests of the Union unless
his interest or duty arises only because the case falls withinone
or more of the following paragraphs—

{a) the resolution relates to the giving to him of a guarantce,
security, or indemnity in respect of moncy lent to, or an
obligation incursed by him for the benefit of, the Union;

TR A A A A AR LR A
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the resolution relates to the giving to a third party of a
guarantee, security, or indemnity in respect of an obligation
of the Union for which the member has assumed responsibility
in whole 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 1 person who
is, for any purpose of the Act (excluding any statutory
modification thereof not in force when this Article becomes
binding on the Union), connected with a member shall be
treated as an interest of the member,

A member of the Council shall not be counted in the quorum

present at a meeting in relation to o resolution on which he is
not entitled to vote,

The Union may by ordinary resolution suspend or relax to any
extent, either gencrally or in respect of any particular matter,
any provision of the Articles prohibiting 2 member of the
Council from voting at a meeting of the Council.

If aguestion arises at a meeting of the Council 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 meeting and
his ruling in relation to any member other than himself shall
be final and conclusive.
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18.

79.

{a)

80.

SECRETARY

Subject to the provisions of the sct the Secretary shall be
appointed by the Council for such term, at such remuneration
and upon such conditions asit may think fit; and any Secretary
may ba removed by the Council. The Council may from time
to time appoint one or more assistant or deputy sccretarjes or
an acting Secretary and any person so appointed may act ip
place of the Secretary if there be no Secretary or no Secretary
capable of acting.

MINUILS

The Council shall cause minutes to be made in books kept for
the purpose:

of all appointments of Officers, and Appointed Members and
Secretary, assistant or deputy or acting Secretary made by the
Council; and

of all proceedings at meetings of the Union, of the Council and
of committees, including the names of those precent at such
meetings.

THE SEAL

The seal shall only be used by the authority of the Council or
of a committee of the Council authorised by the Council. Any
instrument to which the scal is affixed shall be signed by two
persons out of the President, Treasurer, the Chairmen of the
Cases Committees and the Sceretary {or in his absence a
deputy Secrctary) unless the Council otherwise determines.

30
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ACCOUNTS
81. The books of account shall be kept at the registered office of

the Union or at such other place or places as the Council thinks
fit and shall always be open to the inspeetion of the Council.

T o MaaNem® s e T3

. 82. The Council 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 a member of the Council and any such
member shall not have any right of inspecting any account or
book or document of the Union except as conferred by statute
or authorised by the Council or by the Union in general
meeting,

83. It shall be the responsibility of the Council to cause the Union
to keep lay and deliver accounting records and accounts of the
Union and to report thereon in accordance with the provisions
of the Act {the members of the Council for the time being
treated as the dircctors mentioned in those provisions).

84, 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 Council need not be in writing.

85, The Union may give any notice to a member cither personally
orby sending it by post in a prepaid envelope addressed to the
member ar the address registered from time to time in
accordarice with Articles 7and 9 or by leaving it at that address,

If no such address is registered the member shall not he entitled g
to be served with any notice.

86. A member present, either in personor by proxy, at any meeting
of the Union shall be deemed to have received notice of the
mezting and, where requisite, of the purposes for which it was
called

k)




) . " . v‘ M
w.‘i?‘\‘,_\, :’.“ '3»- )

)
e

87.

SO (o

‘ (b)

88.

b\
o

N R RO Ao

K ‘_t&,-‘a&:;:',‘l gﬁﬁ’ '.".ﬂ ~;y ““‘.‘:} }é ."’"\ "*‘c",’-" "'4

Y-
b It u
if wu_.“: n,,. --
Md-u..-'unu-. L B ANART

T Ay Tl '\‘

\.,\t -,4. 1\3 s‘,'a ‘
i ;,ekm
o \
Ut AL,

Proof that an envelope containibg 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 Union that the envelope containing the notice was so
addressed, prepaid and posted shall be conclusive evidence
thereof. 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 case at the expiration of scven days after it was
posted.

INDEMNITY

Subject to the provisions of the Act but without prejudice to
any indemnity to which any member of the Council may
otherwise be entitled, every member of the Council or Officer
of the Union shall be indemnified out of the assets of the Union
against any linbility incurred by him in defending any
preceedings, whether civil or eriminal, 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.

e e

The {cragoing are the Memorandum and Articles of
Association of the Medical Defence Union Limited as last
amended by a Special Resolution duly adopted at an Annual
General Meeting held on the 16th October 1990, inaccordance
with the provisions of the Companies Acts.
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Present:

Al T

EXTRACT FROM THE MINUTES GF THE ANNUAL GENERAL MEETING OF
THE MEDICAL DEFENCE UNION LIMXTED

Held at 192 Altrincham Road, Manchester M22 4NZ
on the 1l6th day of July 1991

A R Horler (in the Chair):; A R Aitkenhead, I £ Barnes, R M Dasker,
Hedley E Berry, A H Brook, F Mary Cooke, J Gibson Davies, C J Earl,
Max Elstein, C C Evans, I Kelgsey fty, J S Garfield, H M Halle,

R L. Hargrove, R W Hiles, N C Keddie, D E Markham, P J Mulligan,

G G Pollock, Sir Martin Roth, Seaemus J Ryan, P J Holmes Sellors,

J R Shaw, J C Smith, E M Symonds, 3 L Townend, R H Vickers, J A Wall
(Secretary), Joan Wilkinson, Willoughby Wilson, W D Wylie :

Kathleen M Allsopp (Deputy Secretary); M T Saunders (General Manager,
Professional Services); Suzanne Collinge (General Manager,
Operations); D T Smith (General Manager, Management Services);

G J Roberts, P J Hoyte, Susan L 0'Driscoll, J Gilberthorpe,

R A C Hoppenbrowers, R Malthews, M H Casson (Medical & Dental
Secretariat); Rosemary Andrews, Gladys McLeod (Assistant
Secretaries); M J V Matthews (Finencial Controller); N J Bowman,
Angela Sloan (Committee Officers); J A A Watt (Solicitor);

R J Pearson (Auditor); K G Addison, R Maxwell (Consultant Advisers)

MEMORANDUM AND ARTICLES 0F ASSOCIATION

7. Considered: Special Resolutions relating to the Memorandum ang Articles of
Association. After being put to the vote, the following resolutions
(Minutes 8-12) were carried unanimously, as Special Resolutions:

8. Resolved: As a Special Resolution, that the Memorandum be

amended as fcllows:
{page 1)
Clause 3(i)

Line 6. Delete the word 'Council' and insert the
words 'Board of Management'.

9. Resolved: As a Special Resolution, that the Memorandum be

amended as follows:

{page 2) COMPANIES HOUSE

Clauge 3 30 I 199
M 15

Renumber sub-claugses 3(x) and 3{xi) uf the
Memorandum as 3{xiii) and 3{xiv) and inserkt a new
sub-clause as followa:

*{x) Tn carcy on business by the provision or the
procurement of the provision to its members of
advice, sssigstance or zerviees on any matters




lo'

ll‘

12.

Resolved:

Resolved:

Resolved:

relating to their profesaional or business
affairs.'.

As a Special Resolution, that the Memorandum be
amended as Follows:

(poge 3)
Clause 3
Insert a new sub-clause as follows:

*(xi) To carry on business by way of the
commercial exploitation of the assets, know-how and
expertise of the Union generally in data
management, claims handling, risk management and
related matters.'.

As a Special Resolution, that the Memorandum be
amended as follows:

{page 3)
Clause 3
Insert a new sub-clause as follows:

*(xii) To carry on any business whatsogever which
can in the opinion of the Board of Managemenk of
the Union be conveniently and advantageously
carried on by the Union in connection with or
ancillary to any of the other objects of the Union
herein set forth.'.

As a Special Resolution, that the Articles be
amended as follows:

(pages 6 to 32 inclusive)
(Articles 1 to 88 inclusive)

Delete ‘Council' and insert 'Board of Management'®
in the following places:

Page Article Line
6 1 A
7 2 27
7 2 28
7 2 30
7 2 32
7 2 42
8 4 1
8 4 6
8 5 2
8 5 4
8 6 3
9 9 1
9 9 2
9 9 9
9 10 4




Article

12
12
12
1z
14
14
16
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Page Article Line

26 65 3
27 66 2
27 66 3
27 66 6
27 66 2
27 67 1
28 70 1l
28 72 1
28 72 2
28 72 5
28 72 8
28 73 Z
28 73 4
28 73 6
28 74 2
29 75 1
29 76 4
29 77 1
30 78 2
30 78 4
30 80 1
30 8c 2
31 81 2
31 8l 3
31 82 l
31 82 5
31 82 8
31 B3 1l
31 83 4
31 84 3
32 83 2
32 a8 3.
(page 6)
Article 2.

Line 6. Insert after line § ''Board of Management'
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.'.

Line 7. Delete 'means tha Council of the Union
constituted in accordance with the Articles and
(save where the context otherwise requires) any
delegate of the Council pursuant to Article 46.°
and insert 'means the Council of the Union
appointed by the Board of Management pursuant to
Article 60.°'.

Line 11. Delete ''Secretary' means the
Secretary of the Union or any other person
appointed to perform the duties of the Secretary
of the Union including a joint, assistant,
deputy or acting Secretary.' and insert ''Chief
Executive'' means the Chief Executive of the
lInion or ary other person appointed to perform
the duties of the Chief Executive of the Union




including the Deputy Chief Executive.'.

Line 16. Delete ''the Officers' means those
persong referred to as such in Article 42.7.

(page 7)

Line 23. Delete !''Appointed meinber of the
Council of the Union'' means a person appointed
as such in accordance with Article 60.'.

Line 31l. Delete '44' and insert "43'.

(page 8)

Article 5.

Line 1. Insert 'a' after 'member of'.

(page 9)

Article 11.

Delete Article 11 in its entirety and insert

11. The Board of Management shall be entitled
in its absolute discretion and subject only to
giving 42 days prior notice bto the member of its
intention to do so to refus= 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 shall
cease to be a member of the Union.'.

(page 12)
Article 26.
Delete Article 26 in its entirety and insert

'26. The Chairman or in his absence the Yice-
Chairman, shall preside as Chairman of the
meeting but if neither the Chairman nor
the Viece-Chairman be present within 15
minutes after the time appointed for
holding the meeting and willing to act
auch other member of tie Board of
Manageaent elected under Article 42(a)
below as the Board may from time to time
determine shall preside as Chairman of the
Meeting.'.

{page 18)
Article 42.

Delete Article 42 and its title in their
entirety and insert




'Ths doard of Management

42. The Board of Management of the Union shall
consist of the following:

(a) Not fewer than 8 nor more than 11
elected members of the Union who hold
no post under sub-paragraph {(c)
below.

(b} Not fewer than 2 nor more than 5
elected persons who are not required
to be members of the Union.

(c) Subject to the provisions of Article
51 the holders of the following
posts:-

{ 1) Chief Executive

( ii) Deputy Chief Executive

(iii) General Manager - Professional
Services

( iv) General Manager - Operations

{ v) General Manager - Management
Services

provided that the approval of the

majority of those elected under sub-

paragraphs (a) and (b) above shall be

required before any successor to

those initially appointed under the

terms of this sub-paragraph (e) shall

become members of the Board of

Management.'.

Article 43.

Delete Article 43 and its title in their
entirety and renumber Article &4 and its title
as Article 43.

Article 44.
Insert new Article 44
'The povers of the Board of Management

(1) The members of the Board of Management
defined in Article 42(a) and (b) shall
have power on such terms as to them may
seem fit to appoint and determine the
appointment of the Chief Executive
provided that the exercise of such power
ghall not deprive the Chief Executive of
any compensation or damages payable to him
in respect of the termination of his
appaintment.

(2) The members of the Board of Management
defined in Article 42(a) and (b) acting
together with the Chief Cxecutive shall
have power on such terms as to them may
seem fit to appoint and determine the
appointment of the holders of the other
posts defined in Article 42(c) provided
that the exercise of such power shall not
deprive any such person of any




compensation or damages poyable to him in
respect of the termination of his
appointment.’.

(page 19)
Article 46.

Line 2. Delete '0fficer or Member af the
Council' and insert 'member of the Board of
Management or employee or agent'.

Article 47,

Line 1. Delete 'committee or agent' and insert
'member of the Board of Management or employee
or agent or committee’'.

Line 15. Delete 'committee or agent' and ingert
'member of the Board of Management or employee
or agent or committee'.

(page 20)

Line 21. Delete 'committee or agent' and ingert
'member of the Board of Management or employee
or sgent or committee'.

Line 24. Delete 'committee or agent' and insert
'member of the Board of Management or employee
or agent or committee'.

Line 26. Delete "committee or agent' and insert
‘member of the Board of Management or employee
or agent or committee’.

Article 48,

Line 1. Delete ‘committee or agent' and insert
‘member eof the Board of Management or employee
or agent or committee'.

(page 22)
Artiecle 51,

Delete Article 51 and its title in their
entirety and insert

"Appointment and Retirement of the members of
the Board of MHanagement

51(1) At each Annual General Meetimg the
following members of the Board of
Management shall retire from office but
shall (subject ss hereinafter provided) be
eligible for re-election:-

(a) three of the members defined in
Article 42(a)

(b) one of the members defined in
Article 42(b)




{(2) The members of the Board of Management.
defined in Article 42{c) above shall
retire from office but shall be eligible
for re-election as follows:

(i)} At the annual general meeting to be
held nex* following the annual
general meeting in 1591 one such
memberx.

(ii) At each subsequent annual general
meeting two such members.'.

Article 52.
Delete Article 52 in its entirety and insert

'52. The members of the Board of Management who
are ko 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
stated in the Notice convening each annual
general meeting.'.

Article 53.
Delete Article 53 in its entirety and insert

'53. If the Union, at the meeting at which a
member of the Board of Management retires
does not fill the vacancy the retiring
member shall, if willing to act, be deemed
to have been re-appointed unless at the
meeting it is resolved not to fili the
vacancy or unless a resclution for the re-
appointment of the member is put to the
meeting and lost.'.

Article 54. .

Line 1. Delete 'Elected Member of Council' and
ingert ‘member of the Board of Management’'.

(page 23)
Article 55.

Line 5. Delete 'the Council for election as an
Elected Member of the Council' and insert *the

Board of Management for electicn as a member of
the Board of Management',

Line 8. Delete 'an Elected Member of the
Council' and ingert 'a member of the Board of
Management.'.

Artiele 56.

Line 2. Delete 'an Flected Mamber of the
Council' and insert 'a member of the Board of
Managemczat',



Article S8.

Line 1. Delete 'an Elected Member of the
Council' and insert 'a member of the Board of
Management' .

Article 59.
Delete Article 59 in its entirety and insert

'59. At the conclusion of each annual general
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.'.

(page 24)
Article 60.
Delete Article 60 in its entirety and insert

'60. As scon as may be after the annual general
meeting in each year, the members of the
Board of Management shall meet and shall
sppuint from those of them who have been
elected under Article 42(a) above a
Chairman and a Vice-Chairman of the Board
of Management. At that meeting the Board
of Management shall also appoint as many
persons to be niembers 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 a forum for discussion and
analysis of professional, scientific and
allied issues referred to it by the Board
of Management.'.

Article 61.

Delete Article 61 in its entirety and insert

'61. The Chairman and Vice-Chairman of the
Board of Management shall until the
gppoinkment of their successors continua

to exercise the duties of their respective
Offices.’'.

Article 62.

Title. Delete 'Council'® and insert 'Board of
Management, of Council and of committees'.

Line 3. Delete '(spplicable as if he were &
director)'.




(page 25)

Delete Articles 62(f) and 62(g), renumber
Article 62(h) as Article 62(i) and insert

'{f) if being a member of the Board of
Management pursuant to Article 42(a) he
cesses to be a member of the Union; or

(9) =t and after any annual general 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;
or

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

Article 63.
Delete Article 63 in its entirely and insert

t63. (a) At and after the Annual General Meeting
to be held in 1992 no person whao has
attained the age of 70 years shall be
eligible for election to the Board of
Management unless elected under Article
42(b) and the pravisians 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.

(b) 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 the Council.

(e) 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
aubcommittee exercising the powers of
the Board of Management under Article
46 uniess he has been elected to the
Board of Management under (a) above.'.

{page 26)
Article 64.
Delete Article 64 in its entirety and insert

'64. The members of the Board of Management and
of committees of the Board of Management
and the members of the Council of the
Union appointed in mocorduace with Anticle
60 shall be paid by ihe 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 or which they may otherwise incur
in or sbout the affairs of the Union.The
members of the Board of Management and 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 remuneration at such rates as may from
time to time be determined by the Board of
Management.'.

(page 27)
Article 68.

Delete Axrticle 68 and its title in their
entirety and insert

'‘Proceedings of the Board of Management

68.

Subject to the provision of the Articles
the Board of Management may regulate its
proceedings ag it thinks fit. 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
meeting shall be decided by a simple
majority of votes of those attending and
voting. In the case of an equality of
votes the chairman shall have a second or
casting vote.'.

Article 69.

Celete Article 69 in its entirety and insert

'69.

The quorum for transaction of the business
of the Board of Management may be fixed by
the Beard of Management and unless so
fixed at any other number shall be eight
of whom at least two shall be members
elected in accordance with Article 42(a)
abave.'.

(page 28)

Article 71.

Delete Article 71 in its entirety and ingert

'71.

The Chairman of the Board of Management
shall preside at the meetings of the Board
of Management. In his absence, the
chairman gshall be the Vice-Chairman of the
Board of Management and 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.'.
{page 30)
Article 78.

Line 4. Delete 'The Council may from time to
time appoint one or more assistant or deputy
secretaries or an acting Secretary and any
person so appointed may act in place of the
Secretary if there be no Secretary or no
Secretary capable of acting.’'.

Article 79.
Delete Article 79 in its entirety and insert

'79. The Board of Management shall cause
minutes to be made in books kept for the
purposes:

() of all appointments of the Chairman,
Vice-Chairman, members of the Board
of Management, of Council and of
committees; and

(b) 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 at such meetings.

Article 80.

Line 4. Delekte 'persons out of the President,
Treasurer, the Chaimcen of the Cases Lormittees
and the Secretary (or in his absence a deputy
Secretary) unless the Council otherwise
determines.' and insert 'persons out of the
Chairman, Vice-Chairman, Chief Executive, Deputy
Chief Executive and the Secretary unless the
Board of Management otherwigse determines.®

Certified a true copy

.
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Dr K M Allsopp
Director and Deputy Chief Executive

Dated the 24 day of g‘uy 1991




(i)

MEMORANDUM OF THE
MEDICAL DEFENCE UNION
LIMITED

The name of the company is THE MEDICAL DEFENCE
UNION LIMITED(hereinafter called “The Union’).

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

To promote 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 shall
for the time being be specified as eligible for membership of
the Union by the Board of Management of the Union in
accordance with the Articles of Association of the Union for
the time being in force.

-
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{iv)

(v)

(v

(v

1)

11

To promote high standards of professional practice.

To give advice or legal assistance to or defend or to take part
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 and/or who are or are likely
to become parties to or otherwise involved in lirigation or
disputes in respect of matters concerning or affecting directly
or indirectly the professional character or interests or conduct
in a pmfessional capacity of any such member deceased
member or former member or which raises directly or
indirectly a question of professional principle.

To indemnify wholly or in part and on such terms and
conditions as may from time to time seem expedient any
member or applicant for election to membership or former
member of the Union or the personal representatives of any
deceased member or former memiber 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
member or former member or which raise directly or indirectly
a question of professional principle including all incidental or
consequential losses, damages, costs, charges and expenses but
exclusive of fines or penalties.

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

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 concerned
with the investigation or the promotion of matters relating to




(viii)

(x)

(xi)

(xii)

the medical dental and allied professions or matters which
concern cor may affect members of those professions or their
welfare.

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

To provide services for reward for or to any gerson 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.

To carry on business by the provision or the procurement of
the provision to its members of advice, assistance or services
on any matters relating to their professional or business affairs.

To carry on business by way of the commercial exploitation of
the assets, know-how and expertise of the Union generally in

data management, claims handling, risk management and
related matters.

To carry on any business whatsoever which can in the opinion
of the Board of Management of the Union be conveniently and
advantageously carried on by the Union in connection with or
ancillary to any of the other objects of the Union herein set
forth.

To subscribe to or become a member of or establish or promote
or support by the application of funds of the Union
(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.




(xiv) Intheattainment of the above objects to do all 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 or acquisition of all and any rights or
privileges which the Union may think necessary or convenient
for the purpose of its objects or any of them; the making of any
agreement or contract; the making acceptance endorsement
and execution of promissory notes, bills of exchange and other
negotiable instruments; the investment of the moneys of the
Union 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 ar 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 shall
be given thereto, and they shali not be in any way limited to,
or restricted by, reference to or inference from any other object,
or objects, set forth in such sub-clause or from 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 or endeavour to achieve all or any of the

objects conferred by and provided in any one or more of the
said sub-clauses.

The liability of the members is limited.

The income and property of the Union, whencesoever
derived shall be applied 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 vear after he ceases to be
a member, for payment of the debts and liabilities of the Union
contracted 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
amount 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
Associarion.

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, in the County
of Midd!esex, Gentleman.

Dated the 23rd day of October, 1885.
Witness to the above signatures,
HARRY CROMWELL, 17, Bedford Row, Middlesex, Clerk.
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F gt iy T C L Tedfidel s oo e . e . Lo,




2.

‘the Act’

‘the Union’
‘the Articles’
‘Board of
Managei:ient’

‘the Council’

‘the Seal’
‘Chief

Executive’

‘Member’

ARTICLES OF ASSOCIATION
| OF THE
MEDICAL DEFENCE UNION
LIMITED

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

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

INTERPRETATION

In these Articles:

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

means the Medical Defence Union Limired.

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.

means the Council of the Union appointed by the Board of
Management pursuant to Article 60.

means 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 Executive of the
Union including the Deputy Chief Executive.

means a person accepted and continuing as such in accordance
with Articles 4 to 14,

O
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‘Applicant for
election to
membership’

‘Cases
Commirttees’

‘Standing
Orders of the
Board of

Management

¥

“The United
Kingdom’

‘Register’

means a person who is eligible for membership in accordance
with Arricle 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 to 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 Grear Britain and Northern Ireland.

means the register of medical practitioners prescribed by the
Medical Act 1983 and/or the register of dental 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 and/or 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 force
when these Articles berome binding on the Union.

OBJECTS AND POWERS OF THE UNION

The objects for which the Union is established, as set forth in
the Memorandum of Association, shall be carried out in the
manner provided by these Articles.



MEMBERS

The Board of Management shall from time to time specify the
categories of persons or groups of persons who are eligible for
membership of the Union being medical or dental
practitioners, teachers or students of medicine or dentistry, 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
categories or groups as to it may seem fit.

Any person or member of a group of persons of or in a category
specified by the Board of Management as eligible for
membership may, subject to the following Articles and any
conditions or terms laid down by the Board of Management
become 2 member of the Union.

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 eligible for
membership.

Every application shall include an address to which notices to
be given pursuant to these Articles are to be sent and it shall be
the obligation of every member of the Union or (as the case may
be) group of members to notify the Union of any changes in the
address to which such notices are to be sent.

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.

On the passing by the Board of Management or by any
committee or sub-committee to which the Board of Manage-
ment may delegate its powers in this respect of,a resolution



10.

11

(a)

(b)

accepting an applicant or group of applicants as members ot ihe
Union the name and address of the applicant or applicants {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.

The rights and privileges of every member and applicant for
election to membership shall be personal to himself and they
shall not be transferable 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 death a member or
who was not at the date of his death a member but had formerly
been a member and had ceased to be such.

The Board of Management shall be entitled in its absolute
discrerion 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 subscrig tion expires (“the expiry date)
and in such event at the end of the expiry date such member
shall cease to be a member of the Union.

Without prejudice to Article 11:

Any member whose name is erased from any register or whose
licence or entitlement to practise 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
Union.

Any member whose registration in any register or licence to
practise in any place is suspended or restricted shall unless the
Board of Management otherwise determines ipso facto cease
to be a member of the Union.

Any member who has been found guilty of serious professional
misconduct in disciplinary proceedings in any jurisdiction
(whether in those words or not and whether or not any penalty
may have been imposed) shall unless the Board of Management

e R w;‘.ﬁ’;?. o Q"é"" f ‘&ngw-p

: 9




13.

14.

15.

16.

17.

18.

(i)

(i1)

- iR

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 an' group of members 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 continue for 14 days after such payment
shall become due the member shall unless the Board of
Manageme.: otherwise determines cease to be entitled to any
benefits of membership; and

if such default shall continue for four calendar months after
such payment shall become due the member shall, unless the
Board of Management otherwise determines, thereupon 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.

SUBSCRIPTIONS

Save insofar as the Board of Management may otherwise
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 determine
a subscription.

The Board of Management may determine different rates and
methods of payment of subscriptions for such categories or
groups of members, and according to such criteria as to it may
seem fit.

The Board of Management may in circumstances which it

10



19.

20.

21.

22.

(a)

(b)

considers to be urgent or exceptional give notice to such
categories or groups of members as it may decide requiring
them to pay a special levy to the Union in addition to any
subscription payable. A special levy shall be payable in such
amount and on such date as the Board of Management may
determine save that it shall not be payable:

in an 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

ona date earlier than 21 days after the date of the notice of the
special levy.

GENERAL MEETINGS

All general meetings other than annual general meerings shall
be called special meetings. Meetings shall be held ar such time
and place as the Board of Management shall determine.

The Union shall in each year hold a general meeting as its
annual general 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 membexs’ requisition pursuant
to the provisions of the Act shall forthwith proceed to call a
special meeting for a date not later than tenweeks after receipt
of the requisition.

NOTICE OF GENERAL MEETINGS

An annual general meeting and a special meeting shall be called
by at least 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 to the provisions of the Articles the
notice shall be given to all membesrs and to the members of the
Board of Management and the auditors.




23.

24,

25.

26.

27.

28,

The accidental omission to give notice of a meeting to, or the
non-receipt of notice of a meeting by, any person or group

entitled to receive notice shall not invalidate the proceedings
at that meeting,.

PROCEEDINGS AT GENERAL MEETINGS

No business 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.

If such a quorum is not present within half an hour from the
time appointed for the meeting or if during a meeting such a
quorum ceases to be present the 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.

The Chairman or in his absence the Vice-Chairman, shall
preside as chairman of the meeting but if neither the Chairman
nor the Vice-Chairman be present within 15 minutes after the
time appointed for holding the meeting and willing to act such
other member of the Board of Management elected under
Article 42(a) below as the Board may from time to time deter-
mine shall preside as chairman of the meeting.

The chairman may, with the consent of a meeting at which a
quorum is present (and shall if so directe by the meeting) adjourn
the meeting from time to time and from place to place but no
business shall be transacted at any adjourned meeting other
than business which might properly have been transacted at the
meeting 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 adjourned
meeting and the general nature of the business to be transacted.
Otherwise it shall not be necessary to give any such notice.

A resolution put to the vote of a meeting shall be decided on
a show 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:




29.

30.

3L

32.

33.

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

Unless a pollis duly demanded a declaration by the chairman
that a resolution has been carried or carried unanimously or
by a particular majority, or lost or not carried by a particular
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 in favour of or against such resolution.

The demand for a poll may before the poll is taken be
withdrawn but only with the consent of the chairman and a
demand so withdrawn shall not be taken to have invalidated
the result of a show of hands declared before the demand was
made,

If a poll is duly demanded it shall be taken as provided in
Article 32 and the chairman may appoint scrutineers (who
need not be members) and fix a time and place for declaring
the result of the poll. The result of the poll shall be deemed to
be the resolution of the meeting at which the poll was
demanded.

A poll demanded on the election of a chairman or on a question
of adjournment shall be taken forthwith. A poll demanded on
any other question shall be taken either forthwith or at such
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 continuance of a meeting for the transaction
of any business other than the question on which the poll was
demanded. If a poll is demanded before the declaration of the
result 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 2 poll not taken forthwith if the time
and place at which it is to be taken are announced at the
meeting at which it is demanded. In any other case at least
seven clear days’ notice shall be given specifying the time and
place at which the poll is to be taken.

13




34.

35.

36.

37.

38.

VOTES OF MEMBERS

On a show of hands every member present in person shall have
one vote. On a poll every member present in person or by proxy
shall have one vote. In the case of an equality of votes, whether
on a show of hands, or on a poll, the chairman shall be entitled
to a 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 2 show of hands or on a poll, by his receiver, curator
bonis or other person authorised in that behalf appointed by
that court, and any such receiver curator bonis or other person
may on a poll, vote by proxy. Evidence to the satisfaction of
the Board of Management of the authority of the person
claiming to exercise the right to vote shall be deposited at the
registered office, or at 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 which the right

to vote is to be exercised and in default the right to vote shall
not be exercisable.

No person shail be appointed a proxy who is not a 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
objected to is tendered, and every vote 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.

An instrument appointing 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}-—
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39.

“The Medical Defence Union Limited

..............................................................................

---------------------------------------------------------------------------------

-----------------------------------------------------------

Of o e

as my/our proxy to vote in my/our name(s) and on my/our
behalf at the annual/special meeting of the Union to be held
OI o
......................................................... 19,
and at any adjournment thereof.

Signedon ..o 19 i "’

Where it is desired to afford members an opportunity of
instructing the proxy how he shall act the instrument
appointing a proxy shall be in the following form (or in 2 form
as near thereto as circumstances allow or in any other form
which is usual or which the Board of Management may
approve)—

*“The Medical Defence Union Limited

------------------------------------------------------------------------------- ’

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

--------------------------------------------------------------------------------

Of e ,
or failing him, ...........cocooovevvmveve
of

as my/our proxy to vote in my/our name(s) and on my/our

behalf at the annualfspecial meeting of the Union to be held
on

----------------------------------------------------------------------------
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40.

41.

(a)

(b)

(c)

This form is to be used in 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 ........ day of ...oooiiiie 19 ... "
The instrument appointing a proxy and any authority under
which it is executed or a 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 Union 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 taken 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 taken forthwith but 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 Board of Management;

and an instrument of proxy which is not deposited or delivered
in a manner so permitted shall be invalid.

A vote given or poll demanded by proxy shall be valid notwith-
standing the previous determination of the authority of the
person voting or demanding a poll unless notice of the deter-
mination was received by the Board of Management at the
registered office or at such other place at which the instrument
of proxy was duly deposited before the commencement of the
meeting or adjourned meeting at which the vote is given or the
poll demanded or (in the case of a poll taken otherwise than
on the same day as the meeting or adjourned meeting) the time
appointed for taking the poll.
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42.

43.

(2)

(c)

THE BOARD OF MANAGEMENT

The Board of Management of the Union shall consist of the
following:

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

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

Subject to the provisions of Article 51 the holders of the
following posts:

(i) Chief Executive

(i) Deputy Chief Executive

(iii) ~ General Manager — Professional Services

(ivy  General Manager — Operations

(v) General Manager — Management Services
provided that the approval of the majority of those elected under
sub-paragraph (a) and (b) above shall be required before any
successor to those inidally appointed under the terms of this sub-

paragraph (c) shall become members of the Board of Management.

THE POWERS OF THE BOARD OF MANAGEMENT

Subject to the provisions of the Act the Memorandum and the
Articles and to any directions given by special resolution the
management of the affzirs and the control of the Union shall
be vested in the Board of Management which may exercise all
the powers of the TInion. No alterations of the Memorandum
or 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
Standing Orders of the Board of Management as to any matter
within the powers of the Board of Management and their
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44. (1)

(2)

45.

46.

47,

exercise as to the Board of Management may from time to time
seem fit.

The member: «:f the Board of Manage :nent defineu in Article
42(a) and (b} shall have power on such terms as to them may
seem fit to appoint and determine the appointment of the
Chief Executive provided that the exercise cf such power shall
not deprive the Chief Executive of any compensation or
damages payable to him in respect of the termination of his
appointment.

The members of the Board of Management defined in Article
42(a) and (b) acting together with the Chief Executive shall
have power on such terms as to them may seem fit to appoint
and determine the appointment of the holders of the other
posts defined in Article 42(c) 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.

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

The Board of Management may delegate any of its powers to
any committee or sub-committee. It may also delegate to any
member of the Board of Management or employee or agent
such of its powers as it considers desirable to be exercised by
such person. Any such delegation may be made subject to any
conditions the Board of Management may impose and either
collaterally with or to the exclusion of its own powers and may
be revoked or altered.

The Board of Management or any member of the Board of
Management or emplovee 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 give advice orlegal
assistance or defend or take part in advising, assisting or
defending in respect of any matter cause or proceeding,
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(2)

concerning or affecting whether directly or indirectly the
professional character or interests or conduct in 2 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 whe was not at
the date of his death 2 member but had formerly been a
member and had ceased to be such) or in respect of any matter
cause or proceeding which raises directly or indirectly a
question of professional principle;

provided that:

The Board of Management or such member of the Board of
Mapagement or employee or agent or committee shall be
satisfied that in a case involving a member, spplicant for
election to membership, former member or dezeased 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 election to membership.

If the Board of Management or such member of the Board of
Management or employee or agent or committee cecides 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 withour
prior consent of the Board of Management or any such member
of the Board of Management or employee or agent or
committee take any steps with reference to such matter or the
determination thereof.

For the purpose of proviso (1) in the case of an application by
a former member for reinstatement on the Register or for
restoration of alicence or entitlement to practise or the lifting
nf 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 licerice or entitlement to practise was withdrawn
or cancelled or upon which his registration in the Register licence

or entitlement was suspended as the case may be.
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48. (1)

(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 Article, and subject also to the [ike 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 membership or former member or the personal
representatives 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 character or interests or conduct in a professional
capacity of sny such member applicant for election to
me,nbership 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 Board 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 rach 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 or agent
in every case to limit or restrict the grant of such indemnity or
altogether to decline to grant the same or to determine any
indemnity so granted without assigning any reason.
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49,

(a)

(a)

50.

51. (1)

The Board of Management or any committee of the Board of
Management authorised for that purpose may:

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

appoint one or more arbitrators or umpires either from its own
body or from among the members of the Union or otherwise
for the settlement of difficulties and disputes in which marrers
concerning the medical, dental or allied 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
to give his professional services or to render any special services
for the Union or for any member or members.

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

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

APPOINTMENT AND RETIREMENT OF 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
as hereinafter provided) be eligible for re-election:
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52.

53.

54.

33.

()

(a)
(b)

(a)
(b)

(id)

three of the members defined in Article 42(a)
one of the members defined in Article 42(b)

The members of the Board of Management defined in Article
42(c) above 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.

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 58'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 stated in the Notice convening each annual
general meeting.

If the Union, at the meeting at which 2 member of the Board
of Management retires does not fill the vacancy the retiring
member shall, if willing to act, be deemed to have been re-
appointed unless at the meeting it is resolved not to fill the
vacancy or unless a resolution for the re-appointment of the
member is put to the meeting and lost.

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 less 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 person of his willingness to be elected.

Not less than seven nor more than 28 clear days before the date
appointed for holding 2 general meeting notice shall be given

22




56.

57,

58.

59.

60.

to all who are entitled to receive notice of the meeting 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
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 2 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 shall hold office only until
the next following annual general meeting. If not elected at
such annual general meeting, he shall vacate office at the
conclusion thereof.

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

At the conclusion of each annual general meeting all the
members of the Council of the Union for the time being shall
re+‘re but shall be eligible for re-appointment under Article 60.

As soon as may be after the annual general meeting in each year,
the members of the Board of Management shall meet and shall
appoint from those of them who have been elected under
Article 42(a) above a Chairman and a Vice-Chairman of the
Board of Management. At that meeting 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
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61.

62,

(a)

(b)

(c)

(d)
(e)

(i)

(ii)

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 a forum for discussion
and analysis of professional, scientific and allied issues referred
to it by the Board of Management.

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 THE MEMBERS OF THE
BOARD OF MANAGEMENT COUNCIL AND COMMITTEES

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

if he ceases to be eligible for such membership by virtue of any
provision of the Act or he becomes prohibited by law from
being such a2 member; or

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

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

he is admirted to hospital in pursuance of an applicarion for
admission for treatment under the Mental Health Act 1983 or,

in Scotland, an application for admission under the Mental
Health (Scotland) Act 1960; or

an order is made by a court having jurisdiction (whether in the
United Kingdom or elsewhere) in matters concerning mental
disorder for his detention or for the appointment of a receiver,
curator bonis or other person to exercise powers with respect
to 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 withour permission of the Board of Management from
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63.

64.

(£)

(g)

(h)

(i)
(a)

(c)

meetings of the Board of Management held during that pe+iod
and the Board of Management resolves that his office be
vacated; or

if being 2 member of the Board of Management pursuant to
Article 42(a) he ceases to be a member of the Union; or

at and after any annual general 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; or

if being a2 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 pest; or

if the Board of Management so resolves.

At and after the annual general meeting to be held in 1992 no
person who has attained 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 meeting tobe held in 1992 no person
who has attained the age of 70 years shall be eligible for
appeintment 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 exercising the
powers of the Board of Management under Article 46 unless

he has been elected to the Board of Management under (a)
above.

REMUNERATION AND EXPENSES OF THE MEMBERS OF THE
BOARD OF MANAGEMENT COUNCIL AND COMMITTEES

The members of the Board of Management and of committees
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65.

66.

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 reasnnable travelling, hotel and other
expenses as they may incur in attending or returning from
meetings of the Union or of the Board of Managemenr or of
the Council or of committees of the Board of Management or
of the Council as the case may be or which they may otherwise
incur in or about the affairs of the Union. The members of the
Board of Management and of the committees of the Board of
Management and of the Council of the Union may also be paid
ou: of the funds of the Union by way of remuneration at such
rates as may from time to time be etermined by the Board of
Management.

APPOINTMENTS AND INTERESTS OF MEMEBERS OF THE BOARD
OF MANAGEMENT

Subject to the provisions of the Act, and provided that he has
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—

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

may be 2 member director or other officer of, or employed by,
Or a 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

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 benefit,

For the purposes of Article 65—

a general notice given to the Board of Management that a

26



(b)

GRATUITIES AND PENSIONS

The Board of Managemen mmay provide benefits, whethey by
the payment of gratuities or pensions or by insurance of

Article 42(2) above may and the Chief Executiye at the request
of such members shall call 4 meeting of the Board of
Management, Questions arising at g meeting shall be decided
by a simple majority of votes of those attending and voting.

In the case of an equality of votes the chairman shall haye 4
second or casting vote,

The quorum for transaction of the business of the Board of
anagement may be fixed by the Board of Management and
unless so fixed at any other number shall be eight of whom a¢

least two shall be members elected in accordance with Article

42(a) above,
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70.

71.

12.

73.

74.

The continuing members of the Board of Management may
act notwithstanding any vacancies in their number but if the
number of members is less than the number fixed as a quorum
the continuing members may act only for the purpose of filling
vacancies or of calling a general meeting.

The Chairman of the Board of Management shall preside at
the meetings of the Board of Management. Inhis absence, the
chairman shall be the Vice-Chairman of the Board of
Management and 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,

All acts 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 Management shall norwith-
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 a member of
the Board of Management and had been entitled to vote,

A resolution in writing signed by all the members of the Board
of Management entitled to receive notice of a meeting of the
Board of Management shall be as valid and effectual as if it had
been 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,

Save as otherwise provided by the Articles, a member of the
Board of Management shall not vote at a meeting of the Board
of Management on any resolution concerning a matter in which
he has, directly or indirectly, an interest or duty which is
material and which conflicts or may conflict with the interests
of the Union unless his interest or duty arises only because the
case falls within one or more of the following paragraphs——

the resolution relates to the giving to him of a guarantee,
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73.

76.

71.

{c)

security, or indemnity in respect of money lent to, or an
obligation incurred by him for the benefit of, the Union;

the resolution relates to the giving to a third party of a
guarantee, security, or indemnity in respect of an obligation
of the Union for which the member has assumed responsibility
in whole 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 not in force when this Article becomes
binding on the Union), connected 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, either 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 2 member to vote, the question may, before
the conclusion of the meeting, be referred to the chairman of
the meeting and his ruling in relation to any member other than

himself shall be final and conclusive.
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18.

79.

(b)

80.

81.

82.

SECRETARY

Subject to the provisions of the Act the Secretary shall be
appointed by the Board of Management for such term, at such
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 at 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, Chief
Executive, Deputy Chief Executive and the Secretary unless
the Board of Management otherwise determines.

ACCOUNTS

The books of account shall be kept at the registered office 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
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83.

84.

83.

86.

87.

(a)

of the Union or any of them shall be open to the inspection of
any member who is not a member of the Board of Management
and any such member shall not have any right of inspecting any
account or book or document of the Union except as conferred
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 thereon 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 a member either personally
or by sending it by post in a prepaid envelope addressed to the
member at the address registered from time to time in
accordance with Articles 7 - 24 9 or by leaving it at that address.
If no such address is registzred the member shall not be entitled
to be served with any notice.

A member present, either in person or by proxy, at any meeting
of the Union shall be deemed to have received notice of the
meeting and, where requisite, of the 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 Union that the envelope containing the notice was so
addressed, prepaid and posted shall be conclusive evidence
thereof. A notice shall be deemed to heve been given:

where it is addressed to an address in the United Kingdom at
the expiration of 48 hours after it was posted;
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88.

in any other case at the expiration of seve:: riays after it was
posted.

INDEMNITY

Subject to the provisions of the Act bur without prejudice to
any indemnity to -which any member of the Board of
Management may otherwise be entitled, 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
or criminal, in which judgement is givea 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.

The foregoing are the Memorandum and Articles of
Association of The Medical Defence Union Limited as last
amended by Special Resolutions duly adopted at an Annual
General Meeting held on the 16th July 1991, in accordance
with the provisions of the Companies Acts.

Printed 1n England by Dramzrite Printers Lid,, Southwack, London SEL M.

32



EL R A R S ST

No.2170¢
EXTRACTS FROM THE MINUTES OF THE ANNUAL GENER .L MEETING

OF THE MEDICAL DEFENCE UNION LIMITED
Held at 3.15pm on 21 July 1992 ot &

The Royal Institute of British Architacts
66 Portland Place, London W1N 4AD

ARTICLES OF ASSQCIATION

21. Considered: Special Resolutions relating to the Articles of Association.
22. After being put 13 the vote, the following rosolutions (minutes 24-28) were carried as

Special Regolutions:

23, Resolved:  As o Snecia/ Resolution, that Article 14 be amended by
insernag ‘41 any time’ before ‘otherwise determines’ in line 6,
‘at any time’ before 'otherwise determines’ in line 10, and by
deleting "thereupon’ in line 10.

24, Resolved:  As a Specizl Resolution, that Article 42{c}({v} be amended by
substititing "Financial’ for '"Management’,

25. Resolved:  As a Specizl Resolution, that Article 67 be amended by
inserting ‘whether before ar after his death’ ufter the word

‘Union’ in line 4, “for’ before “a forimer spouse’ in line 5, and
‘and/’ before ‘or any person’ in line 5.

Certified a true copy
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MEMORANDUM OF THE
MEDICAL DEFENCE UNION
LIMITED

The name of the company is THE MEDICAL DEFENCE
UNION LIMITED(hereir.af ier called *The Union').

The registered office of the Urion will besituated in England,
The objects tor which the Union is established are:

To promote support and protect the character and interests of
such categories of medical and dental pra_titioners, teachers
and students of medicine and dentistry and other practitioners
teachers o students of allied protessions and sciences as shall
for the time being be specified as eligible for membership of
the Union by the Board of Management of the Union in
accordance with the Artic! s of Association of the Union for
the time being in force.

-sB.'h
e i I




B e O EL L EE A L L

R o

iv)

{v)

(wi)

(vii)

To promote high standards of professional practice,

'To give advice or legal assistance to or defend or o take part
in advising assisting or defending members or applicants for
¢lection 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 a professional capacity of any such member deceased
member or former member or which raises directly or
indirectly a question of professional principle.

‘To indemnify wholly or in purt and on such terms and
conditions as may from time to time scem expedient any
member or applicant for election to membership or foriner
member of the Union or the personal representatives of any
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 chavacter or
interests or conduct in a professional capacity of any such
member or applicant for election to membership or deceased
member or former member or which raise directly or indirectly
aquestion of professional principle including all incidental or
consequential losses, damages, costs, charges and expenses but
exclusive of fines or penalties.

To expend moneys of the Union in paying the whole orany part
of the costs charges and expenscs of any proceedings whether
legal or otherwise in which a question of importance to the
members of the Union is or is likely to be determiied.

"[o make suitable provision including the taking of financial
measures for mitigating the risks or lizbilities 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 concerned
with the investigation or the promotion of matters relating to



{(viii)

lix)

Ixiii}

the medical dental and allied professions or matters which
concern or may affect members of those professions or their
welfare,

To consider, originate, promote and support {so far asis legal)
legistative measures likely to benefit the members of the Union,
and to oppose all measures ealculated toinjure them, And for
the purposes aforesaid to petition parliaments and take such
other step and proceedings as may be deemed expedient,

To provide services for reward for or to any person or body
concerned with the handling of claims (a) involving medical
ar 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 denral or related services to the public,

"To carry on business by the provision or the procurement of
the provision to its members of advice, assistance or services
onany matters relating (o their professional or business al fairs.

To earrv on business by way of the commercial exploitation of
the assets, know-how and expertise of the Union generally in
data management, claims handling, risk management and
related matters.

To carry on any business whatsoever which can in the apinion
of the Board of Management o the Union be conveniently and
advantageously carried on by the Union in connection with or
ancilll'.lry to anv of the other objcets of the Union herein set
forth.

To subscribe to or become @ member of or establish or promote
or support by the application of funds of the Unian
(whether by way of grant, or loan, or otherwise) any company,
institution, society or body whether charitable or not, which
hasobjects similar to the objects of the Union, or which is for
the benetit of medicine or dentistry, teachers or students of
medicine or dentistry or other practitioners, teachers or
students of ailied professions or sciences.



6,

(xiv) Incheattainmentof the above obiccts todo all 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 or acquisition of all and any rights or
privileges which the Union may think necessary or convenient
for the purpose of its objects or any of them; the making of any
agreement or contract; the making acceptance endorsement
and exccution of promissory notes, bills of exchange and other
negotiable instruments; the investment of the moneys of the
Union not immediately required upon such securities or
otherwise as may from time to time be determined; raising or
borrowing moeney 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 shall
be given thereto, and they shall not be in any way limited to,
or restricted by, reference to or inference from any other object,
or objects, set forth in such sub-clause or from the terms of any
sub-clause or by the nature of the Union. None of such sub-
clauses or the object, or objects, thercin 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 or cndeavour to achieve all or any of the
objects conferred by and provided in any one or more of the
said sub-clauses.

The liability of the members is limited.

The income and property of the Union, whencesoever
derived shall be applied solely towards the promorion of the
nbjects of the Union as set out in this Memorandum of
Assaciation,

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 2 member, or within one year after he ceases to be

¥ » Aje . "
amenler, for payment of the debts and liabilities of the Union
contr-.1ed before he ceases to be a member, and of the costs,
charges and expenscs of winding up, and for the adjustment
of the rights of the contributories amongst themselves, such
amov * as may be required not excee Sing £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

— sy P ey et sk STt e 44 T = et " g A" MRS T ¢ e e e 3

NAMES, ADDRESSTS AND DESCRIPTIONS OF SUBSCRIBERS

ety P N = o

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

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

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

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

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

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

(Gentleman.

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

Dated the 23rd day of October, 1885.
Wit iess to the above signatures,
IHARRY CROMWELL, 17, Bedford Row, Middlesex, Clerk.
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‘the Act’

*the Union’
‘the Articles’
‘Board of
Management’

‘the Counetl’

‘the Seal’

‘Chief
Executive'

‘Member'

~ s N N S S T e . TR

ARTICLES OF ASSOCIATION
OF THE
MEDICAL DEFENCE UNION
LIMITED

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

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

INTERPRETATION

In these Articles:

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

means the Medical Defence Union Limited.

means these Articles af the Union,

means the Board of Management of the Unton constituted in
accardance with the Articles the members of which shall for

Al purposes be the directors of the company.

means the Gouneil of the Union appointed by the Board ¢f
Management pursuant te Article 60

means the common seal of the Umon
means the Chief Executive of the Union or anv other person
appointed to perform the duties of the Chiel Executive of the

Union including the Deputy Chief Executive,

means a person aceepted and continuing as such in aceordance
with Articles 4 1o 14

&




‘Applicant for
election to
membership’

‘Cases
Commictees’

*Standing
Orders of the
Bord of
Management’

“T'he United
Kingdom'

"Register’

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 to 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 commitiees.

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 prescribed by the
Medical Act 1983 andfor the register of dental practitioners
preseribed by the Dentists Act 1984 or such registers as mav
be preseribed by anv Acts amending modifving or re-enacting
or replacing those Acts andfor any repister of medical dental
orother practitioners iwhether desceribied by the word 'register”
or otherwise) established in such parts of the world tother than
the United Kingdomy as the Board of Management from time
to time determines.

Unless the context atherwise requires words or expressions
contained in these Articles bear the same meanitg asin the Act
but excluding any statutory modification thereof not in foree
when these Articles become binding on the Union.

OBJECTS AND POWERS OF TIIE UNION

The objects for which the Union is established, «s set torth in
the Memorandum of Association, shall be carried out in the
munner provided by these Articles.

-
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MEMBERS

The Board of Management shall from time to time specify the
categories of persons or groups of persons who are eligible for
membership of the Union being medical or dental
practitioners, teachers or students of medicine or dentistry, 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 condlitions 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
categories or groups as to it may seem fit,

Any person or member of a group of persons of or in a category
specified by the Board of Management as eligible for
membership may, subject to the following Articles and any
conditions or terms laid down by the Board of Management
become 2 member of the Union.

Applications for membership shall be made by completion of
such forms to be submitted to such persons or bodics 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 eligible for
membership.

Every application shall include an address to which notices to
be given pursuant to these Articles are tobe sentand itshallbe
the obligation of every meniber of the Union or{as the case may
be) group of members to notify the Union of any changesinthe
address to which such notices are to be sent.

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

(in the passing by the Board of Management or by any
committee or sub-committee to whicir the Board of Manage-
ment may delegate its powers in this respect of a resolution
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accepting an applicant or group of applicants as members of the
Union the name and address of the applicant or applicants (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.

The rights and privileges of every member and applicant for
election to membership shall be personal to himself and they
shall not be transferable 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 death a memberor
who was not at the date of his death a member but had formerly
been a member and had ceased to be such,

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 anv member with effect from the date on which
thar member’s current subscription expires (“the expiry date™)
and in such event at the end of the expiry date such member
shall cease to be a member of the Union.

Without prejudice to Article It

Any member wnose 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
ditermines ipso facto forthwith cease to be a member ot the
Union,

Any member whose registration in anv register or licence to
practise in any place is sustended or zestricted shall unless the
Board of Management otherwise determinesipse [acto cease
to be a member of the Unien.

Anv member who has been found guiley of serious professional
misconduct in diseiplinary proceedings in anv jurisdiction
twhether in those words or not and whether or not anv penatty
may have been imposed) shallunless the Board of Management

9
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14,

(i)

15.

16,

18.

or any committee of the Board of Managsment 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 methbers 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 defaule shall continue for 14 days after such payment
shall become due the member shall unless the Board of
Management at any time otherwise determines cease to be
entitled to any benefits of membership; and

if such default shall contnue for four calendar months after
such payment shall become due the member shall, unless the
Board of Management at any tume otherwisc determines,
cease to be a member.

Any person who shall by any means cease to be amember shall
nevertheless remain liable tor, and shall pay to the Union, all
moneys which shall, at the time of his ceasing 1o be a member,
be due from him to the Union.

SUBSCRIPTIONS

Save insofar as the Board of Management may otherwise
determine every member shall pay or cause to be paid to the
Union in such amount and manner and on «uch date or dates
as the Board of Management may from time to tme determine
a subscription,

The Board of Management may determine different rates and
methods of payment of subscriptions for such categories or
groups of snembers, and according to such eriteria as to it way
seem fit.

The Board of Management mav in circumstances which it

10
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considers to be urgent or exceptionul give notice to such
categories or groups of members as it may decide requiring
them to pay a special levy to the Union in addition to any
subscription payable, A special levy shall be payable in such
amount and on such date as the Board of Management may
determine save that it shall not be payable,

inanamount exceeding the amount of any subscription pavable
by such member or group in the vear in which the Board of
Management calls for a special levy; nor

on adate earlier than 21 days after the date of the notice of the
special levy.

GENERAL MEETINGS

All general meetings other than annual general meetings shall
be called special meetings. Meetings shall be held at such sime
and place as the Board of Management shall determine.

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

The Board of Management may «all u special meeting
whenever i¢ thinks fie und on a members” requisition pursuant
to the provisions of the Act shall forchwith proceed to call a
special meeting for udate not later than ten weeks alter receipt
ol the requisition.

NOTICE OF GLNLRAL MELTINGS

Anannual general meeting and a special meeting shall be called
byat least 42 days” natize, The notice shall specity the time and
place of the mecting and the general nature of the business to
be tiwsacted. Subject to the provisions of the Acticles the
notice shall be given to all members and to the members of the
Board of Management and the auditors.

{1
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(2]
~1

28
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The accidental omission to give notice of a meeting to, or the
non-receipt of notice of a meeting-by, any person or group
entitled to receive notice shall not invalidate the proceedings
at that meeting,

PROCEEDMNGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unlessa:» srum
is present. Ten persons entitled to vote upon the business to be
transacted and present in person or by proxy shall be 2 quorum.

If such a quorum is not presant within half an hour from the
time appointed for the meeting or if during a meeting such a
quorum ceases to be present the meeting shall stand adjourned
to the same day in the next werk at the same r’'me and place or
such time and place as the Board of Management may
determine.

‘The Chairman or in his absence the Vice-Chairman, shall
preside as chairman of the meeting bue if neither the Chairman
nor the Vice-Chairman be present within 15 minutes after the
time appointed for holding the meeting and willing to act such
other member of the Board of Management clected under
Article 42(a) below as the Board mav from tisie to time deter-
mine shall preside as chairman of the meeting.

The chairman may, with the consent of a meeting at whicha
quorum is present tand shall if so dizected by the meeting) adjourn
the meeting trom time to time and from place to place but no
business shall be transacied at any adjourned meeting other
than business which might properle have been transacted at the
meeting had the adjournment not taken plare, When ameeting
is acioumed for more than 14 davs ae least seven clear davs' notice
shall be gaven specifving the time and place of the adjourned
meeting ind the general nature of the business to be transacted.
Otherwrse it shall not be necessarv to give any such notice.

A resolution put to the vote of 1 meeting shall be decided on
a show of hinds unless before or on the declaration ¢ the resuit
ot the show of hands a poll is duly demanded. A pot) mav be
demanded:

DR A B i d Y
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31

33,
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{2} by the chairman; or (b) by at least 25 members having the
right to vote at the meeting; and a demand by a person as proxy
for a member shall be the same w3 a demand by the member.

Unless a poll is duly demande a declaration by the chairman
that a resolution has been carricd or carried unanimously or
by a particular majority, or lost or not carried by a particular
majcrity and an entry to that effect in the books of the
proceedings of the Union shall be sufficient evidence of the
{act withour proor of the number or proportion of the votes
recorded in favour of or against such resolution,

The demand for a poll may before the poll is taken be
withdrawn but only with che consent of the chairman and a
demand so withdrawn shall not be taken {9 have invalidated
thcdrcsult of ashow of hands declared before the demand was
made,

If a poll is duly demanded it s.ial} be taken as provided in
Article 32 and the chairman may appoint scrutineers {who
need not be members) and £« a time and place for declaring
the result of the poll, The result of the poll shall be deeined to
be the resolution of the meeting at which the poll was
demanded.

A poll demanded on the election of 2 chairman or on a question
of adjournraent shall be taken forthwith. A poll demanded on
any other question shall be taken etther forthwith or at such
time and place as the chairman direets not beivg more than 30
days after the poll is demanded. The demand for a poll shall
not prevent the continuance of 3 meeting for the transaction
of any business otker than the question on which the poll was
Jdemanded. If a poll is demanded before the declration £ the
resu It of » show of hands and the demand is dulv witidraws,
themzeting shall conticine as if the demand had not been made,

Mo notice need be givess ot a poll not taken forthwith f the time
and place at which it is to be wken are announced ar the
meeting at which it is demanded . In any other case at least
seven elear davs' notice shall be given spectiving the tinie and
place at which the poll is ror be taken.
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36,

3%

38

VOTES OF MEMBERS

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

A memberin respect of whom an order has been made by any
court having jurisdicrion (whether in the United Kingdom or
clsewhere) in matters concerning mental disorder may vote
whether on a show of hands or on a poll, by his receiver, curator
benis or other person authorised in that behalf apgointed by
that court, and any such receiver curator bonis or other person
iray on a poll, vote by proxw. Evidence to the satisfaction of
the Board of Management of the authority of the perion
clanming to exercise the right to vote shall be deposited at the
registered office, or at such other place as is specified in
accordance with the Articles for the depusit of instruments of
proxy, not less than 48 hours before the time appointed for
holding rhe mecting or adjourned meeting at whicls the righe
to vote is to be exercised and in default the right to vote shall
not be exercisable.

No person shall be appointed a proxy whe is not a member and
entitled to vote at the meeting sradjourned meeting for which
the proxy is given,

No objection shall be raised to the qualitication of anv voter
excent at the meeting or adjourned meeting at which the vote
objected 1o 15 tendered, and every vote not disallowed at the
meeting shall be valid. Anv ohjection made in due time shall
he referred 1o the chairman whose decision shall be final and
conelusive,

Aninsteument appointing i proxy shall be in writing, executed
by or on hehalf of the appointor and shall be in the following
farm tor ina form as near thereto as circumstances allow or in
any other form which is usual or which the Boand of
Management may approvel—

L}
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“The Medical Defence Union Limited
I/ We, , of

being a membet/members of the above-named Union
hereby appoint

of N
or failing him,
of
as myfour proxy to vote in myfour namets) and on myjour
behalf at the annualfspecial meeting of the Union tobe held
on

b .
and at any adjournment thereot.
Signed on 19 "
Wherte it is desired to afford members an opportunity ol
instrueting the proxy how he ohall act the insrament
appointng a proxy shall be 1n the following torm tor ina torm
as near thereto as circumstances allow or in anv other form
which is usual or which the Board of Management ma
approvel-—

“Ihe Medical Delence Union Lnited

ifWe, Lot
heing 4 member/members of the above-named Fnon
herebv appoint

ol .
o Iailing him,
ol
A BINfOUE Proxs to vete in mafour nantetod and on s jonr
Brehalf at the annualfspectal meetmyot the Prion tabe hekd
on

1
and at any wdjournment thereol

15
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(b}

41.

This form is to be used in 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 day of 19 !

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

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

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

where the poll is not taken forthwith but is taken not more than
48 howrs after it was demanded, be delivered at the meeting
ar which the poll was demanded te the chairman or to the
Seetetary or to anv member of the Board of Management;

andan instrument of proxy which is not deposited or delivered
in & manner so permitted shall be invalid.

Avote given or poll demanded by proxy shall be valid notwith.
standing the previous determination of the authority of the
person voting or demandhing a poll unless notice of the deter-
mination was recetved by the Board of Management at the
registered office or at such other place at which the instrument
of proxy was duly deposited betore the commencement of the
meeting or udjourncd meeting at which the vote is given or the
poll demanded or tin the case of a pull taken otherwise than
on the same day us the meeting or adjourned meeting) the time
uppointed for taking the pall,

I
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42,

(a)

{b)

43,

THE BOARD OF MANAGEMENT

The Board of Management of the Union shall consist of the
following:

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

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

Subjcet to the provisions of Article 51 the holders of the
following posts:

0] Chief Exccutive

(i) Dcputy Chief Executive

(it} Generl Manager — Professional Services

)  General Manaper — Operatons

(v} General Manager — Financial Services

provided that the approval of the majority of those elected under

sub-paragraph () and (b) above shall be required before any .

successor to those initially appointed under the terms of this sub-
pamgraph (c) shall become members of the Board of Management.

THE POWERS OF THE BOARD OF MANAGEMENT

Subject to the provisions of the Act the Memorandum and the
Articles and to any directions given by special resolution the
management of the affnirs and the control of the Unton shall
be vested in the Board of Management which may exercise all
the powers of the Uniun. No alterations of the Memorandum
or 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 2 quorum is present may exercise all powers exercisable
by the Board of Management including the making of such
Standing Orders of the Board of Management as to any matter
within the powers of the Board of Management and their




43,

46.

44,

LR S
" _mcmnw"u:n“.\ BT TR T T T R e "WW -
- b

(1)

(2)

exercise as to the Board of Management may from time to time
seem fit,

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

The members of the Board of Management defined in Article
42(a) and (b) acting together wich the Chief Excecutive shall
have power on such terms as to them may seem fit to appoint
and determine the appointment of the holders of the other
posts defined in Article 42(c) provided that the exercise of such
power shall not dleprive any such person of any compensation
or damages payable to him in respect of the termination of his
appointment,

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

The Board of Management may delegate any of its powers 1o
any committec or sub-committee, It may also delegate to any
member of the Board of Management or employee or agent
such of its powers as it considers desirable to be exercised by
such person. Any such delegation may be made subject to anv
conditions the Board of Management may impose and cither
collaterally with or tu the exclusion of its own powers and may
be revoked or altered.

The Board of Management or any member of the Board ot
Management or employee oragent or committee of the Union
authorised by the Board of Management for the purpose may
subject to the limits of any such authority give advice or lepal
assistance or defend or take past sn advising, assisting or
defending in respect of anv matter e or proceeding,
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concerning or affecting whether directly or indirectly the
professional 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 datc of his death a member or who was not at
the date of his death a member but had formerly been a
member and had ceased to be such) or inrespect of any matter
cause ot proceeding which raises directly or indirectly a
question of professional principle;

pravided that:

The Board of Management or such member of the Board of
Management or emplovee 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 election 1o membership,

[£ the Board of Management or such member of the Board ot
Management or empioyee or agent or committee decides 1o 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 emplovee or agent or committee on the
conduct or defence of the matter and shall not himself without
priorconsent of the Board of Management orany suchmember
of the Board of Management or emplovee or agent or
committee take any steps with reference to such matter or the
determination thereof.

For the purpose of proviso {1} in the case of an application by
a former member for reinstatement on the Register or tor
restoration of a licence or entitlement to practise or the lifting
of a suspension the matter shall be deemed to have originated
immediatedy before the date upon which his name was erased trom
the Register or his licence or entitfement (o prictise was withedren
or ¢ancelled or upon which his registration in the Register licence
or entitlemerit was suspended as the case muay be,

14
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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 Article, 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 membership or foriner member or the personal
representatives of any deceased member an indemnity w holly
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 character or interests or conduct in a professional
capacity of anv 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 fires and penalties.

The Board 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 tor 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 ease
may be.

Any such indemnity may be pranted or determined by
resalution 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 ar
agent shall think proper and it shall rest only in the absolute
discretion of the Board of Management committee or agent
inevery case tolimit or restrict the grant of such indemnity or
altogether to decline to grant the same or to determine any
indemnity so granted without assigning any reason.
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The Board of Management or any committee of the Board of
Management authorised for that purpose may:

appoint one ar more arbitrators or umpires either from its own
body or from among the members of the Union or otherwise
for the sertlement of difficulties and disputes in which matters
concerning the medical, dental or allied 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
to give his professional services or to render any special services
for the Union or for any member or members.

authorise pavment 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 person or any member of the Board
of Management or the Union who performs any special
services for a member without being so requested by the Board
of Management or any such committee shall be entitled to
retain for his own benefit anv fees or endowments paid to him
by any other person notwithstanding that the other person may
have received them in the trst instanee out of the fundsof the
[Inion,

The Board of Management may enter into or autherise the
making of such contracts and do or authorise the doing of all
suchacts or thingsas it may deem expedient for the purposes
of the Union,

APPIENTMENT AND RETIREMENT OF THE ME MBI RS OF THL
BOARD O MANAGEMINT

At each annual general meeting the following members of the
Board of Management shall retire from ot fice but shall tsubject
as hereinafter provided) be eligible tor re-election:

three of the members defined in Article 426

one of the members defined in Article 421y

The members of the Beard of Management detined in Article




32,

33.

34.

Val

fh

9.

i}

1)

T v TETE T i B e,

42(c? above shall retire from of fice but shall be eligible for re-
clection as follows:

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

At each subsequent annual general meeting two such members.

The members of the Board of Management who are ro retire
from office as provided in Article 51 shall be selected by the
Board of Management in such manner as the Board of
Managemeny shall determine and the names of such retiving
members shall be stated in the Notice convening each annual
genera! nieering,

[{ the Union, at the meeting at which a member of the Board
of Management retires does not fill the vacaney the retiring
member shall, if willing to act, be deemed to have been re
appointed unlcss‘ at the meeting it is resolved not to fill the
vacancy or unless a resolution for the re-appointment of the
member is put to the meeting and lost.

No person other than a retiring member of the Board of
Management shall be elected 10 membership of the Board ot
Management at an anaaal general meeting unless—

Le is recommended by the Board of Management: or

not less than 21 nor more than 35 clear davs hetore the date
appotnted tor the meeting, notice exccuted by a member quali-
fied to vate at the meeting has been given to the Union of the
intentiori to propnse that person for elcetion together with
nntice executed by that person ot his willingness to be elected.

Not Jess than seven nor more than 28 clear davs before the date
appointed for holding a general meeting notice shall be given
to all who are entitled to receive notice ot the meeting ob any
person fogher than a retiring member) who is recommended
by the Board of Management for election as a member ot the
Board of Management at the meettng or in respect of whom
notice has been dulv given to the Union of the ntention o

[
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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 2 vacancy or as an additional member, provided that the
appointment does not cause the number of members of the
Board of M.nagement to exceed any number fixed by e in
accordance with the Articles as the maximum number . ;
members, /A person so appointed shall hold oftice only until
the next following annual general meeting. If not elected at
such anntal general meeting, he shall vacate office ar the
conclusic n thercof.

Subject s aforesaid a member of the Board ot Management
who retires at anannual general imeeting may, if willing to acr,
be re-clected. If he is not re-elected, he shall rerain otfice as such
until the meeting appoints someone in his place, or if it does
not o sv, until the end of the meeting.

At the conclusion of each annual general meeting all the
members of the Councilof the Union for the time being shall
rettre but shall be eligible for re-appointment under Article 60.

4 svonas mav be atter the annual general meeting in cach year,
rhe members of the Board of Management shalt meet and shall
appoint from those ot them who have been elected under
Article 42(q) wbove a Chairman and a Vice-Chairman of the
Board of Management. At that meeting the Board of Manage-
ent shall also appoint as many persons to be members of the
Council as the Board of Management mav from time to time
select. The Chairman and Vice-Chairman shall be so appointed
and shall be the President and Vice-President respectively ot
the Council. The Council shall act as a forum for discussion
and analysis of professivmal, scientific and allied issues refermed
to it by the Board of Management.
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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 THE MEMBERS OF THE
BOARD OF MANAGEMENT COUNCIL AND COMMITTEES

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

if he ceases 1o be cligible 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 sny arrangement or
composition with his creditors generally: or

if he is, or may be, suffering from mental disorderand either—

he is admitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or,
in Scotland, an application for admission under the Mental
1Iealth tScotland) Act 1960; or

an order 15 made by a court having jurisdiction (whetherin the
United Kingdom or elsewhere) in matters concerning mental
disorder for his detention or for the appointment of a receiver,
curator bonis or other person to exercise powers with respect
to his propery or offairs; 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
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{g} at and after any annual general meeting to be held after the
annual general meeting held in 1991 at the conelusion of such
annual general meeting next succeeding the attainment by him
of the age of 70 years; or

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

1) if the Board of Management so resolves,

63. (a) At and after the annual general meeting to be held in 1992 no
person who has attained 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 tor any statutorv modification or re-
cnaﬁtmcnt for the time being in force) have been complied
with,

{b) Afrer the annual general meeting tobe held in 1992 no persoa
who has attained the age of 70 years shall be eligible for
appointment to the Courcil.

ic) After the annual general raceting to be held in 1992 no person
who has attaincd the age of 70 years shall be eligible for
appointment to any committecor subcommittee exercising the
powers of the Board of Management under Article 46 unless
he has been elected 10 the Board of Management under ()
above.

REMUNERATION AND EXPENSES OF TIE MEMBERS OF THL
BOARD OF MANAGEMEN [ COUNGIL AND COMMITTEES

64. ‘The membersof the Board of Management and of committees
of the Board of Management and the members of the Council
of the Union appeinted 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 or which they may otherwise
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incur in or about the affairs of the Union. The members of 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 ar such
rates as may from time to time be determined by the Board of
Management,

APPOINTMENTS AND INTERESTS OF MEMBERS ¢1F THE BOARD
OF MANAGEMENT

Subject to the provisions of the Act, and provided that he bas
disclosed to the Board of Management the nature and extent
of uny material interests of his, a member of the Board of
Management notwithstanding his office—

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

may be a member director oy other officer of, or employed by,
Oraparty toany transaction or arrangement with, orotherwise
interested in, any body corporate promoted by the Union or
in which the Union is otherwise interested, and

shall not, by reason of his effice, be accountable to the T'nion
tor any benefit which he derives from anv such oifice ot
employment or from any such transaction or arrangement or
from any interest in any such body corporate and no sach
transaction or arrangement shail be lable tabe svoided enthe
srovnd of any such interest or benetit

For the purposey of Article 65—

a general notice given to the Doard of Management that a
member of the Board of Management is 1 be regarded as
having a2 interest of the nature and extent specified in the
notice inanv transaction or arrangement in which a specitied
person or class ob persons is intcrested shall be deemed to be
adisclosure that the memberot the Board of Management has
an interest in such transaction of the nature and extent so
specitied; and
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an interest of which a member of the Board of Maagement
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 gratuities 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 family (including a spousc
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 to any fund and pay premiums
for the purchase or provision of any such benefit,

PROCEEDINGS OF THIE BOARD OF MANAGEMENT

Subject > the provisions of the Articles the Board of
Manzgement may regulate its proceedings as it thinks fit, Any
tiiree members of the Board of Management elecred under
Article 42(a) above may and the Chicf Executive at the request
of such members shall call a meeting of the Board of
Management. Questions arising at 2 meeting shall be dzcided
by a simple majority of votes of these attending and voring,
In the case of an cquality of votes the chairman shall have a
second or casting vote,

The quorum for transaction of the business of the Board of
Management may be fixed by the Board of Management and
unless so fixed at any other number shall be cight of whom at
least two shall be members elected in accordance with Artiele
42(a) above.

The continuting members of the Board of Management may
act notwthstanding any vacancies in their 1smber but if the
number of members is less than the number fixed as a quorum
the continuing m: mbers may act only for the purpose of filling
vawan ies or of calling a gencral meeting.

e fu
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The Chairman of the Board of Management shall preside at
the meetings of the Board of Management. In his absence, the
chairman shall be the Vice-Chairman of the Board of
Management and in his absence shall be such member of the
Roard of Management elected under Article 42(a) above as the
Board of Management may from time to time determinz,

All acts done at any meeting of the Board of Management or
committee of the Board of Management or by any persons
acting as menbers of the Board of Management shall notwith-
standing chat 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 a member of
the Board of Management and had been entitled to vote.

A resolution in writing signed by all the members of the Board
of Management entitled to receive notice of a mecting of the
Board of Management shall be as valid and effectual as if it had
been passed at a meeting of the Board of Management duly
convened and held and may consist of several documents in the
like form each signed by one or more members of the Board
of Management.

Save as otherwise provided by the Articles, a member of the
Board of Management shall not vote ata meeting ot the Board
of Management on any resolution concerning amatter in which
he has, directly or indirectly, an interest or duty which is

saterial and which conflicts or may conflice with the interests
of the Union unless his interest or duty arise only because the
case falls within one or more of the tollowing paragraphis--

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

the resolution relates to the giving to a third party of a

puarantee, security, or indemnity in respect of an obligation
of the Union for which the member has assumed responsibility

28
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m whole 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 Unjon or by virtue of his
being, or intending to become, a participant in the
underwriting or sub-underwriting of an offur of any such
debentures, by the Union for subscription, purchase or
exchange;

the resolution relates in any way to aretirement benefits scheme
which has been upproved, ot is conditional upon approval, by
the Board of Inland Revenue for taxaiion purpos ..

For the purposes of this Article, an interest of a person who
is, for any purpose of the Act (excluding any statutory
modification thereof not in force when this Article becomes
binding on the Union), connected with 2 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 1o a resolution
on which he is not entitled to vote,

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

If a question arises at a meeting of the Board of Management
as to the right of 2 member to vote, the question may, before
the conclusion of the mecting, be referred to the chairman of
the meeting and his ruling in refation to any member other than
himself shal! be final and conclusive.

SECRETARY

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

MINUTES

The Bourd of Management shall cause minutes tobe 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 at 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 scal is affixed shall be signed by two
persons out of the Chairman, Vice-Chairman, Chicf
Exccutive, Deputy Chief Executive and the Secretary unless
the Board of Management otherwise determines.

ACCOUNTS

The books of account shall be kepr at the registered office of
the Union or at such other place or places as the Board of
Muanagement thinks fit and shall always be open to the
inspection of the Board of Management,

The Board of Management shall [rom time to time determine
whether and to what extent and at what time and places and
under what conditions and regulations the nccounts and books
of the Union or any of them shall be open to the inspection of
any member who is rot a member of the Board of Management
and any such member shall not have any right of inspecting any
account or book or document of the Union except as conferred

30
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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 thereon 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
Articlesshall be in writing except that a natice calling a meeting
of the Board of Management need not be in writing.

‘I'l.e Union mav give anv notice to a member either jsersonally
or by sending it by post in a prepaid envelope addressed to the
member at the address registered from time to time in
accordance with Articles 7 and ¥ or by leaving it at that address,
If no such address is registered the member shall net be entieled
10 be served with any notice,

A member present, either in person or by proxy, atany meeting
of the Union shail be deemed to have received notice of the
meeting and, where requisite, of the 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
sufticient to prove that the notice was given and posted and
acertificate in writing signed by the Secretary or other otficial
of the Union that the envelope containing the notice was so
addressed, prepaid and posted shall be conelusive evidence
titercof., A notice shall be deemed to have been given:

where it is addressed to an address in the United Kingdomae
the expiration of 48 hours after it was posted:

in any other case at the expiration of seven days after it was
posted.

3



INDEMNITY

Subject to the provisions of the Act but without prejudice to
any indernnity to which any member of the Board of
Management may otherwise be entitled, 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
or 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.

The foregoing arc the Memorandum and Articles of
Association of The Medical Defence Union Limited as last
amended by Special Resolutions duly adopted at an Annual
General Meeting held on the 21 July %2, in accordance
with the provisions of the Companies Acts.
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EXTRACT FROM MINUTES OF THE ANNUAL GENERAL MEETING OF THE MEDICAL DEFENCE
UNION LTD, HELD ON 20 July 1993 AT THE CAVENDISH CONFERENCE CENTRE

Preseni: A R Horler {in the Chair); J C Smith {Vice-Chairman); A R Aitkenhead, P C Ball,
J E Banatvala, B E Barrett, R M Basker, Hedley E Berry, K C Brown, A H Brook,
C J Eart, C C Evans, | Kelsey Fry, J S Garfield, H M Halis, R L Hargrove,
Carmel Hemming, R W Hiles, R B Johns, J H Jones, M Idrees, N C Keddie,
J G Kennedy, W S L La Frenais, D E Markham, A W Morrison, C O’Herlihv,
P Pedlow, G G Pollock, D E Poswillo, R K Prasad, R Raja Rayan, A J Rowe,
M T Saunders, P J Holmes Sellors, J P Shepherd, P G Sullivan, E M Symonds,
J L S Thomson, J L Townend, R E Turner, R H Vickers, J A Wall {Chief
Executive}, R M Watson
K G Addison, Suzanne Collinge, M M Gallivan, Baroness Hooper, Sir Roland
Smith {Board Members); M M Gallivan (General Manager, Finance); G Burt,
P J Hoyte, P B F Swiss (Medical and Dental Secretariat); M J Gifford (Head of
Membership Development); N J Bowman (Assistant Company Secretary);
Kathryn A Sherriff {(Company Secretarial Assistant}; Mary-Lou Nesbitt (Head of
Marketing Communications); Valerie Cole (Administration Manager); Glynis
Squires (Committee Officer); R Pearson (Pannell Kerr Forster); C Wxivler, J A
Watt (Solicitors)
ARTICLES QF ASSQCIATION
21. Considered: Special Resolutions relating to the Articles of Association.
22, After being put to the vote, the following resolutions {minutes 23-33) were carried
as Special Resolutions:
23. Resolv. As a Special Resolution, that ‘"MDU’ be substituted for
‘Union’ in all places where ‘Union’ appears in the
Memorandum and Articles of Association except as part
of the name 'The Medical Defence Union Limited’.
24,  Resolved:  As a Special Resolution, that Article 2, line 15 be U e
amended by deleting ‘including the Deputy Chief "y
Executive’.
25.  Resolved:  As a Special Rasolution, that Article 9, fines 1, 2 arid}3} 4.
be deletad and the following inserted: ’if the Board of
Management or any committes or sub-committes to
which the Board of Management may delegate its -\_J " 3{{‘{’»
powaers in this respect passes a resolution’. e
26. Resolved: As a Special Resolution, that Article 13 ba amended by substituting

20 DUCHESS MEWS
LONDON W1N 3AD

-1 -

'Chief Executive’ for ‘Secratary’.

N o rirmcimm -




e et gl

EXTRACT FROM MINUTES OF THE ANNUAL GENERAL MEETING OF THE MEDICAL DEFENCE

32.

27.

28.

29,

31.

Resolved:

Resolved:

Resolved;

UNION LTD, HELD ON 20 July 1993 AT THE CAVENDISH CONFERENCE CENTRE

20 DUCHESS MEWS
LONDON W1N 3AG

2.

As a Special Resolution, that Article 42{c) be amendad by deleting
‘Deputy Chief Exccutive’ and re-numbering Article 42(cl(iii}, {iv} and
{v) as {ii), (lii} and (iv), and by substituting ‘Finance’ for ‘Financial
Services’.

As a Specifal Resolution, that Article 51 be deleted in its entirety and
the following inserted:

‘At each annual general meating the following members of the Board
of Managemant shall retire from office but shall {subject as
hereinafter provided) be eligible for re-election:

{a) three of the members defined in Article 42(a)
b} one of the members defined in Article 42{h)
{c) ong of the members defined in Article 42{(c)

provided always that no member of the Board of Management shall
serve for more than three years without re-election.’.

As a Special Resclution, that Article 60 be amended by substituting
‘Tha President and Vice-President of the Council shall be appointed
from those who have been elected to the Board under Article 42(a)’
for ‘'The Chairman and Vice-Chairman shall be so appointed and shall
be the President and Vice-President respectively of the Council’.

As a Special Resolution, that the following additional Article,
numbered 63(d}, be inseriad after Article 63(c):

‘Notwithstanding the abova provisions of this Article 63 and provided
that the Standing Orders of the Board of Managemant and the
provisions of Section 293(5) of the Companies Act 1985 {or any
statutory modification or re-enactmant for the time being in force)
have been complied with, the person who holds tha office of
Chairman of the Board of Management at tha Annual General Maating
to be held in 1994 and at any Annual Gsneral Meeting thoreafter ahall
be eligible for re-election to the Board of Management under Article
42{a) despite having attained the age of 70 ysaars, #nd such a person
shall be eligible for appointment to the Councll and to eny committee
or sub-committee exercising the powers of tha Board of Management
under Article 46.".

As a Special Resolution, that Article 80 be amended by substituting
‘members of the Board of Management defined in Article 42{c)’ for
‘Chief Executive, Ceputy Chisf Executive’.

As a Special Rasolution, that the following additional Article,



EXTRACT FROM MINUTES OF THE ANNUAL GENERAL MEETING OF THE MEDICAL DEFENCE
UNION LTD, HELD ON 20 July 1993 AT THE CAVENDISH CONFERENCE CENTRE
20 DUCHESS MEWS
LONDON W1N 3AD

-3-

jumbered 89, ba inserted:

‘The Board of Management may from time to time purchase and
maintain in force insurance, at the expense of the MDU, for the
benafit of any member of the Board of Manegenient, manager or
other officer of tha MDU or of any company which is a subsidiary of
the MDU against any Hability which may attach to him or loss or
expenditure which he may incur in relation to anything done or
omitted to be done or slleged to hava besn done or omitied to be
done as a member of the Board of Management, manager or officer.”.

33. Resalved: As a Special Resolution, that "Company” be inserted before
‘Secretary’ in the following pilaces:

Article 40
Articla 78
Articls 80
Article 87

CERTIFIED A TRUE COPY DATE: 2.411.,% 1743 -

A8 cotton ¢

N J Bowman
Company Secretary
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CJMPANY NUMBER: 21708

MEMORANDUM OF THE
MEDICAL DEFENCE UNION
LIMITED

The name of the company is THE MEDICAL DEFENCE
UNION LIMITED (hereinafter called ‘The MDU").

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

To promote support and protect the character and interests
of such categories of medical and dental practitioners, teach-
ers and students of medicine and dentistry and other pracu-
tioners teachers or students of allied professions and sciences
as shall for the time being be specified as eligible for member-
ship of the MDU by the Board of Management of the MDU
in accordance with the Articles of Association of the MDU
for the time being in force.
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(ii

(i)

(iv)

v

(vi)

{vii)

To promote high standards of professianal practice.

To give advice or legal assistance to or defend or to rake par
in advising assisting or defending members or applicants for
clection to membership or former members of the MDGU or
the personal representatives of deceased members or former
members who may seek such advice and/or who are or are
likely to become parties to or otherwise involved in litigation
or disputes in respect of matters concerning or affecring
directly or indirectly che professional character or interests or
conduct in a professional capacity of any such member
deceased member or former member or which raises directly
or indirectly a question of professional principle.

To indemnify wholly or in part and on such terms and con-
ditions as may from time to time seem expedient any member
or applicant for election to membesship or former member of
the MDU or the personal representatives of any 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
member or former member or which raise directly or
indirectly a question of professional principle including all
incidental or consequential fosses, damages, costs, charges
and expenses bus exclusive ot fines or penalues.

To expend moneys of the MDU in paying the whole or any
part of the costs charges and expenses of any proceedings
whether legal or otherwise in which a question of importance
1o the members of the MDU is or is likely to be determined.

To maks suitable provision including the taking of financial
mcasures for mitigating the risks or liabilities of the MDU or
its members.

To grant sums of money from the funds of the MDU and to
provide its seivices for or to other persons or bodies con-
cerned with the investigation or the promotion of matters

2




relating to the medical dental and allied professions or mat-
ters which concern or may affect members of those profes-
sions or their welfare,

(viii) To consider, originate, promote and support (so far as is

(ix)

(x)

(xi)

legal) legislative measures likely to benefit the members of
the MDU, and to oppose all measures calculated to injure
them. And for the purposes aforesaid to petition parliaments
and take such other steps and proceedings as may be deemed
expedient.

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 ailied
professions or sciences (b) otherwise arising out of the pro-
vision of medical or dental or related services 1o the public.

To carry on business by the provision or the procurement of
the provision to its members of advice, assistance or services
on any matters relating to their professional or business
affairs.

To carry on business by way of the commercial exploitazion
of the assets, know-how and expertise of the MDU generally
in dara management, claims handling, risk management and
related matters.

(xii} To carry on any business whatsoever which can in the opin-

ion of the Board of Management of the MDU be convenient-
ly and advancagecusly carried on by the MDU in connection
with or ancillary 10 any of the other objects of the MDU
herein set forth.

(xiti) To subscribe to or become = member of or establish or pro-

mote or support by the application of funds of the MDU
(whether by way of grant, or loan, or otherwise} any com-
pany, institution, socicty or body whether chanitable or not,
which has objects similar to the objects of the MDU, or
which is for the benelit of medicine or dentistry, teachers or
students of medicine or dentistry or other practitioners,
teachers or students of allicd professions or sciences.

3
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(xiv) In the attainment of the above objects to do all such chings as

are incidental or conducive thereto or to any of them includ-
ing: the purchase lease exchange or hire of any real or person-
al property and the taking or acquisition of all and any rights
or privileges which the MDU may think necessary or conve-
nient for the purpose of its objects or any of them; the mak-
ing of any agreement or contract; the making acceprance
endorsement and exccution of promissory notes, bills of
exchange and other negotiable instruments; the investment of
the moneys of the MDU not immediately required upon
such sccurities or otherwise as may from time to time be
determined; raising or borrowing maney in such manner as
the MDU shall think fit; selling managing developing leasing
mortgaging charging disposing of or otherwise dealing in any
way with all or any part of the MDU’s property.

The objects set forth in any sub-clause of this clause shall not
be restricrively construed but the widest interpretation shali
be given thereto, and they shall not be in any way limited to,
or restricted by, reference to or inference from any other
object, or objects, set forth in such sub-clause or from the
terms of any sub-clause or by the nature of the MDU. None
of such sub-clauses or the object, or objects, therein specificd
or the powers thereby conferred shall be dezmed substdiary
or ancillary 1o the objects or powers mentioned in any other
sub-clause, but the MDU shall have full power to exercise all,
or any of, the powers and to achicve or endeavour to achieve
all or any of the objects conferred by and provided in any
one or more of the said sub-clauses.

The liability of the members is limited.

The income and property of the MDU, whencesoever
derived shall be applied solely towards the promotion of the
objects of the MDU as sct out in this Memorandum of
Association .

Mo dividends shall be paid to the members of the MDU.

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

4




while he is a member, or within one year after he ceases to be
a member, for payment of the debts and liabilities of the
MDU contracted 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 them-
selves, such amount as may be required not exceeding £1.00.

WE, rhe several persons, whose names and addresses are subscribed are
desirous of being formed into 2 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, .o 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, ‘Jucen’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 SOUTHWEILL FITZGERALD, 98, Portiand Place, in the
County of Middlesex, Gentleman.

Dated the 23rd day of October, 1885,

Witness to the above signatures,
HARRY CROMWELL, 17, Bedford Row, Middlesex, Clerk.

5
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COMPANY NUMBER: 721708

ARTICLES OF ASSOCIATION
OF THE

MEDICAL DEFENCE UNION
LIMITED

(2 company limired by Guaranzee not having a share capital)

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

INTERPRETATION

2, fn chese Articles:

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

‘the MDU’ means the Mzdical Defence Union Limited.

‘the Articles”  mcans these Articles of the MDU,

‘Board of means the Board of Management of the MDU constituted in
Management’  zcsordance with the Aricles the members of which shall for

all purposes be clie directors of the company.

‘the Counicil’  means the Council of the MDU appointed by the Board of
Management pursuant 1o Article 60.

‘the Scal’ means the common seal of the MDU.

‘Chief means the Chief Executive of the MDU or any other person

Executive’ appointed to perform the duties of the Chief Exccutive of the
MDU.

‘Member' means 2 person accepted and continuing as such in accor-

dwnce with Arvicles 4 to 14,




‘Applicant for
election to
membership’

‘Cases
Committees’

‘Standing
Ovrders of the
Board of
Management’

"The United
Kindom'

‘Regtster”

means a person who is eligible for membership in accordance
with Article 5 and has duly applied for membership in accor-
danee 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 to membership.

means those committees of the Board of Management so0
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 Gteat Britain and Northern Ireland.

mcans the register of medical practitioners prescribed by the
Medical Act 1983 and/or the register of dental practitioners
prescribed by the Dentists Act 1984 or such registers as may
be prescribed by any Acts amending modifying or re-
enacting or replacing w.ose Acts and/or any register of
medical dental or other practitioners (whether described by
the word “register” or otherwisc) 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
force when these Articles become binding on the MDU,

QBJECTS AND POWERS OF THE MDU
The objects for which the MDU is established, as set forth in

the Memorandum of Association, shall be carried out in the
manner provided by these Articles.

7



9.

MEMBERS

The Board of Management shall from time to time specify
the categories of persons or groups of persons who are eligi-
ble for membership of the MDU being medical or dental
practitioners, teachers or students of medicine or dentistry,
and other practitioners teachers or students of allied profes-
sions 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 practition-
ers teachers and students shall be cligible for membership and
may lay down such different terms or conditions (including
the rate and method of payment of subscriptions) for such
different categories or groups as to it may seem fit.

Any person or member of a group of persons of or in a cate-
gory specified by the Board of Management as eligible for
membership may, subject to the following Articles and any
conditions or terms laid down by the Board of Management
become a member of the MD1J,

Applications for membership shall be made by erinpletion
of such forms to be submitted 10 such persens or bodies as
the Board of Management may from time to time approve
and different forms persons or bodies may be approved for
different categorics of persons or groups of persons who are
cligible for membership.

Every application shall include an address to which notices
to be given pursuant to these Aricles are to be sent and it
shall be the obligation of every member of the MDU or (as
the case may be) group of members to notify the MDU of
any changes in the address to which such notices are to be
sent.

On receipt by the approved person or body of the appropri-
ate application form duly completed the applicant or appli-

cants shall be deemed to have agreed to become members of
the MDU.

If the Board of Management or any committee or sub-

8
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10.

11,

12.

(@)

(b)

(c)

committee to which the Board of Management may delegate
its powers in this respect passes a 1esolution accepting an
applicant or group of applicants as members of the MDU the
name and address of the applicant or applicants (provided in
accordance with Article 7) shall be entered in the register of
members of the MDU 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-commitiee may
decide.

The rights and privileges of every member and applicant for
clection to membership shall be personal o himself and they
shall not be transferable 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 death a
member or who was not at the date of his death a member
but had formerly been a member and had ceased to be such.

The Board of Management shall be enritled 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 ac the end of the expiry date
such member shall cease to be a member of the MDU,

Without prejudice to Article 11:

Any member whose name is erased from any register or
whose licence or entitlement to practise in any place is with-
drawn or cancelled shall unless the Board of Management
otherwise determines ipso facto forthwith cease to be a mem-
ber of the MDU.

Any member whose registration in any register or licence to
practise in any place is suspended or restricted shall unless
the Board of Management atherwise determines ipso facto
cease to be 2 member of the MDU. |

Any member who has been found guilty of serious profes-
sional misconduct in disciplinary proccedings in any jurisdic-

9




13,

14,

(i)

(if)

15.

16.

17.
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tion (whether in those words or not and whether or not any
penalty may have been imposed) shall unless the Board of
Management 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 1o be a
member of the MDU.

A member or any group of members may at any time with-
draw from membership by giving at least 14 days’ clear
notice to the Chief Exccutive,

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 MDU then:

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

if such default shall continue for four calendar months after
such payment shall become due the member shall, unless the
Board of Management at any time otherwise determines,
ceasc to be 2 member,

Any person who shall by any means cease to be 2 member
shall nevertheless remain liable for, and shall pay to the
MDU, all moncys which shall, at the time of his ceasing to be
a member, be due from him 1o the MDU.

SUBSCRIFTIONS

Save insofar as the Board of Management may otherwise
determine every member shall pay or cause to be paid to the
MDWU in such amount and manner and on such date or dates
as the Board of Management may from time to time deter-
mine a subscription.

The Board of Management may determine different rates and
methods of payment of subscriptions for such categories or
groups of members, and according to such criteria as to it
may scem fit.

10
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18.

19,

20,

21,

22,

(a)

(b)



18.

®)

19,

20.

21,

22,

The Board of Management may in circumstances which it
considers to be urgent or exceptional give notice to such
categories or groups of members as it may decide requiring
them to pay a special levy to the MDU in addition to any
subscription payable. A special levy shall be payable in such
amount and on such date as the Board of Management may
determine save that it shall not be payable:

in an 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

on a date earlier than 21 days after the date of the notice of
the special levy.

GENERAL MEETINGS

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

The MDU shall in cach year hold a general meeting as 1ts
annual general meeting in addition to other meetings in that
year and shall specify the meeting as such in the notices call-
ing it. Not more than 15 months shall elapse between the
date of one annual gencral mecting and the next.

The Board of Management may call a special mecting when-
ever it thinks fit and on a members’ requisition pursuant to
the provisions of the Act shall forthwith proceed 1o call a
special meeting for a date not later than zen wecks after
receipt of the requisition.

NOTICE OF GENERAL MEETINGS

An annual general meeting and a special meeting shall be
called by at least 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 to 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.

11




23,

24.

25,

26,

27.

28,

The accidental omission to give notice of a meeting to, or the
non-receipt of notice of 2 meeting by, any person or group
entitled to receive notice shall not invalidate the proceedings
at that meeting,

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a
quorum is present. Ten persons catitled to vote upon the
business to be transacted and present in person or by proxy
shall be 4 quorum.

If such a quorum is not present within half an hour from the
time appointed for the meeting or if during a meeting such a
quorum ceases to be present the 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.

The Chairman or in his absence the Vice-Chatrman, shall
preside as chairman of the meeting but if neither the
Chairman nor the Vice-Chairman be present within 15 min-
utes after the time appointed for holding the meeting and
willing to act such other member of the Board of
Management clected under Article 42(a) below as the Board
may from time to time determine shall preside as chairman of
the meeting.

The chairman may, with the consent of a meeting at which a
quorum is present (and shall if so directed by the meeting)
adjourn the meeting from time to time and from place to
place but no business shall be transacted at any adjourned
mecting other than business which might properly have been
transacted at the meeting 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 adjourned meeting and the general
nature of the business to be transacted. Otherwise it shall not
be necessary to give any such notice.

A resolution put to the vore of a meeting shall be decided on

12
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a shew of hands unless before or on the declaration of the
resukt of the show of hands a poll is duly demanded. A poll
may be demanded:

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

[

\

|

J 29. Unless a poll is duly demanded a declaration by the chairman
that a resolution has been carried or carried unanimously or

‘ by a particular majority, or lost or not carried by a particular
majority and an entry to that effect in the books of the pro-
ceedings of the MDU shall be sufficient evidence of the fact
without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

|

30, The demand for a poll may before the poll is taken be with-
drawn but only with the consent of the chairman and a
demand so withdrawn shall not be taken to have invalidated
the result of a show of hands declared before the demand was
made.

3L If a poll is duly demanded it shall be taken as provided in
Article 32 and the chairman may appoint scrutineers (who
need not be members) and fix a time and place for declaring
the result of the poll. The result of the poll shall be deemed to
be the resolution of the meeting at which the poll was
demanded.

32. A poll demanded on the election of a chairman or on a ques-
tion of adjournment shall be taken forthwith. A poll
demanded on any other question shall be taken cither forth-
with or at such 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 continuance of a
meeting for the transaction of any business other than the
question on which the poll was demanded. If a poll is
demanded before the declaration of the result of a show of
hands and the demand is duly withdrawn, the meeting shall
continue as if the demand had not been made.

13
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No notice nced be given of a poll not taken forthwith if the
time and place at which it is to be taken are announced at the
meeting at which it is demanded. In any other case at least
seven clear days’ notice shall be given specifying the time and

On a show of hands every member present in person shall
have one vote. On a poll every member present in person or
by proxy shall have one vote. In the case of an equality of
votes, whether on a show of hands, or on a poll, the chairman
shall be entitled 1o a casting vote in addition to any other

A member in respect of whom an order has been made by
any court having jurisdiction (whether tn the United
Kingdom or ¢lsewhere) in marters concerning mental disor-
der may vote, whether on a show of hands or on a poll, by
his receiver, curator bonis or other person authorised in that
behalf appointed by that court, and any such receiver curator
bonis or other person may on a poll, vote by proxy. Evidence
to the satisfaction of the Board of Management of the author-
ity of the person claiming to exercise the right to vote shall
be deposited at the registered office, or at 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
which the right to voie is to be exercised and in defaule the

No person shall be appointed a proxy who is not a member
and entitled to vote at the meeting or adjourned meeting for

3.
place 2t which the poll is to be taken.
VOTES OF MEMBERS
34,
!
I vote he may have,
| 3.
right to vote shall not be exercisable.
’ 36.
which the proxy 1s given.
37.

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

14
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38,

39,

An instrument appointing a proxy shall be in writing, execut-
ed by or on behalf of the appointor and shall be in the fol-
lowing form (or in a form as near thereto as circumstances
allow or in any other form which is usual or which the Board
of Management may approve)—

“The Medical Defence Union Limited

I/ e, oiirn. srrernesnssssnssess 3 Of sevresersersintesssemarmasssassesasesensnnsrees

Assstteronnaane L e T T T L LT T L T T LT LT T T PP PO P TN

being a member/members of the above-named MDU here-
by appoint

L T T T T N L L L R L LI L IIT L T T T o

o] SR e s e P st a s s by
OF failing MMttt essssssssaons
O crscassarsssermnn s ions s smas s as b sabeas bbb bbb sn st ra st
as my/our proxy to vote in my/our name(s) and on my/our
behalf at the annual/special meeting of the MDU to be held

L5 1 P

...... A PR TUIPY L B

and at any adjournment thereof.
Signed 0N d @ .

Where it is desired to afford members an opportunity of
instructing the proxy how he shall act the instrument
appointing a proxy shall be in the following form (or in a
form as near thereto as circumstances allow or in any other
form which is usual or which the Board of Management may

approve)-
“The Medical Defence Union Limited
I/ e, , of

L L T T P P P T T R Y T T TP PY PP Ty

being a member/members of the above-named MDU here-
by appoint

[+ SO S renenaneny
or failing him,............
5] SR

as my ‘our proxy to vote in my/our name(s) and on my/our
hchalf st the annual/special meeting of the MDU 1o bic held

ON svivnrarnres e . hrsrranane

----- LTy R P T LT L T R T LT L e P P T T l 9 (LT YTTR LTI ET TTY VY TP TP Ty

and at any adjournment thereof.
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40,

(a)

(b)

(c)

41.

This form is to be used in respect of the resolutions men-
tioned below as follows:

Resolution No.1 *for *against

Resolution No.2 *for *againsc

*Strike out whichever is not desired.
Unless otherwise instructed, the proxy may vote as he
thinks fit or abstain from voting.
Signed this...vemnn@1y 0f eccnmsssnirssrens 19 wernsnervsrssninss”
The instrument appointing a proxy and any authority under
which it is executed or a copy of such authority certified
norarially or in some other way approved by the Board of
Managementy may—

be deposited at the registered office of the MDU not less
than 48 hours before the time for holding the meeting or
adjourned meeting at which the person named in the instru-
ment Proposes to vote; or

in the case of a poll taken 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 taken forthwith but 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 Company Secretary or to anv member of the Board of
Management;

and an instrument of proxy which is not deposited or deliv-
ered in a manner so permicted shall be invalid.

A vorte given or poll demanded by proxy shall be valid
notwithstanding the previous determination of the authority
of the person voting or demanding a poll unless notice of the
determination was received by the Board of Management at
the registered office or at such other place at which the
instrument of proxy was duly deposited before the com-
mencement of the meeting or adjourned mecting at which the
vote is given or the poll demanded or (in the case of a poll
taken otherwise than on the same day as the mecting or
adjourned meeting) the time appointed for taking the poll.

16
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THE BOARD OF MANAGEMENT

42. The Board of Management of the MDU shail consist of the
following:

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

(b} Not fewer than two nor more than five elected persons who
are not required 1o bs members of the MDU,

(c) Subject to the pravisions of Article 51 the holders of the fol-
lowing posts:

(i} Chief Executive

(ii) General Manager ~ Professional Services
(iit) General Manager - Operations
(iv) General Manager — Finance

provided that the approval of the majority of those elected
under sub-paragraph (a) and (b) above shall be required
before any successor to those initially appointed under the
terms of this sub-paragraph (c) 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 direciions given by special resolution
the management of the affairs and the control of the MDU
shall be vested in thc Board of Management which may exer-
cisc all the powers of the MDU. No alterations of the
Memorandum or Articles and no such direction shall invali-
date 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
Acrticle shall not be limited by any special power given 1o 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 Standing Orders of the Board
of Management as to any matter within the powers of the
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4. (1)
(2)

45.

16.

47.

Board of Management and their exercise 25 to the Board of
Management may from time to time seem fic.

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

The members of the Board of Management defined in Article
42(a) and (b) acting together with the Chief Execurive shall

ave power on such terms as to them may seem fit to appoint
and determine the appointment of the holders of the other
posts defined 1n Article 42(c) provided that the exercise of
such power shall not deprive any such person of any com-
pensation or damages payable to him in respect of the termi-
nation of his appointment,

The Board of Management may, by power of attorney or
otherwise appoint any person 10 be the agent of the MDU
for such purposes and on such conditions as it determines
including authority for the agent to delegate 2ll or any of his
powers,

The Board of Management may delegate any of its powers to
any committee or sub-committee. It may also delegate to any
member of the Board of Management or employee or agent
such of its powers as it considers desirable 1o be exercised by
such person. Any such delegation may be made subject to
any conditions the Board of Management may impose and
cither collaterally with or to the exclusion of its own powers
and may be revoked or altered.

The Board of Management or any member of the Board of
Management or employee or agent or committee of the
MDU authorised by the Board of Management for the pur-
pose may subject to the limits of any such authority give
advice or legal assistance or defend or take part in advising,
assisung or defending in respect of anv matter ¢ause or pro-
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ceeding, concerning or affecting whether direcrly or indirect-
ly the professional character or interests or conduct in a pro-
fessional capacity of any member, any applicant for election
to membership, any former member, or any deceased mem-
ber (who was at the date of his death a member or who was
not at the date of his death a member but had formerly been
a member and had ceased to be such) or in respect of any
matter cause or proceeding which raises directly or indirectly
a question of professional principle;

provided that:

The Board of Management or such member of the Board of
Management or employee or agent or commitree shall be sat-
isfied thac in a case involving a member, applicant for election
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
MDU or an applicant for election to membership.

If the Board of Management or such member of the Board of
Management or cmployee or agent or commitice decides to
act in accordance with this Article the person makirg 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 martter and shall not himself
without prior consent of the Board of Management or any
such member of che Board of Management or employtc or
agent or committee take any steps with reference 1o such
matter or the determination thereof.

For the purpose of proviso (1) in the case of an application
by a former member for reinstatement on the Register or for
restoration of a licence or entitlement to practise or the liftiag
of a suspension the matter shall be deemed to have originated
immediately before the date upon which his name was crased
from the Register or his licence or entitlement to practise was
withdrawn or cancelled or upon which his registration in the
Register licence or entitlement was suspended as the case
may be.

19
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48. (1)

)

(3)

The Board of Management or any member of the Board of
Management or employee or agent or commistee of the
MDU authorised by the Board of Management for the pur-
pose may subject to the limits of any such authority and
sub-paragraph (3) of this Article, and subject also to the like
conditions as are specified in the provisos of the preceding
Article, grant from the funds of the MDU to any member or
any applicant for election to membership or former member
or the personal representatives of any deceased member an
indemnity wholly or in part with regard to any action pro-
ceeding claims or demands by or against them in respect of
any matter concerning or affecting whether dircctly or indi-
rectly the professional character or interests or conduct in a
professional capacity of any such member applicant for elec-
tion to memoership or former member or deceased member
as the case may be or which raises directly or indirectly 2
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 Board of Management or any authorised committee or
agent may determine any such indemnity ac 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 repre-
sentatives of the former member concerned as the case may
be.

Any such indemnity may be granted or determined by reso-
lution of the Board of Management or any authorised com-
mittee 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 or agent
in cvery case to limit or restrict the grant of such indemnity
or altogether to decline to grant the same or to determine any
indemnity so granted without assigning any reason.
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50,
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(2)
(b)
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The Board of Management or any committee of the Board of
Management authorised for that purpose may:

appoint one o7 more arbitrators or umpires either from its
own body or from among the members of the MDU or
otherwise for the settlement of difficulties and disputes in
which matters concerning the medical, dental or allied prof-
essions arise or in which any member of the MDU may be
congcerned.

request anyone of its own body or any member of the MDU
to give his professional services or to render any special ser-
vices for the MDU or for any member or members.

authorise payment out of the funds of the MDU to any per-
son so appointed or requested of such special remuneration
as it shall think fit and any such person or any member of the
Board of Management or the MDU who performs any spe-
cial services for a member without being so requested by the
Board of Management or any such committee shall be enti-
tled to retain for his own benefit any fees or endowments
paid to him by any other person notwithstanding thar the
other person may have reccived them in the first instance out
of the funds of the MDU.

The Board of Management may cnter into or authorise the
making of such contracts and do or authorise the doing of all
such acts or things as it may deem expedient for the purposes
of the MDU.

AIMPOINTMENT AND RETIREMENT OF THE MEMBERS OF THE
BOARD OF MANAGEMENT

At cach annual general mecting the following members of the
Board of Management shall retire from office but shall (sub-
ject as hereinafter provided) be eligible for re-election:

three of the members defined in Article 42(a)
one of the members defined in Article 42(b)

one of the members defined in Article 42(c)
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53.

54.

(a)
(b)

55.
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provided always that no member of the Board of
Management shall serve for more than thres years withous
re-clection,

The members of the Board of Management who are to retire
from office as provided in Article 51 shail 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 stated in the Notice convening cach annual
general meeting.

If the MDU, at the meeting at which a member of the Board
of Management retires does not fill the vacancy the retiring
member shall, if willing to act, be deemed to have been
re-appointed unless at the meeting it is resolved not to fill the
vacancy or unless a resolution for the re-appointment of the
member is put to the meeting and lost.

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

he is recommended by the Board of Management; or

not less than 21 nor more than 35 clear days before the date
appointed for the meeting, notice executed by a member
qualified to vote at the mecting has been given to the MDU
of the intention to propose that person for election rogether
with notice executed by that person of his willingness to be
clected.

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 mceting
of any person {other than a retiring member) who is recom-
mended by the Board of Management for clection as a mem-
ber of the Board of Management at the meeting or in respect
of whom notice has been duly given to the MDU of the
intention to propose him at the meeting for election as a
member of the Board of Management.
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57.

38.

59,

60,

61

Subject as aforesaid the MDU may by ordinary resolution
appoint a person who 1s willing to act to be a member of the
Board of Management either to fill a vacancy or as an addi-
tional member,

The Board of Management may appoint a person who is
willing to act to be a member of the Board of Management
either tofill a vacancy or as an additional member, provided
that the appointment daes 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 shall hold office only
until the next following anaual gencral meeting. If not clected
at such annual general mecting, he shall vacate office at the
conclusion thereof.

Subject as aforesaid a member of the Board of Management
who retires at an annual general meeting may, if willing to
act, be re-clected. If he is not re-clected, he shall retain office
as such uatil the meeting appoints someone in his place, or if
it does not do so, until the end of the meeting.

At the conclusion of each annua) gencral mecting all the
members of the Council of the MDU for the time being shal)
retire but shall be eligible for re-appointment under Article
60,

As soon as may be after the annual general mecting in each
year, the members of the Board of Management shall meet
and shall appoint from those of them who have been elected
under Article 42(2) above a Chairman and a Vice-Chatrman
of the Board of Management. At that meeting the Board of
Management shall also appoint as many persons 0 be mem-
bers of the Council as the Board of Management may from
time to time select. The President and Vice-President of the
Council shall be appointed from those who have been elecred
to the Board under Article 42(2), The Council shall act as a
forum for discussion and analysis of professional, scientific
and alfied issues referred to it by the Board of Management.

The Chairman and Vice-Chairman of the Board of
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Management shall until the appointment of their successors
continue to exercise the duties of their respective offices.

DISQUALIFICATION AND REMOVAL OF THE MEMBERS OF
THE BOARD OF MANAGEMENT CCUNCIL AND COMMITTEES

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

if he ceases to be eligible for such membership by virtue of
any provision of the Act or he becomes prohibited by law
from being such a meml er; or

if he becomes bankrupt or makes any arrangement or com-
position with his creditors generally; or

if he is, or may be, suffering from mental disorder and
cither—

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

an order is made by a court having jurisdiction (whether in
the United Kingdom or elsewhere) in matters concerning
mental disorder for his detention or for the appointment of a
receiver, curator bonis or other person to exercise powers
with respect to his property or affairs; or

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

if he shall for more than six consecutive months have been
absent without permission of the Board of Management from
mectings 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 MDU; or
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(b)

(c)

(d)

at and after any annual general 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; or

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

if the Board of Management so resolves,

At and after the annual general meeting to be held in 1992 no
person who has ateained the age of 70 years shall be eligible
for election to the Board of Management unless clected 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 meeting to be beld in 1992 no per-
son who has attained the age of 70 years shall be ¢ligible for
appointment to the Council.

After the annual general meeting to be held in 1992 no per-
son who has attained the age of 70 ycars shall be cligible for
appointment to any committee or subcommittee exercising
the powers of the Board of Management under Article 46
un!:ss he has been elected to the Board of Management under
{a) above.

Notwithstanding the above provisions of this Article 63 and
provided that the Standing Orders of the Board of
Management 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, the person who holds the office of Chairman of the
Board of Management at the Annual General Mecting to be
hetd in 1994 and at any ~anual General Meeting thereafter
shall be eligible for re-clection to the Board of Management
under Article 42(a) despite having attained the age of 70
years, and such a person shall be cligible for appointment to
the Council and to any committec or, sub-committec exercis-
ing the powers of the Board of Management under Article
46.
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REMUNERATION AND EXPENSES OF THE MEMBERS OF THE
BOARD OF MANAGEMENT COUNCIL AND COMMITTEES

The members of the Board of Management and of commit-
tees of the Board of Management and the members of the
Council of the MDU appointed in accordance with Article
60 shall be paid by the MDU such reasonable travelling,
hotel and other expenses as they may incur in attending or
returning from meetings of the MDU or of the Board of
Management or of the Council or of commirttees of the Board
of Management or of the Council as the case may be or
which they may otherwise ii:cur in or abour the affairs of the
MDU. The members of the Board of Management and of the
committees of the Board of Management and of the Council
of the MDU may also be paid out of the funds of the MDU
by way of remuneration at such rates as may from time to
time be determined by the Board of Management.

APPOINTMENTS AND INTERESTS OF MEMBERS OF THE BOARD
OF MANAGEMENT

Subject to the provisions of the Act, and provided that he has
disclosed 10 the Board of Management the nature and extent
of any material interests of his, a member of the Board of
Management notwithsranding his office—

may be a party 1o, or otherwise interested in, any transaction
or arrangement with the MDU or in which the MDU is
atherwise interested;

may be a member director or other officer of, or employed
by, or a party to any transaction or arrangement with, or
otherwise interested in, any body corporate promoted by the
MDU or in which the MDU is otherwise interested; and

shall not, by reason of his office, be accountable to the MDU
for any benefit which he derives from any such office or
employment or frora 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 benefit,
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67.

68.

69.

(2)

(b)

For the purposes of Article 65—

2 general notice given to the Board of Management that a
member of the Board of Management is to be regarded as
having an interest 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
a disclosure that the member of the Board of Management
has an interest in such transaction of the nature and extent so
specified; and

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 gratuities or pensions or by insurance or
otherwise, for any person who has held but no longer holds
any employment with the MDU whether before or after his
death, and for any member of his family (including a spousc
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 to any fund and pay premi-
ums 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 its proceedings as it thinks fit.
Any three members of the Board of Management clected
under Article 42(a) above may and the Chicf Exccutive at the
request of such members shall call 2 meeting of the Board of
Management. Questions arising at a meeting shall be decided
by a simple majoriry of votes of thosc attending and voting.
In the case of an equality of votes the chairman shall have a
second or casting vote. .

The quorum for transaction of wxt. business of the Board of
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70.

71,

72,

73.

74

Management may be fixed by the Board of Management and
naless so fixed ac any other number shall be eight of whom at
Jeast two shall be members elected in accordance with Article
42(a) above.

The continuing members of the Board of Management may
act notwithstanding any vacancies in their number but if the
number of members is less than the number fixed as a quo-
rum the continuing members may act only for the purpose of
filling vacancies or of calling a general meeting.

The Chairman of the Board of Management shall preside at
the mectings of the Board of Management. In his absence, the
chairman shall be the Vice-Chairman of the Board of
Management and in his absence shall be such member of the
Board of Management clected under Article 42(a) above as
the Board of Management may from time to time determine.

Al! acts 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 Management shall
notwithstanding that it shall be afterwards discovered that
there was some defect in the appointment of any such mem-
bers of the Board of Management or committe ot 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 a member of the Board of Management and had been enti-
tled to vote.

A resolution in writing signed by all the members of the
Board of Management entitled to receive notice of a meeting
of the Board of Management shall be as valid and effecrual as
if it had been passed at a meeting of ths Board of
Management duly convened and held and may consist of sev-
eral documents in the like form each signed by one or more
members of the Board of Managemen:.

Save as otherwise provided by the Articles, a member of the

Board of Management shall not vote at a meeting of the
Board of Management on any resolution concerning a matter
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76,

()

(b)

()

(d)

in which he has, directly or indirectly, an interest or duty
which is material and which conflicts or may conflict with
the interests of the MDU unless his interest or duty arises
only because the case falls within one or more of the follow-
ing paragraphs—

the resolution relates to the giving to him of a guarantee,
security, or indemnity in respect of money lent to, or an
obligation incurred by him for the benefic of, the MDU;

the resolution relates to the giving to a third party of a guar-
antee, security, or indemnity in respect of an obligation of
the MDU for which the member has assumed responsibility
in whole 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 MDU or by virtue of his
being, or intending to become, a participant in the underwrit-
ing or sub-underwriting of an offer of any such debentures,
by the MDU 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 pur-
poses.

For the purposes of this Article, an interest of a person
who is, for any purposc of the Act (excluding any statutory
madification thereof not in foree when this Article becomes
binding on the MDU), connected with a member shall be
treared 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 MDU 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 mecting of the
Board of Management.
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If 2 question arises at a meeting of the Board of Management
as to the right of a member to vote, the question may, defore
the conclusion of the meeting, be referred to the chairman of
the meeting and hir ruling in relation to any member other
than hirself shall be final and conclusive.

COMPANY SECRETARY

Subject ro the provisions of the Act the Company Secretary
shall be appointed by the Board of Management for such
term, at such remuneration and upon such conditions as it
may think fit; and any Company Secretary may be removed
by che 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, mem-
bers of the Board of Management, of Council and of com-
mittees; and

of all proccedings at meetings of the MDU, of the Board of
Management, of the Council and of committecs including the
names of those present at such meetings.

THESEAL

The seal shail only be used by the authority of the Board of
Management or of a committee of the Board of Management
authonised by the Board of Manzgement. Any instrument to
which the scal is affixed shall be signed by two persons out of
the Chairman, Vice-Chairman, members of the Board of
Management defined in Article 42(c) and the Company
Seerctary unless the Board of Management otherwise deter-
mines.

ACCOUNTS

The books of account shall be kept at the registered office of
the MDU or at such other place or places as the Board of
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83.

84.
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86.

g7,

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 ar what time and places and
under what conditions and regulations the accounts and
books of the MDU or any of them shall be open to the
inspection of any member who is not « member of the Board
of Management and any such member shall not have any
right of inspecting any account or book or decument of the
MDU except as conferred by statute or authorised by the
Board of Management or by the MD'U in general meeting.

It shall be the responsibility of the Board of Management to
cause the MDU 1o keep lay and deliver accounting records
and accounts of the MDU and to report thereon in accor-
dance with th  rovisions of the Act (the members of the
Board of Management for the time being treated as the diree-
tors 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 mret-
ing of the Board »f Manigement need not be in writing.

The MDU may give any notice to a member either person-
ally or by sending it by post in a prepaid envelope addressed
to the member at the address registered from time o time in
accordance with Articles 7 and 9 or by leaving it at that
address. If n0 such address is registered the member shall no~
be enritled 1o be served with any notice.

A member preseny, eithir in person or by proxy, at any
meeting of the MDU shal. be de.med 10 have received notice
of the meeting and, wnere requisite, of the purposes for
which it was called.

Proof that an envelope containing a notice was properly
addressed prepaid and posted on a certain daze shall be suffi-
cient to prove that the notice was given and posted und a cer-
tificate in writing signed by the Company Secretary or other
official of the MDU rhut the envelope containing the n, tice
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8.

89.

(a)

(b)

was so addressed, prepaid and posted shall be conclusive evi-
dence thereol, 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;

inn any other case at the expiration of seven days after it was
posted.

INDEMNITY

Subject to the provisions of the Act but withour prejudice to
any indemnity to which any member of the Board of
Management may otherwise be entitled, cvery member of the
Board of Management ot officer of the MDU shall be indem-
nified out of the assets of the MDU against any liability
incurred by him in defending any proceedings, whether civil
or criminal, in which judgement is given in his favour or in
which he is acquitted or in connection with which any appli-
cation for relief is granted to him by the court from lability
far negligence, default, breach of duty or breach of trust in
relation to the affairs of the MDU.

The Board of Management may from time ta time purchase
and maintain in force insurance, at the expense of the MDU,
for the henefit of any member of the Board of Management,
manager or other officer of the MDU or of any company
which is 2 subsidiary of the MDU against any labihty which
may attach to him or loss or expenditure which he may incur
in relation to anything done or omitted to be done or alleged
to have been done or omitred to be done as a member of the
Board of Management, manager or officer.

v—

The foregoing are the Memorandum and Articles of
Association of The Medical Defence Union Limited as last
amended by Special Resolutions duly adopted at an Annual
General Meeting held on the 20th July 1993, in accordance
with the provisions of the Companies Acts.

Panted in Englaed by Deamese Pavten Lrd, Sowshwark, Lendon SEL
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THE MEDICAL DEFENCE UNION LTDH

IDEVONSIHIRL PLACE LONDON WIN2EA

ANNUAL GENERAL MEETING - 19 July 1594

EXTRACT FROM MINUTES

MEMQRANDUM AND ARTICLES OF ASSQCIATION

21, nsidered: Special Resolutions relating to the Memorandum and Articles
of Association.

22. After being put to the vote, the following resolutions were carried as Special
Resolutions:

23, Resolved: As a Special Resolution, that the Momorandum of Association
of the Company be amended as follows:

(1) By delating Clause 3(i} in its entirety and inserting:

i To promote support and protect the character and interests of
such categories of medical and dental practitioners, teachers,
students and others involved in or with tha practice of medicine
and dentistry and «ther practitioners, teachers, students or
managers of or in othar professions and sciences as shall for the
time being be specified as eligible for membership of the MDU by
the Board of Monagement of the MDU in accordance with the
Articles of Assacintion of the MDU for the time being in force.’

{2} e Clause 3(vii) line 4 by substituting “other’ for ‘gllied’.

{3} By deleting Clausa 3(ix) in its entirety and inserting the following:

‘lix) To provide services for reward for or to any persen or body
concerned with the handling of claims {(a} involving medical or
dental practitioners, teachers, students or others involved iss or

| \ with the practice of medicine or dentistry or practitioners,

teachers or students of other professions or sciences {b})
XAHNTT352 otherwise arising out of the provision of medical or dental or
ﬁwﬂﬁﬁﬂy?é@?@;{ related services or other professional services to the public.’

14)  in Clause 3{x) by substituting 'To provide or procure’ for 'To carry on
business by the provision or the procuremant of’,

(6}  In Clause 3(xi} by inserting ‘or non-related’ prier to the final wovd.
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24,

25.
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ANNUAL GENERAL MEETING - 19 Juiy 1994
EXTRACT FROM MINUTES
{6} By daleting Clause 3(xiii} in its entirety and inserting:

‘To subscribe to or become a member of or establish or promote or
support by the application of funds of the MDU (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 objacts of
the MDU, or which is for the benefit of medicine or dentistry, teachers
or studenis or others involved with the practice of medicine or dentistry
or practiticners, teachers or students of other professions or sciences.,’

{7)  In Clause 3(xiv) by:
{a) inserting ‘Board of Management of the’ prior to ‘MDU’ in line 5;

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

{c) inserting ‘Board of Managament of the' prior to ‘MDU’ in iine 13.

Dr Wall explained that the proposed amendrments 0 the definition of
"Register” and to Article 12 were intended to provide the Board of
Managament with greater flexibility in offering membership to, for instance,
thase with National Council for Vocational Qualifications registration. It was
nat the intention of the MDU, nor would the amendments have the effect, that
membership sr:ould cease automatically on loss of specialist registration.

Resolved: As a Special Resolution, that the Articles of Association 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 ac¢ordance 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
professional register which includes a member or group of members’ for
‘astablished in stich parts of the world {other than the United Kingdom)
as the Board of Management from time to time detennines’.

(5) By inserting as new definitions:
{a) ‘“Executive” means, when describing a member of the Board of

Management, a person who is also a fuli-time employes of the MDU
and “non-executive” shall be construed accordingly’;



{6)

{7)

{8)

(9}

{10)

ANNUAL GENERAL MEETING - 19 July 1894
EXTRACT FROM MINUTES

ib} ““Chaimian” snd “Vice-Chairman” mean the Chairman and
Vice-Chairman of the Board of Manugement appointed pursuant to
Articla 60°,

By deleting the final paragraph in its entirety and inserting:
‘Unless the context othorwise requires:

{a} words ar expressions contained in these Articles bear the same
meaning as in the Act, but excluding any statutory medification
thereof not in force when these Articles become binding on the
MDU;

{b} the singular shall include the plural and vice versa and the masculine
shall include the feminine and vice versa,’

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

‘The Board of Management shall from time to time specify the
categories of persons or groups of persons who are eligible for
membership of the MDU being medical or dental practitioners, teachers,
students and others involved in or with the practice of medicing 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
{including the rate and method of payment of subscriptions) for such
different categories or groups as to it may seem fit.”

In Article 9 line 4 by inserting ‘member or’ before ‘members’.

By deleting Articles 12(a} and 12(b) in their entirety and inserting the
following:

‘{a) Any member whose name having previously appeared therein is
erased from any register or wliose licence or entitlement to practise
the profession previously carried en by him in any place is
withdrawn or cancelied shall unless the Board of Management
otherwise deterrnines ipso facto forthwith cease to be a member of
the MDU,

{b} Any imember whose registration in any register or licence 10 practise
the profession previously carried on by him in any place is
suspended or restricted sha!l unless the Board of Management
otharwise determines ipso facto forthwith cease to be a member of
the MDU,’

By deleting Anticie 14() in its entirety and In Articla 14(ii} by
substituting ‘30 days’ for ‘four calendar months’.
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ANNUAL GENERAL MEETING - 19 July 1994
EXTRACT FROM MINUTES
In Articte 21 by substituting '49 days’ for ‘10 weeks’,

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

‘An annual general meeting and a special meeting shall, except where
tha Act or the Articles require a shorter period of notice, be called by at
least 42 davs’ 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 pravisions of the Articles the notice shall be given to all
members and to the membears of the Board of Management and the
auditors. Subject to Articles 20 and 21, the Board of Managemeant may
withdraw a notice of a general meeting or postpone a generat meeting,
in each case by notice given not iass than seven clear days prior 10 the
date fixed for the meeting, and in the case of a postponement may fix a
new date for tha meeting being not less than the period required by
Sections 369 and 378 of the Act.’

In Article 23 line 3 by inserting "~f persons” prior to ‘entitled’,
In Article 26 by deleting ‘elected under Article 42{a) below’.

In Articles 38 snd 39 by substituting ‘company’ for ‘MDL’ in the four
places where it appears,

By deleting Articie 42 in its entirety and inserting the following:
‘Subject to Articles 51, 53 and 56, the Board of Management of the
MDU shall consist of not mare than 20 persons of whom not less than
three shall he executive members, not less than three non-execttive
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 ot Managemenit shall have power on such terms as to it may
seem fit to appoint and determine the appointment 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 (0 him in respect of the termination of his
appointment.’

By delating the final paragraph of Article 47 and inserting the following:
‘For the purpose of proviso (1) in the case of an opplication by a former
member for reinstatement on any register or for restoration of a licence
or gntitlement to practise tha profession previously carried on by him or
the lifting of a suspension the matter shall be deemed to have originated
immediately befora the date upon which his name was erased from such
register or his licence or entitlement so to practise was withdrown or
cancelled or 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 lina,
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EXTRACT FROM MINUTES
In Article 49{a} by substituting ‘other’ for ‘allied’.

By deleting Article 51 in its entirety and ingserting the following:

‘At each annual general meating one-third of the members of the Board
of Management or, If their number is not a multiple of three, the number
saarest to one-third shall retire from office.’

By deleting Article 52 in its entirety and inserting the following:
‘Subject to the provisions of the Act, the members of the Board of
Management to retire by rotation shall be those who have been longest
in office since they were last elected or re-elected, but as between
persons who were elected or who were last re-electad members an the
same day those to retire shall {unless they otherwise agree among
thernselves} he determined by lot.”

By deleting Article 53 in its entirety.

By deleting Article 54 in its entirety and inserting the followirig:

‘No person other than a member of the Board of Managemant retiring
either by rotation within six years of first being appointed or elected
(subject to Article 67(b)) or by virtue of Article 57 shall be elected to
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 by the Beard of Management; or

{ii) not less than 28 nor more than 56 clear days before
the date appointad for the meeting, notice executed
by & member gualified to vote at the mueting has
been given to the MDU ~f the intention to propose
that parsoan for elaction - ather with notice executed
by that person of his willingness to be elected,’

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 mesting)’ for ‘{other than a retiring member)’.

In Article 57 by inserting ‘and shall not be tsken into account in
determining the members of the Board of Management who are
to retire by rotation at the mesting’ at the end of the second
sentence.
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{27} In Article 60 by:

{a}  substituting ‘among their number’ for “those of them
who have been elected under Article 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 have been elected to the boasd
under Article 42{a)’ in the third sentence.

{28) 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 shall if
retiing by rotation be eligible for re-election to the Board of
Management at such meeting notwithstanding that he may
fiave served as a member for more than six years.’

{29) in Article 62 by:
(s} The deletion of Article 62{f) in its entirety.

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

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

{30} In Article 63 by:

(a) The deletion of Article 63(a) and the insertion of:
‘No person who has attained the age of 70 shall be eligible
for elaction or re-election to the Board of Management
unless he is a person who is not a member of tha MDU and
in addition provisions equivalent to those set out in Section
293(5) of the Act have been complied with’.

{b} The delation in Article 63(b} of ‘after the annual general
meeting to be held in 1992°,

{c] The delatice in Article 63(c} of “after the annual general
meeting to be held in 1992",
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ANNUAL GENERAL MEETING - 19 July 1994
EXTRACT FROM MINUTES
{d} In Acticla 63{d):

{i} tha deletion of ‘the provisions of Section 293{5) of
the Companies Act 1985 (ar any statutory
modification or re-enactment for the fime being in
force)’ and by insesiion of ‘provisions equivalent to
those get out in Section 293(5} of the Act’; and

{ii) the defetion of ‘under Article 42(a)’.
in Article 68 by:
{a) The deletion of ‘elected under Article 42{a) above’.

{b) The substitution of ‘Company Secretary’ for ‘Chief
Executive’.

In Article 69 by the deletion of ‘of whom at least two shall be
members elected in accordance with Article 42{a) above’.

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

‘The Chairman shall preside st the meetings of the Board of
Management. In his absence the chairman shall be the
Vice-Chairman and in his 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 if
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 meeting may detenmine.’

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

in Article 77 line 2 by the insertion after the word ‘member’ of
‘of the Board of Management’,

By delsting the second sentence of Articla 80 in its entirety and
inserting the following:

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

In Articla 83 by deleting ’({the members of the Board of
Management for the time being treaied as the Directors
mentioned in thosa provisions)’.

In Article 8% by substituting officer” for "official’,
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EXTRACT FROM MINUTES

In Article B8 lins 4 by inserting ‘other’ prior to ‘officer’.

Where appropriate, by renumbering the Articles of Association to
ensvre the congecutive numbering of such Articles and by
amending all cross-references to other Articles accordingly.

Certified True COPY coiio il i e rianerosccessranen
Company Secretary
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MEMORANDUM
of
'THE MEDICAL DEFENCE UNION LIMITED

£

1. The name of the company is THE MEDICAL DEFENCE
UNION LIMITED (hereinafter calied “The MDU’).

2. The registered office of the MDU will be situated in England.

3. The objects for which the MDU is established are;

(i)  To promote support and protect the character and interests of
such categories of medical and dental practitioners, teachers,
students and others involved in or with the practice of medicine
and dentistry and other 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 L ]
the Board of Management of the MDU in accordance with the ‘o
Articles of Association of the MDU for the time being in force.

b v
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(i) To promote high standards of professional practice.

(i) To give advice or legal assistance to or defend or to take part in
advising assisting or Jefending members or applicants for elertion
to membership or former members of the MDU or the personal
represeritatives of deceased members or former members who
may seck such advice and/or who are or are likely to become
parties to or otherwise involved in litigation or disputes in respect
of matters concermny or affecting directly or indirectly the
professional characier or interests or conduct in a professional
capacity of any such member deceased member or former
member or which raises directly or indirectly a question of
professional principte.

f1v)  To ndemnify wholly or in part and on such terms and conditions
as may from time to time seem expedient any member or
apphcaat for clection to membership or former member of the
MDU or the personal representatives of any deceased member or
former member against liabilicy loss or expense arising from
actions proceedings claims and demands by or against them in
respect of matters concerning or affecting whether divcetly or
indirecsly the professional character or interests or conduct in a




gy

P

(v)

(vi)

(vii)

{witi)

{ix)

{x)

x)

{xin)

Exun

professional capacity of any such member or applicant for
clection to mcmgership or deceased member or former member
or which raise directly or indireetly a question of professional
principle including all incidental or consequential losses, damages,
costs, charges and expenses but exclusive of fines or penaltics.

To expend moneys of the MDU in paying the whole or any part
of the costs charges and expenses of any proceedings whether
legal or otherwise in whicﬁ a guestion of importance to che
members of the MDU is or is likely to be determined.

To make suitable provision including the wtaking of financial
measures for mitigating the risks or liabilicies of the MDU or its
members,

To grant sums of money from the funds of the MDU and 1o
provide its services for or to other persons or bodies concerned
with the investigation or the promotion of matters relating o the
medical dental and other prolf::ssions or matters which concern or
may affect members of those professions or their welfare.

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

To provide services for reward for or 1o any person or body
concerned with the handling of claims (a) involving medical or
dental practitioners, teachers, students or others involved in or
with the practice of medicine or dentistry or practitioners,
teachers or students of other prefessions or sciences (b) otherwise
arising out of the provision of medical or dental or related services
or other professional services to the public,

To provide or precure provision to its members of advice,
assistance or services on any matters relating to their professional
or business affairs.

To earry on business by way of the commercial exploitation of
the assets, know-how and expertise of the MDU renerally in data
management, claims handling, risk management and related or
non-related matcers.

To carry on any business whatsoever which can 1o the opinion of
the Board of Management of the MDU be conveniently and
advantageously carried on by the MDU 1n connection » ith or
ancillary to any of the ather abjects of the MU heremn set forch,

To subseribe to or become a member ot or establish or promote
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6.

(xiv)

or supfmrt by the application of funds of the MDU (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 ogjccts of the MDU, or which is for the benehit of
medicine or dentistry, teachers or studencs or others involved
with the practice of medicine or dentistry or practitioners,
teachers or students of other professions or sciences.

In the attainment of the above objects to do all such things as are
incidental or conducive thereto or 10 any of them including: the
purchase, lease, exchange or hire of any real or personal property
and the taking or acquisition of all and any rights or privileges
which the Board of Management of the MDU may think
necessary or convenient for tﬁc purpose of its objects or any of
them; the making of any agreement or contract; the making
acceptance endorsement and exccution of promissory notes, bills
of exchange and other negotiable instruments; the investment of
the moneys of the MDU not immediately required upon cuch
securitics or otherwise as may from time to time be determined
by the Board of Management of the MDU; raising or borrowing
money in such manner as the Board of Management of the MDU
shall think fit; sclling managing developing leasing mortgaging
charging disposing of or otherwise dealing in any way with al} or
any part of the MDU's property.

The objects set forth in any sub-clause of chis clause shall not be
restrictively construed but the widest interpretation shall be given
thereto, and they shall not be in any way limited to, or restricted
by, reference 1o or inference from any other object, or objects, set
forth in such sub-clause or from the terms of any sub-clause or by
the nature of the MDU, None of such sub-clauses or the objest,
or abjects, therein specified or the powers thereby conferred shall
be deemed subsidiary or ancillary to the objeets or powers
mentioned in any other sub-clause, but the MDU shall have fuil
power to exercise all, or any of, the powers and to achieve or
endeavour to achieve all or any of the objects conferred by and
provided in any one or more of the said sub-clauses.

The liability of the members is limited.

The income and property of the MDU, whencesoever derived
shall be applied solely towards the promotion of the objects of the
MDU as set out in this Memorandum of Association,

No dividends shall be paid to the members of the MDU.
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7. Every member of the MDU undertakes to contribute to the assets

of the MDU, in the evert of the same being wound up while he is

a member, or within onc year after he ceases to be a member, tor

ayment of the debts and liabilities of the MDU contracred before

Ec 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 amount 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 pursnance of this
Memorandum of Association,

R —
p—— T — —
e

NAMES, ADDRESSES AND DESTRIPTIONS 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, Gendeman.

JOHN FREDEKICK SPENCER CRIDLAND, of No. 17, Bedtord Row, in
the County of Middlesex, Sulicitor.

JOHN MOORE SINYANK], 57, Pall Mall, in the County of Middlescx,
Gentleman.

EDWARD SOUTHWELL FITZGERALD, 98, Porland Place, in the
County of Middlesex, Gentleman.

Dated the 23rd day of Ocrober, 1885,

Witness to the above signatures,
HARRY CROMWELL, 17, Bedford Row, Muddic.ex, Clerk,
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ARTICLES OF ASSOCIATION

of
THE MEDICAL DEFENCE UNION LIMITED

(a company limited by Guarantec no! having a share capital)

1. The MDU for the purposes of registration is declared to consist
of 200,000 members. T, Hoard of Management may register an
increase of members.

INTERPRETATION

2. Inthese Articles:

R
»F

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

‘the MDU’ means the Medical Defence Union Limited.
‘the Articles’ means these Articles of the MDU.

‘Board of Management’ means the Board of Management of the
MDU constituted in accordance with the Articles the members of
which shall for all purposes be the directors of the company.

‘the Council’ means the Council of the MDU appointed by the
Board of Management pursuant 1o A:ticle 59.

‘the Seal’ means the common seal of the MDU,
‘Chief Executive’ means the Chief Executive of the MDU.

‘Member® means, where the context admits, a person aceepted
and continuing as such in accordance with Articles 4-14,

‘Applicant for clection to membership’ 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
w.iose application has been received in accordance with Arcicle §
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and in respect of whose applicasion there is no reason to suppose
that the same would not result in election to membership.

‘Standing Orders of the Board of Management’ meaus ti.u
Standing Orders made by the Board of Management from time to
time pursuant to Article 43.

‘The United Kingdom’ means Grear Britain and Northern
Ireland.

‘Register” means the register of medical practitioners prescribed
by the Medical Act 1983 and/or the register of dental 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 and/or any register of medical dental or
other practitioners (whether described by the word ‘register’ or
otherwise) and/or any other professional register which includes a
member or group of members,

‘Executive’ means, when describing a member of the Board of
Management, a person who is also 2 full-time employee of the
MDU and non-executive shall be construed accordingly.

‘Chairman’ and ‘Vice-Chairman’ mean the Chairman and Vice-
Chairman of the Board of Management appointed pursuant te
Article 59,

Unless the context otherwise requires:

{a) words or expressions contained in these Articles bear the
same meaning as in the Act, but excluding any statutory
modification thereof not in force when these Articles
become binding an the MDU;

(b) the singular shall include the plural and vice versa and the
matculine shall include the teminine and vice versa.

OBJECTS AND POWERS OF THE MDU

:3.

The objects for which the MDU is established, as set forth in the
Memorandum of Association, shall be carried out in the manner
provided by these Arucles.

8
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MEMBERS

4,

9.

The Board of Management shall from time to timie specify the
categories of persons or groups of persons who are eligible for
membeeship of the MDU being medical or dental practitioners,
teachers, students and 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 subjeet 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 (including the rate and method
of payment of subscriptions) for such different categories or
groups as to it may seem fit.

Any person or member of a group of persons of or in a category
specihed by the Board of Management as eligible for membership
may, subject to the following Articles and any conditions or terms

laid down by the Board of Management become a member of the
MDU.

Applications for membership shall be made by completion of
such forms to be submitted 1o such persons or bodies as the
Board of Management may from time to time approve and
diffzrent forms persons or bodies may be approved for different
categories of persons or groups of persons whe are eligible for
membership,

Every application shall inclnde an address e which notices to be
given pursuant to these Articles are to be sent and it shall be the
obligation of every member of the MDU or (as the case may be)
group of members to notify the MDU of any changes in the
address to which such notices are to be sent.

On receipt by the approved person or body of the appropriate
application form duly completed the apphicant or applicants shali
be deemed to have agreed to become members of the MDU.

If the Board of Management or any committee or sub-committee
tc which the Board of Managemen: may delegate its powers 1n
this respect passes a resolution accepting an applicant or group of
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applicants as member or members of the MDU the name and
address of the applicant or applicants (provided in accordance
with Aricle 7) shall be entered in the register of members of the
MDU and membership shall be deemed 1o 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,

The rights and privileges of every member and applicant for
election to membership shall be personal vo himself and they shall
not be transferable 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 death 2 member or who was not at the
datc of his death a member but had formerly been a member and
had ceased to be such.

The Board of Management shall be entitled in its absolute
discretion and subject only to giving 42 days’ prior notice to the
mzmber of its intention 10 do so to refuse to renew the
membership of any member with effect from the date on which
that member’s current subscription expices (“the expiry date’) and
in such event at the end of the expiry date such member shall
cease to be a member of the MDU,

Without prejudice to Arriele 11:

(2) Any member whose name having previously appeared
therein is erased from any register ¢r whose licence or
entitlement to practise the profession previcasly 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 whose registration in any register or licence
to practise the profession previously carrizd on by him in
any place 1s suspended or restricted shalt vnless the Board
of Management otherwise determines ipso facto forthwith
cease to be a member of the MDU.

fe) Any member who has been found guilty of serivus
professional misconduet in disciplinary proceedings in any
jurisdiction {whether in those words or not and whether or

i0
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not any penalty may have been imposed) shall unless the
Board of Management or any committee of the Board of
Management authorised in that bechalf otherwise
determines on the expiry of four calendar months afer
such finding cease to be a member of the MDU.

A member or any group of members m::fr at any time withdraw
from membership by giving at least 14 days’ clear notice to the
Chief Execurive.

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 MDU then if such
default shall continue for 30 days after such payment shall become
due the member shall, unless the Board of Management ac 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 MDU, all
moneys which shall, ac the time of his ceasing to be a member, be
due from him to the MDU.

SUBSCRIPTIONS

16.

17.

18,

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

The Board of Management may determine different rates and
methods of payment of subscriptions for such categories or
groups of members, and according to such eriteria as to 1t may
seem fit.

The Board of Management may in circumstances which it
considers to be urgent or exceptional give notice to such
categories or groups of members as it may decide requiring, them
to pay a special levy to the MIDU in addivon to any subscription
payable. A special levy shall be payable in such amourt and on
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such date as the Board of Management may determine save that it
shall not be payable:

() in an 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

(b) on a date carlicr than 21 days after the date of the notice of
the special levy.

GENERAL MEETINGS

19.

20.

21,

All general mectings other than annual general meetings shall be
called special mectings. Meetings shall be held ar such time and
place as the Board of Management shall decermine.

The MDU shall in cach year hold a general meeting as its annual
general meeting in addition to other meetings in that year and
shall specify the mecting as such in the notices calling it. Not
more than 15 months shall clapse berween the date of one annual
gencral 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 larer than 49 days after receipt of the
requisition.

NOTICE OF GENERAL MEETINGS

22.

An annual general meeting and a special meeting skall, 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 transace~d. Subject to the provisions of the Articles
the notice shall be given to all members and to the members of the
Roard of Management and the auditors, Subject to Articles 20 and
21, the Board of Management may withdraw a nouce of a general
meeting or postpone a general meeting, in each case by notice
given not less than seven clear days prior to the date fixed for the
meeting, and in the case of a postponement may fix a new date for
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the meeting being not less than the period required by Sections
369 and 378 of the Act,

The accidental omission to give notice of a meeting to, or the non-
receipt of notice of a meeting by, any person or group of persons
entitled to receive notice shall not tnvalidate the proceedings at
that meeting,.

PRGCEEDINGS AT GENERAL MEETINGS

24.

25,

7 26.

27.

28.

IS

No business shall be transacted at any meeting unless 2 quorum is
present. Ten persons entitied to vote upon the business to be
transacted and present in person or by proxy shall be a quorum.

If such a quorum is not present within half an hour from the time
appointed for the meeting or if during a meeting such a quorum
ceases to be present the 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.

The Chairman or in his absence the Vice-Chairman, shall preside
as chairman of the meeting but if neither the Chairman nor the
Vice-Chairman be present within 15 minutes after the time
appointed for holding the meeting and willing to act such other
member of the Board of Management as the Board may from time
to time determine shall preside as chairman of the meeting,

The Chairman may, with the consent of a meeting at which a
quorum 15 present (and shall if so directed by the mecting) adjourn
the meeting from time to time and from place to place but no
business shall be transacted at any adjourned meeting other than
business which might properly have been transaceed at the meeting
had the adjournment not taken place. When a meceting is adjourned
for more than 14 days at least seven clear days’ notice shall be given
specilying the time and place of the adjourned meeting and the
general nature of the business to be transacted. Otherwise it shall
not be necessary to give any such notice,

A resolution put to the vote of a meeting shall be decided on a
show of hands unless before or on the declaration of the result of

13
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the show of hands a poll is duly demanded. A poll may be
demanded:

(a) by the chairmay; or

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

Unless a poll is duly demanded a declaration by the chairman that
a resolution has been carried or carried unanimously or by a
particular majority, or lost or pot carried by a particular majority
and an entry to that effect in the books of the proceedings of the
MDU shall be sufficient evidence of the fact without proof of the
number or proportion of the votes recorded in favour of or
against such resolution.

The demand for a poll may before the poll is taken Le withdrawn
but only with the consent of the chairman and u demand so
withdrawn shall not be taken to have invalidated the result of 2
show of hands declared before the demand was made.

If a poll is duly demanded it shall be taken as provided in Article
32 and the chairman may appoint scrutineers (who need not be
members) and fix a time and place for declaring the result of the
poll. The resule of the poll shall be deecmed to be the resolution of
the meeting at which the poll was demanded.

A poll demanded on the election of a chairman or on a question
of adjournment shall be taken forthwith. A poll demanded on any
uther question shall be taken either forthwith or at such time and
place as the chairman directs not being miore than 30 days after
the poll is demanded. The demand for a poll shall not p.  -ent the
continuance of a meeung for the transaction of any busin.ss other
than the question on which the poll was demanded. If a poll is
demanded before the declaration of the resule of a show of hands
and the demand is Jduly withdrawn, the meeting shall continue as
if the demand had not been made.

No notice need be given of a pol! not raken forthwith if the time
and place at which 1t 1s to be taken are announced at the mecting
at which it is demanded. Tn any other case at least seven clear

14
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days’ notice shall be given specifying the time and place at which
the poll is 10 be taken.

VOTES OF MEMBERS

34,

35.

37.

38,

On a show of hands every member present in person shall have
one vote. On a poll every member present in person or by proxy
shall have one vote. In the case of an equality of votes, whether on
a show of hands, or on 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
clsewhere) in matters concerning mental disorder may vote,
whether on a show of hands or on a poll, by his receiver, curator
bonis or other person authorised in tﬁat behalf appointed by that
court, and any such receiver curator bonis or other person may
on 2 poll, vote by proxy. Evidence to the satisfaction of the Board
of Management of the authority of the person claiiming to exercise
the right to vote shall be depositer at the registered office, or at
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 which tﬁc right to vote is to be exercised and in defaulc the right
to vote shall not be exercisable.

No person shall be appointed a proxy who is not a 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 mecting or adjourned meeting at which the vote objected to
is tendered, and everv vote not disallowed at the meeting shall be
valid. Any objecrion made in due time shall be referred to the
chairman whose deaision shall be final and conclusive.

An instrumenz appointing a proxy shall be in writing, exccuted by
or on behalf of the appointor and shall be in the following form
{or in a form as near thereto as circumstances allow or in any
other form which is usual or which the Board of Management
Mmay approve}—--
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39. Where it is desired to afford members an opportunity of
instructing the proxy how he shall act the instzument appointing a
proxy shall be in the following form (or in a form as near thereto
as circumstances allow or in any other form which is usual or
which the Board of Management may approve)—

o T e Lk .

“The Medical Defence Unian Limited

’Mc’ LR PR R T T T PR I ELE L P Of e SrERsasRININney

being a member/members of the above-named company hereby

/
ARPOINL cervsiririssmsrrritnisssrisssissssssmmsernssosines v

OF rvstressneissssrmmessrasinesssstsnssnssnsssns sirsssserdanarsns vndasasabs ot nstissnns Rasneraners seess iy

or £iling hitmy ceierien sreres . '

of--ncu“uln-nunu--unu.ounouuuunuuplun.noo-un--uu-.-uu---uoun-u-----nu-n-

as my/our proxy to vole in my/our name(s) and on myfour behalf at
the annuai/special mecting of the company to be held o8 ceviisiseiaase
ceceretsssistminnsevanssessrsnerre 19 siasssess, and at anty adjournment thereof,

Signed 00 scinmnieesinsisiiniin 19 ™

“The Medical Defence Union Limiied
I/ We, v , of . ’

being a member/members of the above-named company hereby
appoint

ofl (Il p
or failing him, ... -
Of vusas .

as my/our proxy lo vote in my/our name(s} and on myjour behalf at
the annualfspecial meeting of the company to be held on .vvvecreenieanss

79 ,» and at any adjournment thereof.

This form is to be used in respect of the resolutions mentioned below
as follov.s:

Resolution No,1 *for *against

Resolution No,Z for *against

*Strike out whichever is not desired.

Unless otherwise instructedl. the proxy may vote as he thinks fit or
abstain from voling.

Sipned Hhis veimiesssenmenses G2F 0F esccvennssarnsissasrirses 79 1iaesens™
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40. The instrument appointing a proxy and any authority under
which it is exceuted or a copy of such authority certified
notarially or in some other way approved by the Board of
Management may—

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

(b) in the case of a poll taken 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 taken forthwith buc is taken not more
than 48 hours after it was decmanded, be delivered at the
meeting at which the poll was demanded to the chairman
or to tliw Company Secretary or to any member of the
Board of Managemeng;

and an instrument of proxy which is not deposited or deliverer! in
a manner so permitted shall be invalid.

41. A vote given or poll demanded by proxy shall be valid
notwithstanding the previous determination of the authority of
the person voting or demanding a poll unless norice of the
determination was received by the Board of Management at the
registered office or at such other place at which the instrument of
proxy was duly deposited before the commencement of the
meeting or adjourned meeting at which the vote is given or the
poll demanded or (in the case of a poll taken otherwise than on
the same day as the mecting or adjourned meeting) the time
appointed for taking the poll.

THE BOARD OF MANAGEMENT

42. 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 mewabers of the

MDU and not less than seven non-executive members who are
members of the MDU.

17
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THE POWERS OF THE BOARD OF MANAGEMENT

43.

44,

45,

46.

47.

Subject to the provisions of the Act the Memorandum and the
Articles and to any dircctions given by special resolution the
management of the affairs and the control of the MDU shall be
vested in the Board of Management which may exercise all the
powers of the MDU. No alterations of the Memorandum or
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 becn 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 Standing Orders of the
Board of Management as to any matter within the powers of the
Board of Management and their exercise as to the Board of
Management may from time to time scem fit,

The Board of Management shall have power on such terms as to it
may seem fit to appoint and determine the appointment of the
executive rmembers of che 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 respeet of the
termination of his appointment.

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

The Board of Management may delegate any of its powers to any
committee or sub-committee. It may also delegate to any member
of the Board of Management or employce or agent such of its
powers as it considers desirable to be exercised by such person.
Any such delegation may be made subject to any conditions the
Board of Management may impose and either collateraily with or
to the exclusion of its own powers and may be revoked or altercd.

The Board of Management or any member of the Board of
Management or employee or agent or committee of the MDU

18
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authorised by the Board of Management for the purpose may
subject to the limits of any such authority give afvicc or legal
assistance or defend or take part in advising, assisting or
defending in respect of any matter cause or proceeding,
concerning or affecting whether directly or indirecty the
professional character or interests or conduct in a professional
capacity of any member, any applicant for election 1o
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 a member but had formerly been a member and had
ceased to be such) or in respect of any matter cause or proceeding
which raises directly or indirectly a question of professional
principle;

provided that:

(1) The Board of Management or such member of the Board of
Management or employee 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
arosc during the period when the person concerned was a
member of the MDU or an applicant for election to
membership.

(2) If the Board of Management or such member of the Board
of Management or employee or agent or commitee 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 himselt without prior eonsent of the Board of
Management or any such member of the Board of
Management or employee or agent or committec take any
si:]cps \;‘ilh reference to such matter or the determination
therem.

For the purpose of proviso (1) in the case of an application by a
. d . &

former member for reinstatement on any register or {or

restoration of a licence or entitlement to pracuse the profession

19



~—

-y

oo d fues

ot

previousty carried on by him or the lifung of a suspension the
matter shall be deemed to have originated immediately before the
date upon which his name was erased from such register or his
licence or entitlement so to practise was withdrawn or cancelled
or upon which his registration in such register, licence or
entitlement was suspended as the case may be.

48, (1)

(2)

The Board of Management or any member of the Board of
Management or employec or agent or committee of the MDU
authorised by the Board of Management for the purpose may
subject to the limits of any such authority and sub-paragraph
(3) of this Article, and subject also to the like conditions as are
specified in the provisos of the preceding Article, grant from
the funds of the MDU to any member or any applicant for
election to membership or former member or tEc personal
representatives of any deceased member an indemnity wholly
or in part with regard to any action procceding claims or
demands by or against them in respect of any matter
concerning or affecting whether directly or indirectly the
professional character or interests or conduct in a professional
capacity of any such member applicant for election to
membership or former member or deceased wrember as the
.ase 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 Board of Management or anv authorised committee or
agent may determine any such indcmnity 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
indemaity his personal representatives) or the personal
repregcntativcs of the deceased mermrber concernced as the case
may be.

(3) Any such indemnity may be granted or determined by

resolution of the Bpard of Management or any authorised
committee or decision of any authorised agent and the gramt
of indemnity in every case shali be made only upon such
terms and conditions as the Board of Management committee
or agent shall think proper and 1t shall rest only in the
absolute discretion of the Board of Management committee or

20
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51.
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agent in every case to limit or restrict the grant of such
indemnity or aliogether to decline to grant the same or to
determine any indemnity so granted without assigning any
reason.

The Board of Management or any committee of the Board of
Management authorised for that purpose may:

(3} appoint on¢ or more arbitrators or umpires either from its
own body or from among the members of the MDU or
otherwise for the settlement of difficultics and disputes in
which matters concerning the medical, dental or other
professions arise or in which any member of the MDU
may be concerned.

(b) request anyone of its own body or any member of the
MDU to give his professional services or to render any
special services for the MDU or for any member or
members.

(c) authorise payment out of the funds of the MDU to any
person so appointed or requested of such special
remuneration as it shall think fit and any such person or
any member of the Board of Management or the MDU
who performs any special services for a member without
being so requested by the Board of Management or any
such comuiittee shall be entitled to retain for his own
benefic any fees or endowments paid to him by any other
person notwithstanding that the other person may have

1eceived them in the first instance out of the funds of the
MU,

The Board of Management may enter into or authorise the
making of such contracts and do or autherise the doing of all such

acts or things as it may deem expedient for the purposes of the
MDU.

APPOINTMENT AND RETIREMENT OF THE MEMBERS OF
THE BOARD OF MANAGEMENT

At each annual general meeting «ne-third of the members of the
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Board of Management or, if their number is not 2 multiple of
three, the number nearest to one-third shall retire from office.

Subject to the provisions of the Act, the members of the Board of
Management to retire by rotation shall be those who have been
longest in office since they were last clected or re-clected, but as
between persons who were elected or who were last re-elected
members on the same day those to retire shall (unless they
otherwise agree among themselves) be determined by lot.

No person other than a member of the Board of Management
retirtng either by rotation within six years of frst being appointed
or elected (subject to Article 60(b)) or by virtue of Article 56 shall
be clected to membership of the Board of Management at an
annual general meeting unless:

(a) inthe 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) inany other case:
(i) heis recommended by the Board of Management; or

(i) not less than 28 nor more than 56 clear days before the
date appointed for the meeting, notice executed by a
member qualified to vote at the meeting has been given
to the MDU of the intention to propose that person
for election together with notice executed by that
person of his willingness 1o be elected.

Not les. 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 meeting of any person
(other than a member of the Board of Management retiring by
rotation vr by virtue of Article 56 at the meeting) 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 MDU of the intention
to propose him at the meeting for election as a member of the
Board of Management.

Subject as atoresaid the MDU may by ordinary resolution appoint

22
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59,

60,
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a person who is willinf; to act 1o be a member of the Board of
Management either to £ill 2 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 cither to fill 2
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 shall hold office only until the next fallowing annual
general meeting and shall not be taken into account in determining
the members of the Board of Management who are to renire by
rotation at the meeting, If not clected at such annual peneral
meeting, he shall vacate office at the conclusion thereof.

Subject as aforesaid a member of the Board of Management who
retires at an annual general meeting may, if willing to act, be re-
clected. If he is not re-elected, he shall retain office as such until
the meeting appoints sameone in his place, or if it does not do S0,
until the end of the meeting,

At the conclusion of each annual general meeting all the members
of the Council uf the MDU for the time being shall retire bu-
shall be cligible for re-appointment under Article 59.

As soon as may be after the annual general meeting in each year,
the members of the Board of Management shall meet and shall
appoint from among their number a Chairman and a Vice-
Chairman of the Board of Management. At that meeting the
Board of Management shall also appoint as many persons to be
members of the Council as the Board of Management may from
time to time sclect, The President and Vice-President of the
Council shall be appointed from the non-executive members of
the Board of Management and must also be members of the
MDU. The Council skall act as a forum for discussion and
analysis of professional, acientific and allied issues referred to it
by the Board of Management.

{2j The Chairman and Vice-Chairman shall until the appointment
of their successors continue to evercise the duties of their
respective offiges

23
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{b) For the purpose of Article 53 the Chairmaa in office at the
commencement of any annual general meeting shall if
retiring by rotation be eligible for re-clection to the Board
of Management at such meeting notwithstanding thar he
may have served as a member for more than six years.

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

61. A member of the Board of Management shall vacate his office as
such:

(1) if he ceases to be eligible for such membership by virtue of
any provision of the Act or he becomes prohibited by law
from being such a member; or

(b) if he becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

. (c) if he is, or may be, suffering from mental disorder and

etther—

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

(i) an order is made by a court having jurisdiction
{whether in the United Kingdom or elsewhere) in
matters concerning mental disorder for his detention
or for the appointment of a receiver, curator bonis or
other person 1o exercise powers with respect 1o his
property or affairs; or

(d) it he resigns his office by notee ro the MDU: or

(e) if he shall for more than six consecutive months have been
absent without permisston of the Board of Management
from meetings of the Board of Management held during
that period and the Board of Managenient resolves that his
office be vacated; or

24
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(1

(g)

(h)

(a) No person who has attained the age of 70 shall be eligible for
election or re-clection to the Board of Management unless he
is a person who is not a member of the MDU and in addition
provisions equivalent to those set out in Secrion 293(5) of the

(b)
)

(d)

- e e e —_—
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(subject to Article 62) at the condlusion of such annual
general meeting next succceding the attainment by him of
the age of 70 years; or

if being an executive member of the Board of Management
he ceases to be a full-time employee of the MDU; or

if the Board of Management so resolves.

Act have been complied with.

No gcrson who has attained the age of 70 years shall be
eligible for appointment to the Council.

No person who has attained the age of 70 years shall be
cligible for appointment to any committec or sub-
committee excrcising the powers of the Board of
Management under Article 46 unlzss he has been elected 10
the Board of Management under (a) above,

Notwithstanding the above provisions of this Article 62
and provided that the Stnndl;ng Orders of the Board of
Management and provisions equivalent to those set out in
Section 293(5) of the Act have been complied with, the
person who holds the office of Chairman of the Board of
Management at the Annual General Meeting to be held in
1994 and at any Annual General Meeting thereafter shall be
eligible for re-clection to the Board of Management despite
having attained the age of 70 years, and such a person shall
be cligible for appointment to the Council and to zny
committee or sub-committee exercising the powers of the
Board of Management under Article 46.

REMUNERATION AND EXPENSES OF THE MEMBERS OF THE
BOARD OF MANAGEMENT COUNCIL AND COMMITTEES

63. The members of the Board of Management and of committees of
the Board of Management and the members of the Counecil of the
MDU appointed in accordance with Article 59 shall be paid by
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the MDU such reasonable travelling, hotel and other expenses as
they may incur in attending or returning from meetings of the
MDU or of the Board of Management or of the Council or of
commitzees of the Board of Management or of the Council as the
case may be or which they may otherwise incur in or about the
affairs of the MDU, The members of the Board of Management
and of the commitiees of the Board of Management and of the
Council of the MDU may also be paid out of the funds of the
MDU by way of remuneration at such rates as may from time to
time be determined by the Board of Management.

APPOINTMENTS AND INTERESTS OF MEMBERS OF THE
BOARD OF MANAGEMENT

64.

65,

Subject to the provisions of the Act, and provided that he has
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 MDU or in which the
MDU is otherwisc interested;

(b) may be a member director or other officer of, or emploved
by, or a party to any transaction or arrangement with. or
otherwise interested in, any body corporate promoted by
:h::! MDU or in which the MDU is otherwise interested;
an

(¢) shall not, by reason of his office, be accountable to the
MDU 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
Lable to be avoided on the ground of any such interest or
benetit.

For the purposes of Article 64-—

(a; a general notice given o the Board of Management that a
member of the Board of Management is to be regarded as
having an interest of the nature and extent specified in the
notice in any transaction or arrangerent in which a
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specified person or class of persons is interested shall be
deemed to be a disclosure that the member of the Board of
Management has an interest in such transaction of the
nature and cxtent so specified; and

(b} 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 nov be
treated as an interest of his.

GRATUITIES AND PENSIONS

66.

The Board of Management inay provide benefits, whether by the
payment of gratuities or pensions or by insurance or otherwise, for
any person who has held but no longer holds any employment with
the MDU whether before or after his death, and for any member ot
his family (including a spouse and/or a former spouse) and/or any
person who is or was dependent on him, and may (as well before as
atter he ceases to be so employed) contribute to any fund and pay
premiums for the purchase or provision of any such benefir.

PROCEEDINGS OF THE BOARD OF MANAGEMENT

67.

68.

69.

Subject to the provisions of the Articles the Board of Management
may regulate its proceedings as it thinks fit. Any three members
of the Board of Management may and the Company Secretary at
the request of such members shall call a meeting of the Board of
Management. Questions arising at a meeting shall be decided by a
simple majority of votes of those attending and voting, In the vasc
¢t nn equality of votes the chairmar shall tavc a second or casting
vote.

The quorum for transaction of the business of the Board of
Management may be fixed by rhe Board of Management and
unless 5o fixed at any other number shall be eight.

The continuing members of the Board of Management may act
notwithstanding any vacancies in their number but if the number
of members is less than the number fixed as a quorum the
continuing members may act only for the purpose of filling
vacancies or of calling a general meeung.
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The Chairman shall preside at the meetings of the Board of

Management, [n his absence the chairman shall be the Vice-
Chairman and in his 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 if 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 meeting may determine.

All acts 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 Management shall notwithstanding
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 ucting as aforesaid, or any
of them, or that they er any of them were disqualified, be as valid
as if every such person had been duly appointed and qualified and
had continued to be a member of the Board of Management and
had been entitled to vote.

A resolution in writing signed by all the members of the Board of
Management entitled to receive notice of a mecting of the Board
of Management shall be as valid and effectual as if it had been
passced at a meeting of the Board of Management duly convened
and held and may consist of several documents in the like form
each signed by one or more members of the Board of
Management,

Save as otherwise provided by the Articles 2 riember of the
Board of Management shall not vote at » meeting of the Board of
Management on any resolution concerning a matter in which he
has, directly or indirectly, an intere « or duty which i+ material
and which conflicts or may conflice with the interests of the
MDU unless his interest or duty arises only because the case falls
within one or more of the following paray, aphs—

(2) the resolution relates to the giving to him of a guarantee,
security, or indemnity in respect of money lent to, or an
obligation incurred by him for the benefit of, the MDU;

(b) the resolution relates to the giving to a third party of a
guarantee, security, or indemnity in respect of an obligation
of the MDU for which the member has assumed
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responsibility in whole or in part and whether alone or
jointly with others under a guarantee or indemnity or by
the giving of security;

(c) his interest arises by virtue of his subscribing or agreeing to
subscribe for any debenture of the MDU 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 MDU for subscription, purchase or
exchange;

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

For the purposes of this Article, an interest of a person who is, for
any purposc of the Act {excluding any statutory modification
thereof not in force when this Article becomes binding on the
MDU), connected with a member of the Board of Management
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 1o a resolution on
which he is not entitled to vore.

The MDU may by ordinary resolution suspend or relax to any
extent, either 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 mecting of the Board of
Management,

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

COMPANY SECRETARY

77. Subject to the provisions of the Act the Company Secrctary shall

be appointed by the Board of Management for such term, at such
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remuneration and upon such conditions as it may think fit; and

any Company Secretary may be removed by the Board of
Management.

MINUTES

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

(a) of all appointments of the Chairman, Vice-Chairman,
members of the Board of Management, of Council and of
committees; and

(b) of all proceedings at meetings of the MDU, of the Board of
Management, of the Council and of commiuees including
the names of those present at such meetings.

THE SEAL

79. The seal shall only be used by the authority of the Board of
Management or of a committee of the Board of Management
authorised by the Board of Management. Any instrument to
which the seal is affixed shall be signed by two persons out of the
Company Sccretary and the members of the Board of

Management unless the Board of Management otherwise
determines,

ACCOUNTS

80. The books of account shall be kept at the registered office of the
MDU or at such other place »r places as the Board of
Management thinks fit and shall always be open to the inspection
of the Board of Management.

81. 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 accourts and books of the
MDU or any of them shall be open to the inspection of any
member who is not 3 member of the Board of Management and
any such member shall not have any right of inspecting any
account or book or document of the MDU except as conferred by
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statute or authorised by the Board of Management or by the
MDU in general meeting,

82. It shall be the responsibility of the Board of Management to cause
the MDU to keep lay and deliver accounting records and accounts
of the MDU and to report thereon in accordance with the
provisions of the Act.

83, 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,

84. The MDU may give any notice to a member either personally or
by sending it by post in a prepaid envelope addressed to 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 entitied to be served
with any notice.

85. A member present, either in person or by proxy, at any meeting _!.'L‘
of the MDU shall be deemed 1o have received notice of the 8
mcct(iing and, where requisite, of the purposes for which it was
called.

86. 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 a certificate in
writing signed by the Company Secretary or other officer of the
MDU that the envelope containing the notice was so addressed,
prepaid and posted shall be conclusive evidence thereof. A notice
shall be deemed to have been given:

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

(b) inany other case at the expiration of seven days after it was
posted,

INDEMNITY
87. Subject to the provisions of the Act but without prejudice to any
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indemnity 1o which any member of the Board of Management
may otherwise be entitled, every member of the Board of
Management or other officer of the MDU shall be indemnified
out of the assets of the MDU against any liability incurred by him
in defending any proceedings, whether civil or eriminal, 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, defauls, breach of duty
or breach of trust in relation to the atfairs of the MDU.

The Board of Management may from time to time purchase and
maintain in force insurance, at the expense of the MDU, for the
benefit of any member of the Board of Management, manager or
other officer of the MDU or of any company which is a
subsidiary of the MDU against any liability which may attach to
him or loss or expenditure which he may incur in relation to
anything done or omitted to be done or alleged to have been done
or omitted to be done as a member of the Board of Management,
manager or officer.
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The foregoing are the Memorandum and Articles of
Association of The Medical Defence Union Limited as last
amended by Special Resolutions duly adopted at an Annual
General Meeting held on the 19th july 1994, in accordance
with the provisions of the Companies Acts,
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