The Companies Acts 1985 to 1989
COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSQOCIATION

Wakefield Local Medical Committee Limited

The Requiations contained in Table C in the Schedule to the Comparues (Tables A 1o F)
Regulations 1985 as amended by the Companies (Tables A to F) Amendment Regulations shail

not apply to the Company

In these presents the words standing in the first column of the Table hereinafter contained shall
bear the meantng set opposite to them respectively in the second column thereof, f not

Inconsistent with the subject or context -

WORDS
In Writing

Month
The Act

The Board

The Chatrman

The Company
The Office

These Presents

The United Kingdom

O BMA Law

MEANINGS

Written, pninted or hthographed, or
partly one and partly another, and other
modes of representing or reproducing in
a wvsible form including etectronic
transmission such as facsimile and e-
mail

Calendar month

The Companies Act 1985 as amended
by the Companies Act 1989

The board of directors for the time
being of the Company

The Chairman of the Board for the time
being of the Company

The above named company
The registered office of the Company

These Articles of Association, and the
regulations of the Company from tme
to time in force

Great Britain and Northern lreland
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Any words importing the singular number cnly shall include the plural number, and vice versa
Words importing the masculine gender only shall include the feminine gender, and
Words importing persons shall include corporations

Subject as aforesaid, any words or expressions defined 1n the Act or any statutory modification
thereof in force at the date an which these presents become binding on the Company shall, if
not inconsistent with the subject or context, bear the same meanings in these presents

1 The provisions of section 722 of the Act shall be observed by the Company, and every
member of the Company shall either sign a written consent to become a member or sign the
register of members on becommg a member

2 The Company 15 established for the purposes expressed in the Memorandum of Association

3 The subscribers to the Memorandum of Association and such other persons as the Board
shall admit to membership in accordance with the provisions hereinafter contained shall be
members of the Company

4 Membership of the Company shafl be imited to the members of Wakefield Local Medical
Committee for the time being or such other persons as the Company may from time tc tme
determine save and except those members of the Committee co-opted who are non voting
members

GENERAL MEETINGS

:
-

L~

All General Meetings, shall be called General Meetings

}

The Board may whenever they think fit convene g General Meeting, and General Meetings
shall also be convened on such requisttion, or in default may be convened by such %
reguisitontsts, as provided by section 368 of the Act

([

Zl_At least Twenty-one days' notice in writing of gvery meeting convened to pass a Special _
Resclution, and at least fourteen days' notice in writing of every other General Meeting
(exclusive 1n every case both of the day on which 1t 1s served or deemed to be served and of
the day for which 1t 15 given), specifying the place, the day and the hour of meeting, and In
the case of special business the general nature of that business, shall be given 1n manner

| hereinafter mentioned to such parsons as are under these presents or under the Act entitled
to receive such notices from the Company, but with the consent of all the members having
the night to attend and vote thereat, or of such proportion of them as 1s prescribed by the

| Act in the case of General Meetings, a meeting may be convened by such notice as those
members may think fit

Q The non-receipt of a validly sent notice by any person entitled to receive notice thereof shall
not invalidate any resolution passed, or proceeding had, at any meeting

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at a General Meeting, with the/
exception of the consideration of the income and expenditure account and balance sheet
and the election of members of the Board In the place of those retining,
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1|g No business shall be transacted at any General Meeting unless a quorum 15 present when the
meeting proceeds to business Save as otherwise provided in these presents, one third of the
number of members on the register of members personally present shall constitute a
quorum

1!1__If within half an hour from the time appointed for the hoiding of a General Meeting a
quorum 15 not present, the meeting, if convened on the requisitton of members, shall be
dissolved In any other case 1t shall stand adjourned to the same day of the week in the next
month, at the same time and place, or at such ather place as the Board may determine, and
if at such adjourned meeting a quorum I1s not present within half an hour from the time
appointed for holding the meeting the members present shall be a quorum

le_The Chairman, or if he 1s unable to preside a member nominated by the Board, shall preside
as Chawman at every General Meeting, but if there be no such Chairman, or if at any
meeting he or she shall not be present within fifteen ninutes after the tme appointed for
holding the same, or shall be unwilling to preside, the members present shall on a show of
hands choose some member of the Board, or if no such member be present, or if all the
members of the Board present decline to take the chair, they shall choose some member of
the Company who shall be present to preside

1|3_The Charrman of a meeting may, with the consent of any meeting at which a quorum 1s
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 meeting other than
business which mrght have been transacted at the meeting from which the adjournment
tock place Whenever a meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given in the same manner as of an onginal meeting  Save as
aforesaid, the members shall not be entitled to any notice of an adjournment, or of the
business to be transacted at an adjourned meeting

1!4_At any General Meeting a resolution put to the vote of the meeting shall be deaded on a
show of hands, unless a poll 15, before or upon the declaration of the result of the show of
hands, demanded by the Chairman of the meeting or by at least three members present in
person or by proxy, or by a member or members present in person or by proxy and
representing one-tenth of the total voting nghts of all the members having the night to vote
at the meeting, and unless a poll be so demanded a declaration by the Charrman of the
meeting that a resolution has been carned, or carned unanimously or by a particular
majorily, or lost, or not carnied by a particular majonty, and an entry to that effect in the
minute book of the Company shall be conclusive ewidence of the fact without proof of the
number or proportton of the votes recorded in favour of or against that resolution The
demand for a poll may be withdrawn

1|5_Subject to the provisions of Article 18, if a poll be demanded in the manner aforesaid, 1t shall
be taken at such time and place and in such manner, as the Charman of the meeting shall
direct, and the result of the poll shall be deemed to be the resolution of the meeting at
which the poll was demanded

16 No poll shall be demanded on the election of a Chairman of a meeting, or on any question
of adjournment
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1|7 In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman
of the meeting shall be entitled to a second or casting vote

1]_& 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 a poll has been demanded

VOTES OF MEMBERS

1—

9 Subject to Articles 2Q, - 26, inclusive, every member shall have one vote
0

[

Save as herein expressly provided, no member other than a member duly registered, shall be
entitled to vote on any guestion erther personally or by proxy, or as a proxy for another
member, at any General Meeting

11 Votes may be given on a poll either personally or by proxy Votes may be given on a show of

hands either personally or by proxy, A proxy need not be a member A member may

appoint more than one proxy to attend on the same occasion

2]2 The instrument appointing a proxy shall be in wnting and signed by the appointer or his
attorney duly authornsed in writing

2[3_The instrument appointing a proxy and the power of atiorney or other authority (f any)
under which 1t s signed or a notanally certified or office copy thereof shall be deposited at
the Office not less than forty-eight hours before the time appointed for holding the meeting
or adjourned meeting at which the person named in the instrument proposes to vote, of In
the case of a poll not ess than twenty-four hours before the time appointed for the taking
of the poll, and In default the instrument of proxy shall not be treated as vaid No
Instrument appointing a proxy shall be valid after the expiration of twelve months from the
date of its execution

LA vote given In accordance with the terms of an instrument of proxy shall be vald
notwithstanding the previous death or insanity of the principal or revocation of the proxy or
of the authonity under which the proxy was executed, provided that no intimation in writing
of the death, insanity or revocation as aforesaid shall have been received at the office before
the commencement of the meeting or adjourned meeting at which the proxy 1s used

ZIS_Any instrument appointing a proxy shall be in the following form or in such other forms as
may be acceptable to the Board -
I,
of
a member of
hereby appotnt
of
and faiing him or her,
of
to vote for me and on my behalf at the General Meeting of the Company to
be held on the day of and at every adjournment
thereof
As witness my hand this day of 2 "
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| 28, ____The instrument appointing a proxy shall be deemed to confer authority to demand or

jon in demanding a poll

BOARD

27 Unfess otherwise determined by a General Meeting, the number of the members of the

28

29

30

n

32

Board shall be 8 comprising the Chairman and Vice Chairman of the Company together
with & other member elected in accordance with these Articles

The Chairman shalt not hold office beyond his penod of membership of the Board and
no persen may serve more than 2 years as Charman without a re-election

The Board may from time to time and at any time appomnt any member of the Company
as 8 member of the Board to fill a casual vacancy whether amongst the officer members
ar the elected members Any member so appointed shall retain his office only untl the
next Company election where he or she shall then be eligible for re-election

No person who 1s not a member of the Company shall in any circumstances be eligible to
hold office as a member of the Board

POWERS COF THE BOARD

Between meetings of the Company the business of the Company shall be managed by
the Board who may pay all such expenses of, and preliminary and incidental te, the
promotion, formation, establishment and registration of the Company as it in its
absolute discretion thinks fit, and may in emergency only exercise all such powers of the
Company, and do on behalf of the Company all such acts as may be exercised and done
by the Company, and as are not by statute or by these presents required to he exercised
or done by the Company in General Meeting, subyject nevertheless to any regulations of
these presents, to the provisions of the statutes for the time beng in force and affecting
the Company, and to such regulations, being not inconsistent with the aforesad
regulations or provisions, as may be prescribed by the Company in General Meeting, but
no regulation made by the Company in General Meeting shall invalidate any prior act of
the Board which would have been vahd if such regulation had not been made

Subject to Article 43, the members for the tme beng of the Board may act

notwithstanding any vacancy in therr body, provided always that the number of the
members of the Board shall not at any time be reduced in number to fewer than 2 If
the members of the Board shall at any time be reduced in number to fewer than 2, 1t
shall be lawful for them to act as the Board only for the purposes of admitting persons to
membership of the Company, filing vacancies in therr body, or summoning a General
Meeting, but not for any other purpose

SECRETARY

Secretary so appointed may be removed by the Board The prowisions of sections 283
and 286 of the Act shali apply and be observed The Board may from time to time by
resolution appoint an assistant or deputy Secretary, and any person 50 appointed may
act n place of the Secretary if there be no Secretary or no Secretary capable of acting
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DISQUALIFICATION OF MEMBERS OF THE BOARD

34,  The office of a member of the Board shall be vacated -

341
| 34,2

34,3
34,4

34,5
| 34,6

| 34,7

| 348

If a recewving order 15 made against him or he makes any arrangement or _.

composition with his creditors

If in the opinion of the Board (having taken appropnate professional advice in_ . -

cases where, In its absolute discretion, it deems this necessary) he becomes of
unsound mind

If he ceases to be a member of the Company
If by notice in writing to the Company he resigns his office

If he becomes prohibited from holding office by reason of any order made under
the Act

_If he ceases to be a member by virtue of any prowision of the Act or 1s removed |

from office by a resclution duly passed pursuant to the Act

If be shall for more than two consecutive meetings have been absent without _
permission of the Board from its meetings and the Board resolves that his office
be vacated

If he shall cease for any reason to be a member of Wakefield Local Medical
Commiitee

ROTATION OF MEMBERS OF THE BOARD

35, _ Each elected member shall hold office for a period of 4 years, except that a member _
elected to fill a vacancy created by wirtue of Arucle 38 retain his office so long only as
the member in whose place he or she 15 elected would have held the same If he had not
vacated office

36, . . Every term of office shall commence at the announcement of the outcome of the ..

. time as when an election would have taken place under these Articles and such

members of the onginal Board shall resign as appropriate and necessary

vote/baliot which shall take place at the outset of the ,G:gn_grql_'l\-llge_ting and end at the _

commencement of each relevant General Meeting or earlier If the member ceases to be .

gl ulp il U~ Sy gy P gl o iy

a member of the Company

|37

1, _ Ateach General Meeting elections shall be held so as to fill the vacancies that will anse |

at the conclusion of such meeting All elections shall be conducted on a "first past the
post® basis  Any board member who will cease 10 hold office at the conclusion of g,
General Meeting shall be eligible for re-election at that meeting

38  _The Company may from time to time in General Meeting by Special Resclution increase
or reduce the number of members of the Board and may make the appointments
necessary for effecting any such increase

© BMA Law
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_In_addition_and without prejudice to the prowisions of section 303 of the Act, the .- {{Deteted: «0

Elta’

Company may by Extraordinary Resolution remove any member of the Board before the
expiration of tis period of office, and may by an Ordinary Resolution appoint another
qualifled member in his stead, but any person so appointed shall retain his office se long
only as the member in whose place he or she Is appointed would have held the same if
he or she had not been removed

PROCEEDINGS OF THE BOARD

{ Deleted- 1

40, The Board may meet together for the dispatch of such business as it 1s_entitled to
transact, and may adjourn and otherwise regulate its meetings as 1t thinks fit  The
quorum necessary for the transaction of business shall be one half, or if not a whole
number, the next higher whole number, of the membership of the Board from time to
time, at least one of whom shall be an Officer Member and at least cne an elected
member Questions ansing at any meeting shall be decided by a majonty of votes In
case of an equality of votes the Chairman shall have a second or casting vote

41, A member of the Board may, and on the request of a member of the Board the {Deleted 2
Secretary shall, at any time, summon a meeting of the Board by notice served upon
each member of the Board save that a member of the Board who 1s absent from the
United Kingdom shall not be entitled to notice of a meeting

42, The Chairman shall be entrtled to preside at all meetings of the Board at which he 15 . {_Deleted. 3

present but if at any meeting the Chairman be not present and willing to preside within
five minutes after the time appointed for holding the meeting, the members of the
Board present shall choose one of the other members to be Chairman of the meeting

43, A meeting of the Board at which a quorum is present shall be competent to exerase all . - peleted- 4

the authorities, powers and discretions by or under the regulations of the Company for
the time being vested in the Board generally

44, The Board may delegate any of its powers to commuttees consisting of such member or _ . - { Deteted 5

members of the Board as it thinks fit, and any committee so formed shall, in the exercise
of the powers so delegated, conform to any regulations imposed on it by the Board
The meetings and proceedings of any such committee shall be governed by the
provisions of these presents for regulating the meetings and proceedings of the Board
so far as applicable and so far as the same shall not be superseded by any regulations
made by the Board

45, All acts bona fide done by any meeting of the Board or of any commuttee of the Board, .- [ Deteted 6

or by any person acting as a member of the Board, shafl, notwithstanding it be
afterwards discovered that there was some defect in the appointment or continuance In
office of any such member or person acting as aforesaid, or that they or any of them
were disqualified, be as valid as if every such person had been duly appointed or had
duly continued in office and was qualfied to be a member of the Board

46,  The Board shall cause proper minutes to be made of all appointments of officers made _ . - { Deteted: 7

by the Board and of the proceedings of all meetings of the Company and of the Board
and of committees of the Board, and all business transacted at such meetings, and any
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such minutes of any meeting, if purporting 1o be signed by the Charman of such
meeting, or by the Charman of the next succeeding meeting, shall be sufficent
evidence without any further proof of the facts therein stated

- {peteted. 8
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Resolution) or a majority of the members (in respect of an Ordinary Resolution) for the
time _being of the Board or_of any commtitee of the Beard who are entitled to receive
notice of a meeting of the Board or of such commitiee shall be as valid and effectual as
if 1t had been passed at a meeting of the Board or of such committee duly convened
and constituted

ACCOUNTS
The Board shall cause accounting records to be kept i accordance with the
requirements of the Act

The accounting records shall be kept at the office, or, subject to the provisions of the _

Act, at such other place or places as the Board shall think fit, and shall always be open
to the inspection of the officers of the Company

The Board shall from time to time determme whether and to what extent and at what _

times and places and under what conditions or regulations the accounts and books of
the Company or any of them shall be open to the inspection of members not being
officers of the Company, and no member (not being an officer) shall have any night of
Inspecting any account or book or document of the Company except as conferred by
statute or authorised by the Board or by the Company in General Meeting

At 2 General Meeting in_every year the Board shall lay before the Company a proper . -

income and expenditure account for the period since the last preceding account made
up to a date not more than 9 months before such meeting together with a proper
balance sheet made up as at the same date Every such balance sheet shall be
accompanied by proper reports of the Board, and copies of such account, balance sheet
and reports (all of which shall be framed In accordance with any statutory requirements
for the time being n force) and of any other documents required by law to be annexed
or attached thereto or to accompany the same shall not less than twenty-one clear days
before the date of the meeting, subject nevertheless to the provisions of the Act, be
sent to all other persons entitled to receive notices of General Meetings in the manner
in which notices are hereinafter directed to be served

ANTI CONFLICT POLICY,

1 i a pr d deasion _of the Board s concerned with _an aclual or proposed

v
I

transaction or arrangement with the company in which a member of the Board is |

interested, that member _of the Board 1s not to be counted as participating in the

deciston-making process for guorum or voting purposes
{2) But if paragraph (3) appltes, a member of the Board who 1s interested i an actual or
proposed 1510 _be counted as

participating in the deosuon-maklng Rrocess for QuUOrum and voling purposes

transaciion or_arrangement _with the Company

O BMA Law
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53 Once at least in every year
the accounts of the Company
shall be examined and the
correctness of the income and
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{3) Thes paragraph apphes when—

(a)_the Company by Ordinary Resolution disapplhes the prowision of these Articles

which would otherwise prevent a member of the Board from bewng counted as

parbicipating in the decision-making process,
(b} the member of the Board's interest cannot reascnably be regarded as likely to give
nse 1o a conflict of mierest, or

(c) the member of the Board's conflict of interest arises from a perrmitted cause

{4 For the purposes of tus Article, the following are permitted causes—

a) a quarantee qgiven, or 1o be aiven,_by or to a member of the Board in respect of an

cbligation incurred by or on behalf of the Company or any of 1ts subsidiaries
(b) subscription, or an agreement 1o subscabe, for shares or other securities of the

Company or_any of its subsidianes, or to_underwnie, sub-underwrite, or guarantee

subscription for any such shares or securities, and

(¢} arrangerments pursuant 1o which benefits are_made availlable employees and

member of the Board or former employees and member of the Board of the Company
or any of 1ts subsidianes which do not provide spectal benefits for member of the

Board or former member of the Board

{5) For _the purposes of this Article, references to proposed decisions and decision-

making processes include any meeting of the Board or part of a meeting of the Board
{6)_Subject 1o paragraph (7). if a question anses al a meeting of either Board or of a

committee of directors as to the nght of a member of the Board to participale in_the

meeting {or_part_of the meeting) for voting or guorum_purposes, the guestion may,

before_the conclusion of the meeting, be referred to the Chairman whose ruling in

relation 19 any director othar than the chairman s to be final and conclusive

(7) If_any question as_tg the right to participate in the meeting {or part of the meeting)

should arise in_respect of the Chairman, the guestion 15 to be decided by a degision of

the members of the Board at that meeting, for which purpgse the Chairman is not to be

counted as partapating_in_the meeting (or that part of the meeting) for voting_or

Quorum purposes

NOTICES

A notice may be served by the Company upon any member, either personally or by

sending 1t through the post in a prepaid first class letter, addressed to such member at
his registered address as appearing In the register of members

_ Any member described in the register of members by an address not within the United

Kingdom, who shall from time to time give the Company an address within the United
Kingdom at which notices may be served upon him or her, shall be entitled to have

© BMA Law
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notices served upon him or her at such address, but, save as aforesaid and as provided
by the Act, only those members who are described in the register of members by an
address within the United Kingdom shall be enutled to receive notices from the
Company

| 55 Any notice, if served by post, shall be deemed to have been served on the day following | {Deleted & J
that on which the letter containing the same 1s put into the post, and In prowing such
service 1t shall be sufficient to prove that the letter containing the notice was properly
addressed and put into the post office as a prepaid letter

56 In furtherance of the objects of the Company the following specific powers shall e - {Formatted. Indent Left O ]
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i producing _an annual_report of its_activittes for submussion to the Commitiee, the  { Formatted Bullets and
Board of Directors of the Company and Represented Members [Numbenng ]

B rendering all necessary support. representation and advice 1o Represented Members

in respect of matters relating_to Regulations, Directions, legislation and all other
statutory nstruments which are concerned direcily or indirectly with general practice,
including but not imited to all subsidiary or related matters,

Hi To keep praper minutes and notes of all meetings of the Company,

IV To delegate from time to time any of the funciions of the Company or under these
objects, with or without restrictions_or_conditions 1g any individual, Committee, or
persons composed of Company Members,

v Preparation of reports_of the proceedings of the Company together with statement
of accounts to be crculated to all those names listed i the Reqister of Represented
Members

i To administer and simplement_any such funds as obtained from the Committee for

the purpose of carrying out the objects ¢f the Company or any of them and defraying
the expenses incurred in_carrying out the objects of the Company on any terms the

Company may think fit_and either subject ar not subject (9 _repayment on any
contingency

Vi) To yndertake, encourage and support every form of publicity and _advertising
calculated to promote directly or indirectly any of the objects of the Company

Vi) To carry_on_any negotiations with or between and to haise and _enter intg
arrangements with or act on behalf of any Represented Member vis a ws apy Pamary
Care Trusts or authorty whether national, local, municipal or otherwise cr any

corporations, agents, employees, or persons acting in respect of the same,

1x To encourage and assist in the development of services, activities, and amenities 1o
Represented Members and to undertake and support all forms of research calculated

directly or indirectly and on proper consideration to implement the same

X To employ, organise and or_train_persons_engaged in the prowssion of services in

relation to these objects o Represented Members on any such terms and condittons

as the Company deems fit,

© BMA Law



X To purchase, take on_lease, hire, or use real or personal property, and any rights or
privieges necessary o1 convenient for the purposes of the Company, and to enter
Intc any agreements, and so far as the Company may think desirable, to take gver
and carry out any agreement which may have been made, and to pay for any service
which may have been rendered, pror to the formation of the Company for any of the

cbiects of the Company and of which the Company will gbtain the beneiit

pall To use, or let on lease or otherwise, or to permit the use and occupation of all or any
part of the property of the Company for the purposes_of the Company or for such

purposes calculated to promote the objects of the Company as may be considered
advisable

X1 To pav all expenses of and prelipinary or in any way refating 1o the formation,
establishment and regsstration of the Company

XV To invest the manes of the Company not immediaiely required for ifs purposes in or
upan _such nvesimentis, securities or_property as may be thought fit subiect
nevertheless to such_congdittons (if any) and such consents (f any} as may be for the
ume being imposed or required by law and subiect also as hereinafter provided,

XV To borrow money with or without secunty and in particular upon _bonds, bils, pre
notes or other obligations or secunties of the Company, or upon Its properly and

effects or any part thereof or in_such other manner as the Company shall_think_fit,
and to make, accept, endorse and execute promussory notes, bills of exchange or
other negotiable instruments,

Xvl To_make payments towards insurance m¢luding insurance for any direcior, officer or

auditor agamnst any hability i respect of any negligence default or breach of duty or
trust (sc far as pernmitted by law),

xvil To make payments and mantain_as appropriate any other necessary msurance
mncluding but not himited to bulding and contents insurance, occupiers hability etc

xvii___To grant pensigns, allowances, aratuities and bonuses as the Company sees fii 1o
employees or ex-employees of the Company or the dependents or connegtions of
such persons, to_establish_and maintain_any trusts, funds or schemes {(whether
contributory or non contributory) with a view to providing pensions or other benefits

for any such persons as afgresaid, their dependents or connections,

XX To enter into partnership, toint veniure or other arrangement with any third party or
ndividual tc_provide _any service beneficial _and directly related to Represented
Members

XX Organising and implementing conferences and iraming_with regard to_any relevant
contractual changes and national policy

Provided always as follows

1 The Company shall not carry out any of Its objects or perform any activity outside the
United Kingdom
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Z2___In the event the Company shall take gr hold any property which may be subject to any

trusts, the Company shall gnly deal with, or invesi the same in such manner as allowed
by law, having reqard to such trusts,

3 The Company shall not support with its funds,_any objects or endeavour to 1impase on
or_procure to be observed by its_members or others, any regulations, restrictions or

condition which if an obiect of the Company would make (t a Trade Union

" 4 The income and property of the Company howsoever derived, shall be applied solely
towards the promotion of the objects of the Company as set forth in this Articles of

Association, and no portion thereof shall be paid or transferred directly or indirectly, by
way of dividend, bonus or othenamse howsoever by way of profit to members of the

Company Provided that nothing herein, shall prevent the payment tc any member
officer or servant of the Company of any sum due_to him as a_result of any bone fide

commercial transaction with_the Company, or_in_respect of any agreed salary as an
employee or out of pocket expenses ingurred by him n_pursuance of his duties on

behalf of the Company,

"5 The hability of the Members of the Companys hmited

6 Every Member of the Company undertakes 1o contribute to the assets of the Company,
in_the event of the same heing wound up during the time that he 1s a member, or
within 1 _year afterwards, for payments of the_debts _and liabilittes of the Company

contracted before the time_at which he ceases (o be a member of 1the Company  This
includes costs, charges and expenses of winding up the same and for the adpsiment of

the nghts of the contnibulories amongst themselves, such amount as maybe required
not exceeding One Pound Sterling

7 1f upon the winding uyp or dissolution of the Company there remains, after the
satisfaction of all its debts and habibties, any property whatsoever, the same_shall not
be paid o or distnbuted among the members of the Company, bui shall be paid to the
Wakefield Local Medical Commuttee or if the LMC or its eguivalent 15 ng longer In
existence, shall be devoted to some public objecl or abjects, chantable or otherwise {gr
the benefit of Represented Members to be determined by the Company, in such shares
or_proportions and in such manner as shall be fixed by the members of the Company.
at or before the time of 1t beinag wound up, and If so far as eifect cannot be given to
the forgoing provistons, then to some charitable object

INDEMNITY

57, Subject to section 310 of the Act, every director or other officer of the Company shall

be indemnified out of the assets of the Company against all losses or habihties incurred
by him in the execution of his duties or in relation to them, including any lability
incurred by him in defending any proceedings {whether cvil or cnminal) in which
judgment 15 given 1n his favour or he 15 acquitted or in connection with any application
under section 144(3) or (4) or section 727 of the Act 1n which relief 15 granted to him by
the Court, and no other officer shall be hable for any loss, damage or misfortune which
may happen to or be incurred by the Company in the execution of his duties or in
relation to them
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indemnity insurance cover for any director or other officer of the Company

-

v

NAMES, ADDRESSES AND DESCRIPTION OF DIRECTORS & COMPANY SECRETARY

Dr Carolyn Hall {Company Secretary)

Address

Low Farm Cottage
Low Farm Lane
Ackworth
Pontefract

WEF7 7NF

Dr Trudi Cherry (Director)

Address

7 Willow Beck
Notton
Wakefield
West Yorkshire
WF4 2QB

Dr Andrew Sykes (Director)
Address
Rylston House

66 Pontefract Road
High Ackwoerth
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The Companies Acts 1985 to 1989
COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
OF
Wakefield Local Medical Committee Limited

GENERAL

The Regulations contamned in Table C in the Schedule to the Companies (Tables A to F)
Regulations 1985 as amended by the Companies (Tables A to F) Amendment Regulations shall
not apply to the Company

In these presents the words standing in the first column of the Table heremnafter contained shall
bear the meaning set opposite to them respectively in the second column thereof, if not
Inconsistent with the subject or context -

WORDS MEANINGS

In Writing written, printed or lithographed, or
partly one and partly another, and other
modes of representing or reproducing In
a wvisible form including electronic
transmission such as facsimile and e-

maill

Month Calendar month

The Act The Companies Act 1985 as amended
by the Companies Act 1989

The Board The board of directors for the time

being of the Company

The Chairman The Chairman of the Board for the time
being of the Company

The Company The above named company
The Office The registered office of the Company
These Presents These Articles of Association, and the

regulations of the Company from time
to time in force
The United Kingdom Great Britain and Northern Ireland

>
<
[=]
w
o
2
I
.—

AN 7 LA
A22Z 14/04/2011 179
COMPANIES HOUSE
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Any words importing the singular number only shall include the plural number, and vice versa
Words importing the masculine gender only shall include the feminine gender, and
Words importing persons shall include corporations

Subject as aforesaid, any words or expressions defined in the Act or any statutory modification
thereof in force at the date on which these presents become binding on the Company shall, if
not Inconsistent with the subject or context, bear the same meanings In these presents

The provisions of section 722 of the Act shall be observed by the Company, and every
member of the Company shall either sign a written consent to become a member or sign the
register of members on becoming a member

The Company Is established for the purposes expressed in the Memorandum of Association

The subscribers to the Memorandum of Assoclation and such other persons as the Board
shall admit to membership in accordance with the provisions hereinafter contained shall be
members of the Company

Membership of the Company shall be imited 1o the members of Wakefield Local Medical
Committee for the time being or such other persons as the Company may from time to time
determine save and except those members of the Committee co-opted who are non voting
members

GENERAL MEETINGS

All General Meetings shall be called General Meetings

The Beard may whenever they think fit convene a General Meeting, and General Meetings
shall also be convened on such requisition, or in default may be convened by such
requisitionists, as provided by section 368 of the Act

At least Twenty-one days' notice in writing of every meeting convened to pass a Special
Resolution, and at least fourteen days' notice in writing of every other General Meeting
(exclusive In every case both of the day on which 1t 1s served or deemed to be served and of
the day for which it 1s given), specifying the place, the day and the hour of meeting, and In
the case of special business the general nature of that business, shall be given In manner
hereinafter mentioned to such persons as are under these presents or under the Act entitled
to recewve such notices from the Company, but with the consent of all the members having
the right to attend and vote thereat, or of such proportion of them as 1s prescribed by the
Act In the case of General Meetings, a meeting may be convened by such notice as those
members may think fit

The non-receipt of a validly sent notice by any person entitled to receive notice thereof shall
not invalidate any resolution passed, or proceeding had, at any meeting

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed spectal that is transacted at a General Meeting, with the
exception of the consideration of the income and expenditure account and balance sheet
and the election of members of the Board In the place of those retinng
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No business shall be transacted at any General Meeting unless a quorum 1s present when the
meeting proceeds to business Save as otherwise prowvided in these presents, one third of the
number of members on the register of members personally present shall constitute a
quorum

If within half an hour from the time appomnted for the holding of a General Meeting a
quorum 1s not present, the meeting, If convened on the requisttion of members, shall be
dissolved In any other case it shall stand adjourned to the same day of the week in the next
month, at the same time and place, or at such other place as the Board may determine, and
if at such adjourned meeting a quorum 1s not present within half an hour from the time
appointed for holding the meeting the members present shall be a quorum

The Chairman, or tf he is unable to preside a member nominated by the Board, shall preside
as Charman at every General Meeting, but if there be no such Charrman, or If at any
meeting he or she shall not be present within fifteen minutes after the time appointed for
holding the same, or shall be unwilling to preside, the members present shall on a show of
hands choose some member of the Board, or if no such member be present, or If all the
members of the Board present decline to take the chair, they shall choose some member of
the Company who shall be present to preside

The Chairman of a meeting may, with the consent of any meeting at which a quorum 1s
present (and shall if so directed by the meeting) adjourn the meeting from time to tme, and
from place to place, but no business shall be transacted at any adjourned meeting other than
business which might have been transacted at the meeting from which the adjournment
took place Whenever a meeting 1s adjourned for thirty days or more, notice of the
adjourned meeting shall be given in the same manner as of an onginal meeting Save as
aforesard, the members shall not be entitled to any notice of an adjournment, or of the
business to be transacted at an adjourned meeting

At any General Meeting a resolution put to the vote of the meeting shall be decided on a
show of hands, unless a poll 1s, before or upon the declaration of the result of the show of
hands, demanded by the Chairman of the meeting or by at least three members present in
person or by proxy, or by a member or members present in person or by proxy and
representing one-tenth of the total voting nghts of all the members having the right to vote
at the meeting, and unless a poll be so demanded a declaration by the Chairman of the
meeting 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
minute book of the Company shall be conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of or agamnst that resolution The
demand for a poll may be withdrawn

Subject to the provisions of Article 18, if a poll be demanded in the manner aforesaid, it shall
be taken at such time and place and in such manner, as the Chairman of the meeting shall
direct, and the result of the poll shall be deemed to be the resolution of the meeting at
which the poll was demanded

No poll shall be demanded on the election of a Chairman of a meeting, or on any questton
of adjournment
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In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman
of the meeting shall be entitled to a second or casting vote

The demand for a poll sha!l not prevent the continuance of a meeting for the transaction of
any business other than the question on which a poll has been demanded

VOTES OF MEMBERS
Subject to Articles 21 - 27 inclusive, every member shall have one vote

Save as herein expressly provided, no member other than a member duly registered, shatl be
entitled 1o vote on any question either personally or by proxy, or as a proxy for another
member, at any General Meeting

Votes may be given on a poll erither personally or by proxy Votes may be given on a show of
hands either personally or by proxy A proxy need not be a member A member may
appoint more than one proxy to attend on the same occaston

The instrument appointing a proxy shall be in writing and signed by the appointer or his
attorney duly authorised in writing

The instrument appointing a proxy and the power of attorney or other authonty (f any)
under which it 15 signed or a notarially certsfied or office copy thereof shall be deposited at
the Office not less than forty-eight hours before the time appointed 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 not less than twenty-four hours before the time appointed for the taking
of the poll, and In default the instrument of proxy shall not be treated as valid No
nstrument appointing a proxy shall be valid after the expiration of twelve months from the
date of its execution

A vote given In accordance with the terms of an instrument of proxy shall be vald
notwithstanding the previous death or insanity of the principal or revocation of the proxy or
of the authority under which the proxy was executed, provided that no intimation in writing
of the death, insanity or revocation as aforesaid shall have been received at the office before
the commencement of the meeting or adjourned meeting at which the proxy 1s used

Any Instrument appointing a proxy shall be in the following form or in such other forms as
may be acceptable to the Board -

",
of

a member of

hereby appoint

of

and falling him or her,

of

to vote for me and on my behalf at the General Meeting of the Company to
be held on the day of and at every adjournment
thereof

As witness my hand this day of 2 "
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The instrument appointing a proxy shall be deemed to confer authornity to demand or
join in demanding a poll

BOARD

Unless otherwise determined by a General Meeting, the number of the members of the
Board shall be 8 comprising the Chairman and Vice Chairman of the Company together
with 6 other member elected in accordance with these Articles

The Chairman shall not hold office beyond his penod of membership of the Board and
no person may serve more than 2 years as Chairman without a re-election

The Board may from time to time and at any time appoint any member of the Company
as a member of the Board to fill a casual vacancy whether amongst the officer members
or the elected members Any member so appointed shall retain his office only until the
next Company election where he or she shall then be eligible for re-election

No person who 15 not a member of the Company shall in any circumstances be eligible to
hold office as a member of the Board

POWERS OF THE BOARD

Between meetings of the Company the business of the Company shall be managed by
the Board who may pay all such expenses of, and preliminary and incidental to, the
promotion, formation, establishment and registration of the Company as 1t In its
absolute discretion thinks fit, and may in emergency only exercise all such powers of the
Company, and do on behalf of the Company all such acts as may be exercised and done
by the Company, and as are not by statute or by these presents required to be exercised
or done by the Company in General Meeting, subject nevertheless to any regulations of
these presents, to the provisions of the statutes for the time being in force and affecting
the Company, and to such regulations, being not inconsistent with the aforesad
regulations or provisions, as may be prescribed by the Company in General Meeting, but
no regulation made by the Company In General Meeting shall invalidate any prior act of
the Board which would have been valid if such regulation had not been made

Subject to Article 44, the members for the tme being of the Board may act
notwithstanding any vacancy in therr body, provided always that the number of the
members of the Board shall not at any time be reduced in number to fewer than 2 If
the members of the Board shall at any time be reduced in number to fewer than 2, it
shall be lawful for them to act as the Board only for the purposes of admitting persons to
membership of the Company, filing vacancies in therr body, or summoning a General
Meeting, but not for any other purpose

SECRETARY

Subject to the provisions of the Act, the Secretary shall be appointed by the Board for
such time, at such remuneration and upon such condttions as 1t may think fit, and any
Secretary so appotnted may be removed by the Board The prowisions of sections 283
and 286 of the Act shall apply and be observed The Board may from time to time by
resolution appoint an assistant or deputy Secretary, and any person so appointed may
act in place of the Secretary If there be no Secretary or no Secretary capable of acting
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DISQUALIFICATION OF MEMBERS OF THE BOARD
34 The office of a member of the Board shall be vacated -

341 If a recewving order 1s made against him or he makes any arrangement or
compoaosition with his crecitors

342 If in the opinion of the Board (having taken appropriate professional advice in
cases where, 1n its absolute discretion, it deems this necessary) he becomes of
unsound mind

343 if he ceases to be a member of the Company

344 If by notice in writing to the Company he resigns his office

345 If he becomes prohibited from holding office by reason of any order made under
the Act

346 If he ceases to be a member by virtue of any prowvision of the Act or i1s removed
from office by a resolution duly passed pursuant to the Act

347 If he shall for more than two consecutive meetings have been absent without
permission of the Board from its meetings and the Board resolves that his office
be vacated

34 8 if he shall cease for any reason to be a member of Wakefield Local Medical
Committee

ROTATION OF MEMBERS OF THE BOARD

35 Each elected member shall hold office for a period of 4 years, except that a member
elected to fill a vacancy created by virtue of Article 38 retain his office so long only as
the member in whose place he or she Is elected would have held the same if he had not
vacated office

351 Elections shall take place on every other year, the first set of elections shall be
held in 2009
352 However, the Board shall have the full authority to appoint a new Board at such

time as when an election would have taken place under these Articles and such
members of the onginal Board shall resign as appropriate and necessary

36 Every term of office shall commence at the announcement of the outcome of the
vote/ballot which shall take place at the outset of the General Meeting and end at the
commencement of each relevant General Meeting or earlier If the member ceases to be
a member of the Company

37 At each General Meeting elections shall be held so as to fill the vacancies that will arise
at the conclusion of such meeting All elections shall be conducted on a "first past the
post” basis Any board member who will cease to hold office at the conclusion of a
General Meeting shall be eligible for re-election at that meeting

38 The Company may from time to time in General Meeting by Special Resolution increase
or reduce the number of members of the Board and may make the appointments
necessary for effecting any such increase
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In addition and without prejudice to the provisions of section 303 of the Act, the
Company may by Extraordinary Resolution remave any member of the Board before the
expiration of his period of office, and may by an Ordinary Resolution appoint another
qualified member in his stead, but any person so appointed shall retain his office so long
only as the member 1n whose place he or she 1s appointed would have held the same if
he or she had not been removed

PROCEEDINGS OF THE BOARD

The Board may meet together for the dispatch of such business as it 1s entitled to
transact, and may adjourn and otherwise regulate its meetings as it thinks fit  The
quorum necessary for the transaction of business shall be one half, or if not a whole
number, the next higher whole number, of the membership of the Board from time to
time, at least one of whom shall be an Officer Member and at least one an elected
member Questions arising at any meeting shall be decided by a majonty of votes In
case of an equality of votes the Chairman shall have a second or casting vote

A member of the Board may, and on the request of a member of the Board the
Secretary shall, at any time, summon a meeting of the Board by notice served upon
each member of the Board save that a member of the Board who Is absent from the
United Kingdom shall not be entitled to notice of a meeting

The Chairman shall be entrtled to preside at all meetings of the Board at which he s
present but If at any meeting the Chairman be not present and willing to preside within
five minutes after the time appointed for holding the meeting, the members of the
Board present shall choose one of the other members to be Chairman of the meeting

A meeting of the Board at which a quorum is present shall be competent to exercise all
the authorities, powers and discretions by or under the regulations of the Company for
the time being vested tn the Board generally

The Board may delegate any of i1ts powers to committees consisting of such member or
members of the Board as it thinks fit, and any committee so formed shall, in the exercise
of the powers so delegated, conform to any regulations imposed on it by the Board
The meetings and proceedings of any such committee shall be governed by the
provisions of these presents for regulating the meetings and proceedings of the Board
so far as applicable and so far as the same shall not be superseded by any regulations
made by the Board

All acts bona fide done by any meeting of the Board or of any committee of the Board,
or by any person acting as a member of the Board, shall, notwithstanding 1t be
afterwards discovered that there was some defect in the appointment or continuance in
office of any such member or person acting as aforesaid, or that they or any of them
were disqualified, be as valid as if every such person had been duly appomnted or had
duly continued in office and was qualified to be a member of the Board

The Board shall cause proper minutes to be made of ali appointments of officers made
by the Board and of the proceedings of all meetings of the Company and of the Board
and of committees of the Board, and all business transacted at such meetings, and any
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such minutes of any meeting, 1f purporting to be signed by the Chairman of such
meeting, or by the Chairman of the next succeeding meeting, shall be sufficent
evidence without any further proof of the facts therein stated

A resolution in writing signed by 75 % of the members (in respect of a Special
Resolution) or a majority of the members (in respect of an Ordinary Resolution} for the
time being of the Board or of any committee of the Beard who are entitled to receive
notice of a meeting of the Board or of such committee shall be as valid and effectual as
if it had been passed at a meeting of the Board or of such committee duly convened
and constituted

ACCOUNTS

The Board shall cause accounting records to be kept in accordance with the
requirements of the Act

The accounting records shall be kept at the office, or, subject to the prowisions of the
Act, at such other place or places as the Board shall think fit, and shall always be open
to the inspection of the officers of the Company

The Board shall from ttme to time determine whether and to what extent and at what
times and places and under what conditions or regulations the accounts and books of
the Company or any of them shall be open to the tnspection of members not being
officers of the Company, and no member (not being an officer) shall have any nght of
Inspecting any account or book or document of the Company except as conferred by
statute or authorised by the Board or by the Company in General Meeting

At a General Meeting in every year the Board shall lay before the Company a proper
income and expenditure account for the period since the last preceding account made
up to a date not more than 9 months before such meeting together with a proper
balance sheet made up as at the same date Every such balance sheet shall be
accompanied by proper reports of the Board, and copies of such account, balance sheet
and reports (all of which shall be framed in accordance with any statutory requirements
for the time being in force) and of any other documents required by law to be annexed
or attached thereto or to accompany the same shall not less than twenty-one clear days
before the date of the meeting, subject nevertheless to the prowisions of the Act, be
sent to all other persons entitled to receive notices of General Meetings in the manner
in which notices are hereinafter directed to be served

ANTI CONFLICT POLICY

(1) f a proposed decision of the Board s concerned with an actual or proposed
transaction or arrangement with the company in which a member of the Board s
interested, that member of the Board 1s not to be counted as participating in the
decision-making process for quorum or voting purposes

(2) But if paragraph (3) applies, a member of the Board who i1s interested in an actual or
proposed transaction or arrangement with the Company 15 to be counted as

participating 1n the decision-making process for quorum and voiing purposes
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(3) This paragraph applies when—
{(a) the Company by Ordinary Resolution disapplies the provision of these Aricles
which would otherwise prevent a member of the Board from being counted as
participating in the decision-making process,
{b) the member of the Board’s interest cannot reasonably be regarded as likely to give
rise to a conflict of interest, or
(c} the member of the Board's conflict of interest arses from a permitted cause
(4) For the purposes of this Article, the following are permitted causes—
(a) a guarantee given, or to be given, by or to a member of the Board in respect of an
obligation incurred by or on behalf of the Company or any of its subsidiartes,
{b) subscription, or an agreement to subscribe, for shares or other securities of the
Company or any of its subsichiaries, or to underwrite, sub-underwrite, or quarantee
subscription for any such shares or securities, and
{(c) arrangements pursuant to which benefits are made available to employees and
member of the Board or former employees and member of the Board of the Company
or any of its subsidiaries which do not provide special benefits for member of the
Board or former member of the Board
(5) For the purposes of this Article, references to proposed decisions and decision-
making processes include any meeting of the Board or part of a meeting of the Board
(6) Subject to paragraph (7), if a question arises at a meeting of either Board or of a
committee of directors as to the night of a member of the Board to participate in the
meeting {or part of the meeting) for voting or quorum purposes, the guestion may,
before the conclusion of the meeting, be referred to the Charrman whose ruling In
relation to any director other than the charrman is to be final and conclusive
(7) If any question as to the right to participate in the meeting (or part of the meeting)
should anise in respect of the Charrman, the question 1s to be decided by a decision of
the members of the Board at that meeting, for which purpose the Chairman 1s not to be
counted as participating in the meeting {or that part of the meeting) for voting or
guorum purposes

NOTICES

A notice may be served by the Company upon any member, either personally or by
sending 1t through the post in a prepaid first class letter, addressed to such member at
his registered address as appearing in the register of members

Any member described in the register of members by an address not within the United
Kingdom, who shall from time to time give the Company an address within the United
Kingdom at which notices may be served upon him or her, shall be entitled to have
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notices served upon him or her at such address, but, save as aforesaid and as provided
by the Act, only those members who are described in the register of members by an
address within the United Kingdom shall be entitied to receive notices from the
Company

Any notice, If served by post, shall be deemed to have been served on the day following
that on which the letter containing the same 1s put into the post, and in proving such
service 1t shall be sufficient to prove that the letter containing the notice was properly
addressed and put into the post office as a prepaid letter

In furtherance of the objects of the Company the following specific powers shall be
exercised by the Company

producing an annual report of its activities for submission to the Committee, the
Board of Directors of the Company and Represented Members,

rendering all necessary support, representation and advice to Represented Members
In respect of matters relating to Regulations, Directions, Legislation and all other
statutory instruments which are concerned directly or indirectly with general practice,
including but not imited to all subsidiary or related matters,

To keep proper minutes and notes of all meetings of the Company,

To delegate from time to time any of the functions of the Company or under these
objects, with or without restrictions or condittons to any individual, Committee, or
persons composed of Company Members,

Preparation of reports of the proceedings of the Company together with statement
of accounts to be circulated to all those names listed in the Register of Represented
Members ,

To administer and implement any such funds as obtained from the Committee for
the purpose of carrying out the objects of the Company or any of them and defraying
the expenses incurred 1n carrying out the objects of the Company on any terms the
Company may think fit and either subject or not subject to repayment on any
contingency,

To undertake, encourage and support every form of publicty and advertising
calculated to promote directly or indirectly any of the objects of the Company,

To carry on any negotiations with or between and to laise and enter into
arrangements with or act on behalf of any Represented Member vis a vis any Primary
Care Trusts or authority whether national, local, municipal or otherwise or any
corporations, agents, employees, or persons acting in respect of the same,

To encourage and assist in the development of services, activities, and amenities to
Represented Members and to undertake and support all forms of research calculated
directly or indirectly and on proper consideration to implement the same,

To employ, organise and or train persons engaged in the provision of services in
relation to these objects to Represented Members on any such terms and conditions
as the Company deems fit,
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To purchase, take on lease, hire, or use real or personal property, and any nghts or
privileges necessary or convenient for the purposes of the Company, and to enter
Into any agreements, and so far as the Company may think desirable, to take over
and carry out any agreement which may have been made, and to pay for any service
which may have been rendered, prior to the formation of the Company for any of the
objects of the Company and of which the Company will obtain the benefit,

To use, or let on lease or otherwise, or to permit the use and occupation of all or any
part of the property of the Company for the purposes of the Company or for such
purposes calculated to promote the objects of the Company as may be considered
advisable,

To pay all expenses of and prebhminary or in any way relating to the formation,
establishment and registration of the Company,

To invest the monies of the Company not iImmediately required for 1ts purposes in or
upon such investments, securities or property as may be thought fit subject
nevertheless to such conditions (if any) and such consents (if any) as may be for the
time being imposed or required by law and subject also as hereinafter provtded,

To borrow money with or without security and in particular upon bonds, bills, pre
notes or other obhgations or securnties of the Company, or upon Its property and
effects or any part thereof or in such other manner as the Company shall think fit,
and to make, accept, endorse and execute promissory notes, bills of exchange or
other negotiable instruments,

To make payments towards insurance including insurance for any director, officer or
auditor against any liability in respect of any neglgence default or breach of duty or
trust (so far as permitted by law),

To make payments and maintain as appropriate any other necessary insurance
including but not himited to building and contents insurance, occupiers hability etc,

To grant pensions, allowances, gratuities and bonuses as the Company sees fit to
employees or ex-employees of the Company or the dependents or connections of
such persons, to establish and maintain any trusts, funds or schemes {whether
contributory or non contributory) with a view to prowiding pensions or other benefits
for any such persons as aforesaid, their dependents or connections,

To enter into partnership, joint venture or other arrangement with any third party or
individual to provide any service beneficial and directly refated to Represented
Members,

Organising and implementing conferences and training with regard to any relevant
contractual changes and naticnal policy

Provided always as follows:

1

The Company shall not carry out any of its objects or perform any activity outside the
United Kingdom,
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2 In the event the Company shall take or hold any property which may be subject to any
trusts, the Company shall only deal with, or invest the same n such manner as allowed
by law, having regard to such trusts,

3 The Company shall not support with its funds, any objects or endeavour to impose on
or procure to be observed by its members or others, any regulations, restrictions or
condition which if an object of the Company would make 1t a Trade Union,

4 The income and property of the Company howsoever derived, shall be applied solely
towards the promotion of the objects of the Company as set forth in this Articles of
Association, and no portion thereof shall be paid or transferred directly or indirectly, by
way of dividend, bonus or otherwise howsoever by way of profit to members of the
Company Provided that nothing herein, shall prevent the payment to any member
officer or servant of the Company of any sum due to him as a result of any bone fide
commercial transaction with the Company, or in respect of any agreed salary as an
employee or out of pocket expenses incurred by him in pursuance of his duties on
behalf of the Company,

5 The hablility of the Members of the Company 1s Imited,

& Every Member of the Company undertakes to contribute to the assets of the Company,
in the event of the same being wound up dunng the time that he 1s a member, or
within 1 year afterwards, for payments of the debts and liabilities of the Company
contracted before the time at which he ceases to be a member of the Company This
includes costs, charges and expenses of winding up the same and for the adjustment of
the nghts of the contributories amongst themselves, such amount as maybe required
not exceeding One Pound Sterling,

7 If upon the winding up or dissolution of the Company there remains, after the
satisfaction of all its debts and habilities, any property whatsoever, the same shall not
be paid to or distributed among the members of the Company, but shall be paid to the
Wakefield Local Medical Committee or if the LMC or i1ts equivalent 1s no longer in
existence, shall be devoted to some public object or objects, charitable or otherwise for
the benefit of Represented Members to be determined by the Company, in such shares
or proportions and m such manner as shall be fixed by the members of the Company,
at or before the time of 1t being wound up, and If so far as effect cannot be given to
the forgoing provisions, then to some charitable object

INDEMNITY

57 Subject to section 310 of the Act, every director or other officer of the Company shall
be indemnified out of the assets of the Company against all losses or habilities incurred
by him in the execution of his duties or in refation tc them, including any hability
incurred by him in defending any proceedings (whether cvil or cnminal) in which
judgment 1s given in his favour or he 15 acquitted or in connection with any application
under section 144(3) or (4) or section 727 of the Act in which relief 1s granted to him by
the Court, and no other officer shall be hable for any toss, damage or misfortune which
may happen to or be incurred by the Company in the execution of his duties or In
relation to them
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58 Pursuant to section 310(3) of the Act the Company may purchase and mantain
indemnity insurance cover for any director or other officer of the Company

NAMES, ADDRESSES AND DESCRIPTION OF DIRECTORS & COMPANY SECRETARY

Dr Carolyn Hall (Company Secretary)

Address:

Low Farm Cottage
Low Farm Lane
Ackworth
Pontefract

WF7 7NF

Dr Trudi Cherry (Director)

Address:

7 Willow Beck
Notton
Wakefield
Woest Yorkshire
WF4 2QB

Dr Andrew Sykes (Director)

Address:

Rylston House

66 Pontefract Road
High Ackworth
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WEF7 7ET

DATED this day of 2008

Witness to the above signatures -

Name Signature

Address
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