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THE MEDICAL PROTECTION SOCIETY
(A Company Limited by Guarantee)

ANNUAL GENERAL MEETING 1990
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that the Ninety-Eighth Annual General Meeting
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50 Hallam Street, London W1
on Wednesday the 17th of October 1990
at 3.30pm
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The Medical Protection Society

R et o e

50 Hallam Street, London WIN 0DE
Telepbone 071-637 0541 ¢ DX. 42736 Oxford Circus Nosth » Facstmide 071-323 1630

From The Chairman of the Councl

21 September 1990
Dear Member

ANNUAL GENERAL MEETING 1990

The Annwual General Meeting on 17 Octaber 1990 will be a most important milestone in the history
of the Society. Members will vote at the Annual Genera] Meeting on proposals for significant
constitutional changes whose purpose s to facilitate the Society fulfilling its commitment t¢

meeting the future needs of the profession through development ofits organisationand services.

The purpose of this document is to provide you with the details of the proposed changes
including the full text of the proposed amended Memorandum and Articles of Association
together with the appropriate Special Resolutions to be put to Members at the Annual General
Meeting. [ also have pleasure in enclosing the Society’s Annual Report and Accounts. Dental
Members also receive the Report of Dental Protection Limited.

The background to the proposed changes in the Society’s conslitution and the principles of the
new organisation are dealt with in my Report in the Annual Report of the Society (page 7 and
you will already have received a communication sent to Members in May 1990 (Meeting the

Clallenge of Change).

The essence of the proposed changes to the constitution is to improve the organisationai
structure and to widen the skills available to the Society in its governance and day to day
management, as well as to enable the Society to offer its services to other relevant bodies. The
changes will align the Society to the challenging and more competitive environment now
prevailing in the United Kingdom and internationally; and they underline the Society’s
commitment to offering excellence of service and value for money to all Members.

These changes have the strong and overwhelming support of the Council of the Society and
1 ask you to vote for the adoption of the amended Memorandum and Articles of Association
by supporting the Special Resolutions set out in the Notice of Meeting (items 3 and 4}.

A number of changes to the membership of the Council of the Society will follow from the
adoption of the amended Articles together with the creation of a new body, the President’s
Advisory Board. Set out on pages 3 and 4 of this document you will find details of the proposed
membership of Council. You will see that Council is proposing five new members, of whom four
are drawn, for the first time, from outside the ranks of our membership. Dr William Styles brings
to the Society great experience of postgraduate education in general practice. The others are




Robin Gray, Christine Stewart Munro, Alan Tyrrell QC and John Yourgman. Between them they
have a wide range of experience and knowledge of finance, law and government, and experience
in the management of successful small and large businesses, domestic and international. Finally,
Council will include the Society’s first Chief Executive, and [ am pleased to inform you that Mr
Darryll McGee intends to take up this position. He has had a distinguished career with ICl, and
the broad experience he has gained in all aspects of management will be invaluable to us.

[ am delighted that Sir John Batten has agreed to continue as President, and to lead the new
President’s Advisory Board. You will find details of those who have already agreed to join the
Board on page 5 of this document.

Resolutions 5 and 6 deal with the election of the Council Members and the President, and again -
I hope you will give them your support. Should you be unable to attend the Annual General
Meeting and vote in person, may I draw your attention to the proxy form enclosed and ask
you to complete and return it.

Yours sincerely

J ] BRADLEY MB FRCP ERCPsych DPM
Chairman of Council

D

] 8l

The Medical Protection Soclety




NOTICE CF MEETING

THE MEDICAL PROTECTION SOCIETY
(A Company Limited by Guarantce)

Notice is hereby given that the ninety-eighth Annual General Meeting of The Medical Protection Society will bo
held at 50 Hailam Street, Londan W1 on Wednesday 17 October 1990 at 3:30pm for the transaction of the following
business,

L TFo receive and adopt the Annual Report of the Council and the audited Statement of Accounts for the year
ended 31 December 1989,

2. To re-appoint the auditors Messrs Robson Rhodes and te authorise the Council ta fix their remuneration.

To consider and if thought fit pass the following Resolution which will be proposed as a Special Resolution:

“That:
(A} the name of the Company be changed to “The Medical Piotection Society Limited”;

%]

(B) with effect from and conditional upon the issue by the Registrar of Companies of a certincaie showing
the tiame of the Company to include the word “Limited”;

() there be substiluted for the first clause of the Memorandum of Association “The name of the
Company is The Medical Protection Society Limited”

(b) there be added to the third clause of the Memorandum of Association after sub-claase (H) the
following new sub-clause (1)

“To provide (whether for reward or not) management services, advice and assistance in respect of
any lype of claim, includitg but not limited 1o medical or dental negligence or malpractice claims
involving praclitioners, teachers or students of medicine or dentistry or any science aliied thereto,
wherever in the world claims may arise, to any body, person or syndicate concerned with claims,
and lo promote, establish or concur in promoting or establishing any company carrying on business
providing such management services, advice and assistance, or carrying on any other trade or
business which in the opinion of its direclors may be advan tageausly carried on in connection with
or ancillary Lo that company’s business, and to subscribe for, take or otherwise acquire and hold
shares, stock, debentu-es or other securities in any such cotmpany.”

{¢) sub-clauses (1) and (J) of the third clause be re-lettered {J) and (K);

{d} the sixth clause of the Memorandum of Association be deleled.”
4. To consider and if thought fit pass the following Resolution which will be proposed as a Special Resolution:

“That the regulations contained in the printed document submitted to this Meeting and for the purposes
of identification initialled by the Chairman hereol be and the same are hereby apptoved and adopted
as the Articles of Association of the Society in substitution for and to the exclusion of all the existing
Articles thereof.”

5. Subject to the Special Resolution aclopting new Articles of Association being passed and for the purposes of
Article 19 contained in such new Articles of Association to appoint Council Members each of whom will be
the subject of a separate Resolution and for which purposes only the Council nominates:

Dr H Baderman
Professor | Bonnar

Dr J ] Bradley

Sir Paul Bramley

Professor A G M Campbell
Mr R M Gibson

Dr M ] Healy

Mrs Mavgaret I IE Seward




I T el Taylor

Mr DD G A Radie

Dr W M Styies

Mr R Gray

Miss Chiristing Stewart Munro
Mr A R Tyrrell QC

Mr D J Youngman.

6. To elect a President. The Council nominates 5ir John Batten for re-election

7. To transact any other business appropriate to an Annual General Meeting (including but without prejudice
to the generality of the foregoing and subject to the Resolutions set eut above, the election of Council Members
and a Treasurer).

NOTES

a.  Amendment to the Memorandum of Association

Changes to the Society’s Memorandum of Associction are made in order to take advantage of the
opportunity to becorne involved in claims management for Health Authorities. The addition of the word
‘Limited’ to the name of the Company is necessitated by those changes. For further details Members are
referred to the Chairman’s Report and the explantory note set out in this document on page 6.

b.  Anmendment to the Articles of Association

Members are referred to the Chairman’s Report and the explanatory note provided herein on pages 6
and 7,

e, Election of Conncil Members

i,  Dr Baderman, Professor Bonnar, Dr Bradley, Sir Paul Bramley, Professor Campbell, Mr Gibson,
Dt Healy, Mrs Seward and Dr Taylor have previously been Council Members.

ii, Mr Eadie has previously been a member of Council by virtue of his office as Treasurer. Adoption of
the proposed new Articles of Association would abolish the office of Treasurer and Mr Eadie would
cease to be a Counctl Member. In that event the Council would recomuimend that he be ve-appointed
a Council Member.

iii. If elected Dr Styles w.ill be a new medical Council Member.

iv. Adoption of the proposed new Articles of Association would enable Memberr ot the Society to elect
as Council Members people who are not Members of the Society. In that event the Council would
recommend each of Mr Gray, Miss Stewart Munro, Mr Tyrrell and Mr Youngman for appointment
as Council Members. If elected none of these would be medical or dental Council Members.

v. Members are referred to the biographies of all the nominaled Council Members given on pages 3 and
4 hereof.

BY ORDER OF THE COLINCIL

R N Palmer LLB MB BS DObstRCOG Barrister

Secretary

The Medical Protection Society

Registered Office: 50 Hallam Street, London WIN 6DE
(Registercd in England No. 36142)

B August 1990

Every Member entitled to attend and vote at the above Meeting may appoint a proxy to attend and on a poll vote
on his/her behalf. The proxy must be a Member of the Society and qualified to vote. The proxy form is enclosed
with this notice,




NOMINATIONS FOR ELECTION TO COUNCIL

Howoard Baderman JP BSe MB BS FRCP .

Mumber of MPS Council since 1975; Consultant Adyiser {(Accident and Emergency Medicined to Chicd Medical
Otticer, Department of Health; Consultant Physician in charge of Accident and Froergency Departnrent, Uniy ersity
Cullege Fempital, London; Fellow, University College London; Trustee, Child Accident Prevention Trust i
™ L3,

wiaessor Johin Bonnar MA MD FRCOG
Member of MPS Council since 1988; Fellow and Professor of Obstetrics and Gynaecology, Trinity College, Dublin,
PastDean, Faculty of Hlealth Sciences, Trimty College, Dublin; Consultant Obstetrician and Gynaecologist, Adelaide
Haspital, Coombe Lying-In and St James' Hospitals Dublin {born: 12 7.34).

John | Bradley MB FRCP® FRCPsych DPM

NMember of MPS Coundil since 1982; Chairman since 1988; Director, Medical Protection {Europe) Limited; Consualtant
Psychiatrist, Whitlington and Royal Northern Hospitals; Honarary Senior Lecturer, Royal Free Hospital Schoal
of Medicine; Director, Dental Protection Limited (born: 27.3.30).

Sir Paul Bramley DDS MB ChB FRCS FDSRCS FRACDS

Member of MPS Council since 1975; Chairman, Dental Protection Limited; Director, Medical Frotection (Furope)
Limited; Sometime Member, Royal Commission on the National Health Service; Pmeritus Professor of Dental
Surgery, University of Sheffield; Emeritus Consultant Oral Surgeon, Trent Regional Health Authority; Past Dean,
Faculty of Dental Surgery, Rayat College of Surgeons of England; Past President, British Dental Associatiim tdorn:
2:4.5.23),

Prefessor Alexander G M Campbell MB ChB FRCPEG DCH

Member of MPS Council since 1977, Professor of Child Health, University of Aberdeen; Honorary Cansultant
Paediatrician, Grampian Health Board; Chairman, Joint Committee for Vaceination and Immu nisation, Department
of Health; Member, Grampian Health Board (horn: 3.2.31).

Douglas G A Eadie MS FRCS

Member of MI*3 Council since 1974; Chairman 1977-83; Treasurer 1986-1990; Director, Denlal Protection Limited;
Director, Medical Protection (Europe) Limited; Honorary Consultant Surgeon, The Royal London Hospital and
King Edward VIl Hospital; Master, The Worshipful Suciety of Apotnecarics (born: 16.6.37).

R Myles Gibson LRD TD MSc¢ MD FRCSEd FRCSEng

Member of MPS Council since 1975; Director, Medical Prolection (Europe) Limited; Consultant Neurosurgeon,
Leeds General Infirmary; Senior Lecturer in Neurosurgery, University of Leeds; Henorary Consultant
Neurosurgeon lo the Army; Vice-President, Royal College of Surgeons of Edinburgh (borm: 6.5.27),

Robin Gray FCA

Chartered Accountant in Practice; Financial Adviser to the MPS; Chairman, Medical Claims Management Services
Limiled; Divector, SDI Limiled; Direclor, SDI {Bermuda) Limited; Director, Systems Development Industries

{ imited; Chairinan, MDC International Limited; Director, Centros Properties Limited; previously Partner, Robson
Rhodes Chartered Accountants (forn; 9.5.32),

Maurice j Healy MB BS MRCGI* DObstRCOG
Member of MPS Council since 1984; General Practitioner, North London (born: 29, 10.37),

Margaret H E Seward BDS MDS MCCD FDSRCS

Member of MI’S Council since 1984; Direclor, Dental Protection Limiled; Director, Medical and Dental Retirement
Advisorv Service, Editor, British Dental Journal; Vice-Dean, Faculty of Dental Surgery, Royal College of Surgeons
of England, President Designate, British Denta) Association; Elected Member, General Dental Council (hoyae: 5 8.35).

Christine Stewart Munro

Managing Direclor, CSM Parliamentary Consultants Limited (Parliamentary Advisers to the MPSY; Managing
Director, CSM European Consultants Limited; General Conmmissioner of Income Tax; previously Councillor and
Mayoress, London Borough of Camden; Member, Minister of Stale's Advisory Commitice on Women's

Employment; Director, PR] Administrative Sexvices Limited; Divector, Wyvern Television Limiled tkorn: A.0.42)
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William M Styles MB BChir DOLSIRCOG FRCGP

General Practitioner, West London; Director, RCGP Enterprises; Regional Adviserin
Thames Regional Health Authority; Honorary Joint Secretary, Joint Committee ol I’n&-lgl‘?{dl_*
General Practice; Chairman (Education Division) and Member of Ceuncil, Roval College ! Lene

{born: 22 3.4 1.

General Fracticd, '\'prlh Wt
ate Training for
ral Practiioners

Thamas H Taylor MB BS FFARCS A hotist. The
Member ot MPS Council since 1987; Dirvector, Medical Proteciion (Europe) Limited; Consultant Anac.atnh:llh;."l e
Roval Londen Hospilal; Adviser in Anaesthetic Procedures, King Edward Vi1 Hospital, London (born: 87310

Alan R Tyrrelt QC i o a0 e
Recorder, Crown Court; Lord Chancellar’s Visitor, Cowst of Protection; Chatrman, Bar Council 1992 Committee;

previously Chairman, Bar European Group; Chairman (Landon Region) and National Fxecu tivf, National
Eederation of Self-Employed; Member (London Fasl) European Parliament {1979~ 1984) (bor: 27033

nittee Member, Fighl
previously practising

D John Youngman BA
Chairman, Coates Brothers PLC; Director, Total Chimie
for Sight; Cornmittee Member, Royal National institute for th

Salicitor Gorn: 15.3.4 1)

SA; Director, Torex Hire PLC; Conu
¢ Blind; frustee, EXlenroad Trust;

of his olfice.

In addition, the Chief Executive will be a member of Council by virtue
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PRESIDENT'S ADVISORY BOARD

Sir Juhi Batten RUVO MD FRCT

Member of MPS Council since 1988; President 1988; Honorary Physician, 5t George™s and Brewpion Hospitals
London; President, Cystic Fibrosis Research Trust; President, British Lung Foundation; previously Phy sician ta HAM
the Queen and Head of HM's Medical Househokd (bor: 113 241,

Upon the election of the President, the appointment of the following to the President’s Advisory Board, cach ot
whoem has indicated a willingness 1o serve, will be confirmed. Further appoiniments are being made.

Sien I G Brown MB ChBEd FRCOG
Muember of MPS Coundil since 1986; Consultant, Eastern General Hospital, Edinburgh; Honorary Seniar Eecturer,
Edinburgh University; Member, Surgical Traveliers and Gynaecology Club of Great Britain (horn. 27,7391,

- e

J Oscar M C Craig PRCR FRCS FRCSI MRCP FFR RCSi(Hon)
Member of MPS Council since 1976; President, Royal College of Radiologists; Director and Consuitant Radiologist,

Department of Diagnostic Radiology, St Mary’s Hospital, London, Lecturer, St Mary's Hospital Medical School and
King's Coll.ge, University of London (borii: 7.5.27),

John L Dawson MS FR.5

Surgeon to MM the Queen; Const Itant Surgeon King/s £oliege: § e ¢ ital and Bromley Hospital; Dean, Faculty 4
Clinical Medicine, King's College Hospita! Schuol of Medwir - md Dentistry (born: 30.9.32),

Sir Raymond Hoffenberg KBE PhD MD FRCP FRCPY | 4 1y FRCPC
President, Wolfson College, Oxford; Past President, » ayai € wilege of Physicians; Emeritus Professar of Medicine,
University of Birmingham;: Member, Endoerine Society; Member, American Thyroid Association (born: ©.3.23).

Professor Bernard F Knight MD MRCP FRCPath DM{Path) Barrister
Professor of Forensic Pathology, University of Wales College of Medicine, Cardii( ; Flonorary Consultant Pathologist,
South Glamorgan Health Authority; Home Office Pathologist; Member, General Medical Council (horm: 3.53.31)

Professor Thomas K Marshall CBE MDD FRCPath
Member of MPS Council since 1967; previously State Pathologist, Northern Ireland; Emeritus Professor of Forensic

Medicine, Queen’s Unhiversity Belfast; Consultant Pathologist, Northern Ireland Health and Social Services (born:
28.3.24).

David W Sumner 7D BSc MB ChB FRCP FRCPiEd

Member of MPS Council since 1971; Consultant Neurologist and Honorary Clinical Lecturer, Universily of Leeds;
Senior Member, Association of British Neurologists (born: 24.10.25),

Professor W Jack Tulley PhD BDS FDSRCS DOrlh

Member of MPS Council since 1963; Emeritus Professor of Orthodontics, University of London; Past Dean of Dental
Studlies, United Medical and Dental Schools of Guy’s and St Thomas's Hespilals; Past President, British and
European Orthodontic Societies (born: 1.11.27),

John Winstanley MC TD MB FRCS FCOphth
Member of MPS Council 1978; Honorary Consultant Ophthalmological Surgeon, St Thomas's Fospital London;
previcusly Honorary Consultant Ophthalmologist, Ministry ol Defence (Army) (bors: 11.5.19).

In addition, the Chairman of Council will be a member of the i*resident’s Advisory Board by virtue of his oliice
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EXPLANATORY NOTE TO PROPOSED CHANGES IN CONSTITUTION
(RESOLUTIONS 3 AND 4)

L Introduction

The Report ot the Chairman of Council in the 1990 Annual Report (page 7) endiosed with this document outhnes
the principal changes proposed in the constitution and erganisation and the bachground fo them 1he
Memorandum and Articles of Assaciation of the Society requirve change to reflect these intentions and you will
hinel the complete text of the proposed new conslilulion with (for ease of identificalion) an annotated v eraon
showing the amendments on pages 23 and 8, respectively of this document. the amendments fo the Memorandum
concern an addition of a further Object clause enabling the Society (o ofter claims management services. The
amendments in the Arlicles almost entirely concern the governance and management of the Socicly (Articles 19
lo 27). The provisions concerning membership, subscriptions and indemnity prevision are essentially unaltecled.
The noles which follow are to draw your attention o and explain the nwjor changes,

2. The Memorandum

The changes set out in Resolution 3 alter the Memorandum in two ways, First, an additional Object has been added
lo enable the provision of claims management services to Health Authorities and other bodies. Second, as a result
of those proposed activities, the Society will no longer seck to comply with Section 30(3) of the Companies At
1985 and will resume the title by which it was known prior to 1987 “The Medical Protection Society Limited”. The
present sixth clause of the Memorandum is therefore no longer required.

3. The Chief Exccutive

Ttis proposed that Council will have power Lo appoint a Chiel Executive who, by virtue of his office, will be a Council
Member. The Chief Execulive will be given overall responsibility for day to day management of the Society, Council
having the right (as it has always had under the present Articles) to delegate management of the Sociely at ils
diseretion,

Unlike other Council Membuers the Chiel Executive will not be required (o retire by rotation, the procedure under
which Council Members submit themselves for re-clection by the membership al Annual General Meeling every
three years. The reason lor this is to ensure conlinuity of management. Council wilt of course have power to dismiss
the Chiel Exccutive and in addition Members of the Society will retain the slatutory powers ol removal. Articles
19, 21C and 21D refer.

4. The Council

The Council remains as the body which has full and ultimate responsibility and accountability o Members (oz the
direction and activities of the Society and in .« hom the full powers of management are formally vested. The Council
will retain and focus on its primary role of setting direction and standards, and ensuring proper managemenl of
the Sociely.

The Council will however be changed in its size and composition, 1t will be reduced to a maximum of sinleen
members, including the Chief Excculive. [Lis intended that some Council Members willbe appoinled lrom Uhe world
of business, commerce or elsewhere to widen the skiils and experience available to assist it i its deliberations. A
majority of Council will at all limes however be Medical or Dental Members of the Society as will ils Charrman,
Arlicles 19 and 23 refer,

Toachieve the reduction in the size of Council, Article [9also sets oul those Councit Members who wilt be conlinuing
in office together with their deemed dates of last retirement, The Council recommends the election of 15
nominations as set out in Resolution 5 of Lhe Notice of Meeling 1o bring the number af Councii Members to 1o
including the Chief Executive. All other current Council Members will retire from their posts on the passing of
the Special Resolution adopting the amended Anrticles,

As in the past, Council may wish lo appoinl a number of specialist committees whose purpose will be Lo provide
iL sith the best quality of advice, Committees of Council will always be chaired by a Council Member, Article 21
refers,

In future the relirement age of Council Members will be 70 years (in place of 72) and no Couneil Member {other
than employees of the Society who become Council Members) will serve for a period in excess of eight years, ‘Uhis
change, which will come into effecl upon the Annual General Meeling adopting Uese Arlicles, will ensure the

regular introduction of some new Council Members. The procedure under which Council Members submit




themsely ew at regular intervals for re-election by Members at an Annual General Meeting will continuc as before.
Article 24 refers,

Council will alvo be empowered to remove one of its number if all other Council Members agree that such actipn
Is in the inlerest of the Society. Arlicle 25 refers.

5. The Office of Treasurer

The strengthening of the full-time management of the Society by the appointment of the Chicl Executive (o lead
a team of professional inanagers means that the important functions tradité nally carried out by the Treasurer will
be encompassed by the responsibilities of the Chief Executive, by a committee of Council, or by Council as a whele.
The office of Treasurer will therefore no longer be necessary and provision forit in the Articles is therefore removed.

6. The Chairman of Council

The Chairman will continue to be chosen by Council from amongst its memoers (Arlicle 27). It is customary (but
not obligatory) for the Chairman to be appointed for a period of five years. The office-holder is, hoveaver, vubject
to the same regular re-election procedures as other Council Members {i.e. by rotation) at Annual General Meetings.
Quily a medically and/or dentally qualitied Member of the Saciely is eligible to be appointed Chairman, The
Chairman’s role is to lead Council in its task of serving Members’ interests, He is the Society's most senjor
office-holder and ropresentative.

In luture the Chairman will also preside at the Society’s Annwal General Meetings in place of the President.

7. The President and President’s Advisory Board
The role of President will be changed. It is proposed to establish a new body “The President’s Advisory Board”
for which the President will be responsible, appointing ils members and leading its deliberations.

The purpose of the President's Advisory Board is to serve Members by giving in depth consideration 1o issues of
substantial or long-term importance to the professions and to exercise influence with Council and olher relevant
institutions or bodies, On behalf of the Advisory Board Lhe President may give a report of ifs aclivities annually
to the Council for inclusion in the Saciety’s Annual Report to Members.

The President, who must be a medically and/or dentally qualified Member of the Society, will be elected by the
Members of the Society in the same way as Council Members, The President will be appointed for a period of four
years and will be permitted a maximum of two terms. The circumstances in which the President may be dismissed
from office are similar to those for Council Members. The President may be remuneraled as may be the Chairman
and Council Members at the discretion of Council.

The President will no longer be a Council Member but will be entitled to altend and speak at Council Meetings.
Articles 27A to 27G set out the new role of the President.

The members of the President’s Advisory Board, of whom Lhere may be a maximum of 16, will be selected and
appointed at the sole discretion of the President.

The provisions for the establishment of the President’s Advisory Board arc set out in Articles 271 to 27N,

8. Vice-Presidents

Vice-Presidents, who in the past have had the right to atlend and speak but not vole at Council meetings, will
instead have the right to attend and speak but not vate at meetings of the President’s Advisory Board, These changes
are reflected in the amended Article 22.

9. Other Changes

There are other munor changes to the Arlicles designed to give Council the maximum tloxibili ty lo delegale functions
to the appropriale position in the organisation in order to ensure off icient management. Al the changes are shown
in the arnotaied Arlicles set out on page 8 of this document,




EXISTING CONSTITUTION OF THE MEDICAL PROTECTION SOCIETY
SHOWING PROPOSED AMENDMENTS

THE COMPANIES ACTS 1662 TO 1890
Campany Linuted By Guarantee
Not Having a Share Capital

Memorandum of Association of The Medical Protection Society Limited

Ist  The name of the Company is The Medical Protection Society Limited.

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

3rd  The objects for which the Company is established are:

(A) To protect support and safeguard the character and interests of medical or dental practitioners who in
the exercise of some qualification or entitlement approved by the Council ef-Management of the Company
are or have been practising their profession or are teaching or studying medicine or dentisiry in any of their
branches and of persons approved by such Council who are engaged in any science or art allied Hr ancillary
to medicine or dentistry or caleulated or intended to be of use in connection therewith;

(B) To advise and assist Members of the Company wilh regard to any matter affecting in any way whether
directly or indirectly their professional character or interests;

(C) To grant indemnities to persons (including any body corporate) and (in the case of any natural person)
to their personal representatives acting in that capacity as the Company may in accordance with its
regulations determine in respect of such claims or demands and consequential losses damages costs charges
and expenses as may be defined by the regulations of the Company for ihe time being;

(D) To effect and obtain all such insurances re-insurances counter-insurances indenwities and guarantees
as may be expedient and to adopt any other means as the Council shall think fit of providing for the
attainment of the objects;

(E) To take or assist in taking all proper proceedings (legal or otherwise) to maintain high standards of
professional practice and to prevent negligence and malpractice;

(F) To conduct and assist in conducting arbitrations mnd other proceedings for the settlement of dispules
and difticulties whether between Members of the Company or between Members of the Company and

persons who are not Members and to appoint Arbitrators and Umpires and to receive and pay remuneration )
in respect of such arbitrations and other proceedings; X

(G) To consider promote and support improvements in Lhe law which appear to be conducive to the &
attainment of the objects of the Company and to resist and oppose alterations in the law which appear .
detrimental to the interests of any of the Members of the Company or those qualified to be Members by |
taking legal proceedings or otherwise;

(H) To subscribe to or become a member of or establish or promote or support by the application of funds

of the Company (whether by way of grant or loan or otherwise) any company inslitution society or body A
whether charitable or not which has objects similar to the objects of the Company or which is for the benefit :
of medicine or dentistry in any of their branches o1 is conducive to the interest of or for the benefit of the f
Company or any part of its Members or those qualified to be Members; L
(I) Ta provide (whether for reward or not) management services, advice and assistance in respect of any i
type of claim, including but not limited Lo medical or dental neglizence or malpraclice claims involving “
practitioners, teachers or students of medicine or dentistry or any science allied thereto, wherever in the
world claims may arise, lo any body, persen or syndijcate concerned with claims, and lo promote, establish 3
or concur in promoting or establishing any company carrying on business providing such managenujyﬂ &
services, advice and assislance, or carrying on any other brade or business which in e opinion of its diveclors l:i‘
may be advantageously carried on in conneclion with or ancillary to that company’s business, and o
subscribe for, kake or otherwise acquire and_hold shares, stock, debenlures or other securilies in any sueh N
company; )
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th () To hold hire lease purchase sublet mortgage charge and sell land and propedy of any hind necessan
or convenient for the purposes of the Company and to invest monies not required 1or immediate yae in
such manner as the Council may determine;

th {K) To do all such things as may be reasonably incidental to the altainment of the above objects pr any
of them,

#th The income and property of the Company shall be applied solely towards the promotion of its objects as
set oul in the Memorandum of Association and no portion thereof shall be pard or transforred directly ur
indirectly by way of dividend, bonus or otherwise howsoever by way of profit, (0 Members ot the Company.,

Sth Every Member of the Company undertakes to contribule to the assets of the Company, in the event of the
. same being wound up during the time that he is a Member, or within one year aflerwards, for paymeni of %
the debts and liabilities of the Company contracted before the time at which he ceases to be 3 Member, and
the costs charges and expenses of winding up the same, and for the adjustment of the rights of contributories
. amongst themselves, such amount ag may be required, not exceeding £1.

6t-l\--}f-—upen-the—wim-‘ling-up—er—dissalutian-of—the—@empan_\*-! here-remains-after satisfact ion-of-alk-its-debls- and -
h‘abi}i%iesm\y-pmpeﬂy-wh&tsee\'er-t1a&smne—shaﬂ-ﬁet-be-pnid-m-ewﬁsh’ibuleéﬁmeng-ure—:‘\rleml*etmﬂ’-the
Gempaﬂy-bul—slnﬂl—be—given—er—tmxsferred&a—seme—a l—her-bedy—h«*heH\er-er-imi«ﬂ-:‘r!embemf-!he—Gam Pany
ha\‘ing—objeetﬁ—similaHe—t-he-ﬁbjeets-ef—ih&@ompany—ev—to-se me-other-body~whelheror not a-Memberaf
%he-@empaﬂya-t-he-ebjeeh}-ef-\«*hielﬁre-{he-pfematieu—ef-—e}hwit;,haﬁel-tmyﬂﬁng-i heidental-oreonducive
Ehere{e,—sueh—hedy—ta—be-detemﬁnee!-by-me-eetmei{—at-er—befe re-the-time-of-disseltion:
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Articles of Association of The Medical Protection Sociely Limited

General

1L In these Articles:
“the Act” means the Companies Act 1985 and any statutory modification or re-enactment theyeot tor the time
being in force;

“the Society” means the above-named Company;

“fhe Counell” and “the President’s Advisory Board” mean respectively the Council ol-Mamzement of the

Sociely and the President’s Advisory Board constituted in accordance with these Articles; .

“|he Chief xecutive” rneans the person holding the office of Chiel Executive inaccordance swilh the provisions \
of clause 2 1C of these Articles;

“the seal” means the common seal of \he Society;

“Secretary” means the Secretary of the Society or any other person appuinted to perform the duties of the
Secrelary of the Society including a joint, deputy or assistant secretary;

“the United Kingdom” means Great Britain and Northern Ireland:

“Member” except where Lhe context otherwise requires includes a Voting Member a nd an Associate Member;

“Medical or Dental Member” means a Voling Member who is {ully registered as a medical practitioner and q
is or has been practising or teaching medicine in any of its branches ora Voling Member who is registered
as a dental practilioner and is or has been practising or teaching dentistry in any of its branches. ;:

Unless the context atherwise requires, words or expressions in these Articles bear the same meaning as in the N
Act but excluding any statutory modification thereof not in force when these regulations become binding on s
the Company. Without prejudice to the generality of the foregoing, in these Articles “person” includes both %
¥ anatural person and a body corporate, words Importing the masculine gender include the feminine and words
importing the teminine include the masc line,

Members

2. (1) Any natural person holding a qualification or entitlement approved by the Council and for the timae being,
practising or teaching or studying medicine or dentisiry in any of their branches or any person approved by
the Council engaged in any science or art allied or ancillary 1o medicine or dentistry or calculated orintended
to be of use in ceanection with medicine or dentistry is eligible lo be either a Voting Member or an Associale

Member of the Socicty.
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(2) Any body corporate which:

i

(a) has been approved by the Council;

(b) is constituted in accordance with the requirements of any applicable legislation for the time being approved
by the Council;

- (¢) where applicable, is entitled to be registered on a register, for the time being approved by the Council,
of qualified practitioners of medicine or denlistry orany science orartallied orancillary thereto and is currently
so registered;

3 is cligible to be either a Voling Member or an Associate Member of the Sociely, but nothing contained in this
sub-paragraph (2) shall deprive the Council of its right lo impose further condditions for the admission of
corporate members either generally or in a specific case. -
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(3) An Associate Member shall be entitted 1o all the rights and privileges conferred on Voting Membuers by

,
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6.

Hiese Artiches save that he shall not be entitled to receive notice of or to attend vy ote at any Muoctimgs
ol the society,

t1) Subject to the provisions of these Articles the power to admit persons to membership ot the Seciety shall
et with the Council.

(2) The Council shall have power to make regulations:

(@) preseribing a form or forms of application to be delivered to the Seeretary Society by applicants tor
membership;

() fixing the subscription or subscriptions to be paid by Members or classes of Meribers (which may be a class
defined by regulations made hereunder) and the date at and period for which subscriptions are ta be paid;

(¢) prescribing any fee to be paid on admission to the Society.

(3) The Council’s power to make regulations under this clause may be excrcised either generally or in particular
cases and so as to prescribe different rates or periods of subscriptions for different classes of Members as thereby
defined to enable the Council to compound for remit or defe subscription payments for any Member or
Members or any such class or classes of Members or to remove altogether the obligation on any such class
or classes of Members to pay subscriptions.

The name of a Member shall upon admission to membership be entered on the Register of Members as vither
a Voting Member or an Associate Member and membership shall be deemed to have commenced from the
day following the date upon which the Member's application for membership was received by the Society
or @t such other time as the Council may determine,

(1) The Council may if circumstances arise considered by the Council to be urgent or exceptional from lime
to time call upon the Members or any class or classes of Members (which may be a class defined by regulations
made under clause 3 of these Articles ora class specially designated for the purpose of this clause) to contribule
a stim or sums to be paid to the Society at such time and place as may be prescribed in addition to the
subscriptions (if any) paid by such Members.

{2) A call or calls under this clause shall not require any Member to pay a greater sum in any financial year
of the Society than the subscription (caleulated atan annual rate if not so paid) of (hat Member or (if the Member
pays no subscription) the subscription so calculated or payable at the dale of the call by the class of Members
in which the Member fell when he last paid a subscription,

(3) No call under this clouse shall require payment earlier than 21 days after the date on which notice of the
call is given.

(D) Any Member may withdraw from the Society on giving hwo months’ nolice in writing to the Seeretary
Society at its Registered Office and on payment of all sums due from him to the Society, Membership shall
not be transferable and shall cease on dealh.

{2) The Council may terminate the membership of any Member in such manner as it thinks (it whose conduct
or continued membership is in the opinion of the Council detrimental to the interests of the Society bul such
determination shall not affeci any liability of such Member to the Society.

(3) Any Member whose subscription or ather liability to the Society is in arrear For more than one month shall
cease to be entitled to any benefits of membership of the Sociely from the date when the subscription or other
liability fell due.

{4) The Society may by notice terminate the membership of a Member whose subseription or other labilily
to the Society is in arrcar for more than three months but such notice shail not affect any lability of such
Member to the Saciety.

ioty and the

(1) Every Member shall supply his current residential or professional address 10 the Seeretary Sodl
address so notified shall be enlered in the Register of Members as the registered address o such Member,

n




(2} Fvery Member shall on request supply such other intormation o a protessivnal charades & the oan!
may Frofm time (o lime reguire,

General Meetings

8. All General Meetings other than Annual General Meetings shalt be called Special General Meetmgs

9 The Counvil may call General Meotings and on receipt of a requisition in weiting signed by nat Jess than 250
Members or 2 requisition of Members pursuant to the provisions ot the Actshall forthwith proceed tovomeae
a Special General Meeting for a date not later than eight weeks atter the receipt of such requisiiion.

Notice of General Meetings

0. An Annual General Meeting and a $pecial General Meeting called for the passing ot a Spedial Resututin ar
a Resolution appointing a person to the Council or 1o be President shall be called by at least 21 clear dan -
notice, All other Special General Meelings shall be called by at least 14 days’ notice. The notice shall speaity
the tinre and place of the Meeting and the general nature of the business o be transacted and in the vase of
an Annual Ceneral Meeting shall specify the Meeting as such, Subject 1o the provisions of these Articles the '
notice shall be given to all the Members and to the Members of the Council and (o the members ot the
Prosident’s Advisory Board and to the Auditors.

11, Theaccidental omission to give notice ot a Meeting to or the non-receipt of notice of a Meeting by any person
entitled fo receive notice shall not invalidate the proceedings at that Meeting,

Proceedings at General Meetings

2. (1) Members of Council or of the President’s Advisory Board, whether Members ol the Society or nol, shall

be enlitled 1o notice of and to attend and speak at any General Meeling but nol, unlessa Member of the Sociely,
to_vote thereal,

B (2A) No business shall be transacted at any Meeting unless a quorum is present, Ten persons entitled Lo
vote upon the business to be transacted each being a Member or a proay for a Member shall be a quorunt.

{2) (2B) If such quorum is not present within half an hour from the lime appointed for the Meeting or it during,
a Meeting such quorum ceases to be present the Meeling shall stand adjourned 1o the same day in the nesd
week at the same time and place or o such lime and place as the Council may determine,

(3) Fhe-President-whom-ailing-the The Chairman, whom failing the Vice-Chairman (it any) of the Counil j
shall preside as Chairman of the Mceling but if none-of peither the President Chairman or nor he

Vice-Chairntan of the Council be present within 15 minutes after the time appointed for the hotding of the
Meeting and willing (0 act the those members of the Council present who are Members of the Society shall

eleet one of their number 1o be Chairman of the Meeling and if there is only one such member of the Council
present and willing to act he shall be Chairman.

() If no such member of the Council is willing to act as Chairman of the Meeting or il no such member ot
the Council 1§ present svithin 18 minutes afler the time appointed for holding the Meeting the Members present
and entitled 1o vote shall choose one of their number to be Chairman of the Mecting,

(5) The Chairman may {and shalt if so directed by the Meeting) adjourn a Meeting from lime to lime and from
place to place but no business shall be transacted at an adjourned Meeling other than business which might
properly have been transacted at the Meeting, had the adjournment nol taken place, When a Meeting is
adjourned for 14 days or more at least seven days’ notice shall be given specilfying the time and place of the
adjourned Meeting and the general nalure of the business to be transacled. Otherwise it shall not be necessary
to give any such notice.

13, (1) A Resolulion put to the vole of a Meeting shall be decided on a show of hands uniess before or on the

declaration of the result of the show ol
a poll may be demanded:

hands a poll is duly demanded. Subject to the provisions of the Act,
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(23 by the Chairian; or

(hi by at feast five Members having the right to vole at the Meeting and a demand by a persoreas proay dor
a Member shall have the same effect as a demand by Lhe Member.

£2) Unless a poll is duly demanded a declaration by the Chairman 1hat a Resolution has been carried or s amed
unanimously or by a particular majority or lost or not carried by a panicular majonity and an entny o that
effect in the minutes of the Meeting shall be conclusive evidence of the fact.

(3) The demand for a poll may before the poll is taken be withdrawn bui 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.

() A poll shall be taken as the Chairman directs and he may appoint scrutineers (who need not be Memibers)
and fix a time and place for declaring the result of the poll. The result of the poll shall be deemed 1o be the
Resolution of the Meeting at which the poll was demanded.

(5) In the case of an equality of votes whether on a show of hands or on a poll the Chairman shall be entitled
Lo a casting vole in addition to any other vote he may have.

¢
{6) A poll demanded on he clection of a Chairman shail 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 po!l 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 pollis demanded. IF a pollis demanded
before the declaration of the result of the show of hands and the demand is duly withdrawn the Meeling
shall continue as if the demand had not been made.

(7} No notice need be given of a poll not taken forthwith if the time and place al which it is o be Liken are
announced al the Meeting al which it is demanded. [n any other case al least seven days” notice shall be given
specilying the time and place at which the poll is to be taken.

Votes of Members

1,

15.

16.

On a show of hands every Member (other than an Associate) who (being an individual) is present in person
or {being a corporation) is present by a duly authorised representalive shall have one vote and on a pall every
Member shall have one vole.

A Member in respect of whom an order has been made by any Court having jurisdiction (whetherin the United
Kingdom or elsewhere) in matters concerning mental disorder may vote whether on a show of hands or on
a poll by his receiver, curator bonis or other person authorised in that behalf appointed by that Court and
any such receiver, curator bonis or olher person may, on a poll, vote by proxy. Evidence Lo the satisfaction
of the Council of Lhe aulherity of the person claiming to exercise the right to vote shall be deposited ai the
Registered Office of the Saciety or at such other place as is specified in accordance with these Articles for the
deposit of instruments of proxy not less than 48 hours before the time appoinled for holding the Meeting
or adjourned Meeting at which the right to vole is to be exercised and in default the right to vote shall not
be exercisabie.

No objection shall be raised to the qualification of any voter except at the Meeting or adjourned Meeling al
which the vole objected to is tendered and every vole not disallowed at the Meeling shall be valid, Any
objection made in due time shall be referred {o the Chairman whose decision shall be {final and conclusive.

(1) An instrument appointing a proxy shall be in writing executed by or on behalfl of the appointor and shall
be in the following form {or in a form as near therelo 2s circumstances allow or in any other form which is
usual or which the Council may approve):

“The Medical Prolection Society Limited

'We, of ,being a Member/Members of the above-named Sociely, hereby appaint
of , or failing him, of » 8y mydour prosy o vele




n my our nameds) and on my‘our behalf at the Annual.'%}wcia! Lieneral Meeting ot the Secety to be held on
I, and at any adjournment thereof.

Signed on day of 1O I
{2) Where it is desired to afford Members an opportunity ot instructing the prony how he shall act the
instrument appointing a proxy shall be in the following form (or in a form as near therein as drcumstances

allow or in any other form which is usual or which the Council may approve):

“The Medical Protection Society Limited

iWe, , OF » being a MemberMembers of the above-named Society, hereby
appoint of , or failing him, of ¢ A% Y OUr Prony
to vote in my/our name(s) and on my/our behalf at the Annual/Special General Meeting of the ‘woum’ to b
helel on 19 , and at any adjournment thereof.

This form is to be used in respect of the Resolubions mentioned below as {ollows:
Resolution No.! *lor *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 voeling,

Signed this day of 9 .

(3) Theinstrumentappointing a proxy and any authority under whicly ilis execuled or acopy of such authority

cettified notartaily or in some olher way approved by the Council may:

(a) be deposited at the Registered Office of the Socicty or al such olher place within the United Kingdom as
is specified in the notice convening the Meeting or in any instrument of proxy sent out by the Society in relation
to the Meeting nol less than 48 hours before the time for holding the Meeting or adjourned Meeling at which
the person named in the inslrument proposes o vole; 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 the 1aking of the poll; or

(c) where the pollis nat taken fortihnwith but is taken not more than 48 hours after it was demanded, be deli ered
at the Meeting al which the poll was demanded 1o the Chairman or lo the Secretary or lo any member of
the Council;

and an instrumend of proxy which is not deposited or delivered in a manner so permitted shall be invalid

(1) A proxy appoinled under these Articles must be a Voting Member.

The Council ef-Management

19.

Subject to the provisions of the Act and of the Memorandum of Association, of these Articles and of any
direction effected by Special Resolution the business of the Society shall be managed by the Council of
Management who may exercise all the powers of Lhe Society. No alleration of the Memorandum ov of these
Arlicles and no such direction shall invalidale any prior act of the Council which would have been valid it
that alteralion had nol been made or that direction had not been given, The powere given by this regulation
shall not be limiled by any special power given to the Council by these Articles and a meeting of the Coungl
at which a quorum is present may exercise all powers exercisable by the Council,

Subject as hereinafter provided, the Council shall consist of a-Rresidentt=Treasurer-and up to 24 15 elecled

members (m«theae-r%rlte!ea—ﬁwlled#llw@uu neit-Members=)-whe-shaltbe-Members-ot-the Society and the Chivt
Executive who shall by virtue of his office be a member of the Council (in these Articles m!lcd “lhe Council

M
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Memburs 3. A majority of the Council Membersshall be Medical or Dental Members. At the date of the adoption
' ot these Articles the Coungl shall comprise the C) hief Exequtive and as elected members such o the following
TN ramed persons as are elected at the Meeting adopting these Articles and any persony soelecied as alternatives
T to the tollowing named persons and any ather persons so elected. The following namwd persons so electird,
i ot the persans elected as alternatives therety, are deemed to have been 50 elected on the respective dates -et
v against them. The following named persons so elected, the persons elected as alternatives thereto aid any
L other persons clected at the Meeting adopling these Articles shall not be obliged to retire by rotation thereat
andl_shall_not cease to hold office al the conclusion thereof,

e Nome Date
Lrei) Dr H_Baderman 1989
ra b Professor | Bonnar logy
e Dr | J Bradley 1988
1 »ir Paul Bramiey 1989
Professor A G M Campbell 1988
Mr R M Gibson 1088
Dr M ] Healy 1989
Mrs Margaret 11 B Seward 1vs8
; Dr T H Taylor 1989

i 20. (1) The Council may delegate any of its powers ine relation to any question arising in relation to Members oy
prospective Members practising studying resident or incorporated outside the Unned Kingdom and the
Nt Republic of freland {including, but without prejudice to the foregoing, its powers under clause 28 of these
RV Articles) to any body corporate, association or body of persons having or professing to have objects similar
to those of the Society whether in any part of the United Kingdom or overseas of whom the Council may
approve for such purpose.

(2) Without prejudice to sub-clause (1) of this clause the Council may delegate 1o such persun Or persons as
ErAE it thinks fit its powers to admit persons lo membership of the Society cither generally orinrespect ala particular
i : class of applicants te-the-Seeretary.

(3) Nothing contained in Lhis » lause 20 of these Articles shall permit the delegativ.: to any such body as is
mentioned in sub-clause (1) hereof of the power of the Council to approve applicable legistation under clause
2(2)(b) of these Articles or to impose further conditions for the admission of corporate members as provided
in clause 2(2) of these Articles.

21. The Council may appoint committecs, sub-committees or ad hoc commiltecs consisting of lwo or more, such
persons (whether Members of Lhe Society or not)ag the Council shall think fit and may seeck recommendations

i, and advice theretrom and without prejucice to clause 20 of these Articles the-Geunell may delegate lo any
o such commitlee, sub-commiltee or ad hog committee which has a majority in number of Council Members
; any of its puwers (including, bul without prejudice to the foregoing, its powers under clauses 2(2)(a) or 28
of these Arlicles). t&eemmi-tlees,—:iub-eammittees-eme!—hee—eemmi{lees—eensis{-ing-ﬂf-nel—lessr-{lmﬁ-lw&c*emeil
Membevsaanc-:l-saeh-eH\er—peﬁien‘-b(whethev—Membeﬁa—ei'-l-he-Seeieky—ar-nel}—as—H\e-Gauneﬂ-sha!l-ﬂﬁnk—ﬁl—lml

being- —mnjarity-in-—nunﬂaev-of»the—members-m’—lI1e~eommilleeﬂin-eaeh—easu

Wit o 21A. Any committee, sub-committee or ad hoc cominittee appointed hy the Couneil under clause 2 1of these Articles
shall conform to any regulations imposed upon it by the Council. The meetings and proceedings of any such
commitiee, sub-committee or ad hoc committee shall be governed by the provisions of these Articles for

e regulating the meetings and procecdings of the Couneil so far as applicable and so far as the same shall not

ks be superseded by any regulations made by the Council,

f 2 1B. All acts bona fide done by any meeling of the Council ur of any comunittee of the Council, or by any person
acting_as a Council Member, shall, notwithstanding il be afterwards discovered thal there was some defect

in the appointment or conlinuance in office of any such Council Members OF commitiee members O person

acting as aforesaid, or that they or any of them were disqualified, be as valid as it every such person had been

duly appointed or had duly continued in office and was gua lified Lo be o Coungil Member or a member of

any such commitiee,




21U The Comncil way appoint as Chief bEaecutive such persen (whether a Member of the Socey 1 nota as thye

(. anncil al\.\ll lhmk llt to p ‘ttmm su:.h Llulws !m such purmd nnd upnn such terme as the k nunul shall it

may ai .mv time duteumuc the appmntnwnt of anv persnn as Chief Pxecutive pron d -d llml llw AL Ol
the Counil's powers under this elause shall not_ oy deprive him ol compensation or dainagies payable tu lum
n ruwmt nt lho lerlmnatlun of lm appmnlment as Lhwl l \ecutive and oay. hll v ‘«amm\ ariang m the

210, The Council may delegate te the Chief Execulive or to any other Council Member emploved by the Seciety

sue uch of its powurs (evcept its powers under clauses "(")(d) or 28 of these Ar tulvsl as it Lons:dms 1A ANy s h
delegation may be made subject to such conditions ay the Coungil shall think fit and either side by sl watk
or to the exclusion of its own powers and mav be revoked gralieved,

Vice-Presidents

i)

The Council may trom time Lo time eleet any person to be a Vice-President of the Seciety for such period as
the Council think thinks {it. A-Viee-President-whe-s-not-a-member-of-the- Couneil-shall-be-entitled to-reeeive
nutice ofand to-attendand-lo spealeat- nmetiny&oflheGuunLilbutshall not beentilled to vote, A Vice-President
shail be entitled by virtue of his office Lo receive notice of and to attend and Lo speak &f meetings ot _Lhe
President’s Advisory Board bul shall not be entitled 1o vole atany such meeting, A Vice-President who is not
a Voting Member of the Society shall not be entitled o receive notice of or to attend orvote at General Meelings
af the Soctely.

Appointment and Retirement of Council

23,

(1) At each Annual General Meeting the Presidentrthetreasurer-and one-third of e Council Members wha
have been continuously lonbc;t in office since their last .1ppt)inhnenl or re-appoiniment shall retire
nuwithstanding thal such retirement may result in_a majority of Council Members no longer being Medieal
or Dental Members, but-as ,ﬁ: belween Council Mebers who were last appomiod or re-appointed on the
same cdlay those to vetire shall in default of agreement be chosen by lot, The Chief Executive shall not be subject
to retirement by rotation and shall be left out of account when calculating the one-thivd of Council Members
who are te relire by rotation.

(2) 1F the Society at the Meeling at which a Council Member retires by rotation does not fill the vacancy the
retiring Council Members shall if willing to act be deemed to have been re-appointed unless at the meeling
it is resolved not to (il the » acancy or unless a Resolution for the re-appoiniment of the Council Member is
put to the Meeling and lost.

(3) No person other than a Council Member reliring by roialion shalt be appointed or re-appointed a Council
Member at such General Mecting unless:

{a) he is recommencled by the Council; or

(b) not fess than 35 clear days before the date appointed for the Meeling nolice signed by nat less than ten
Members qualified to vole at the Meeting has been given to the Society of the intention to propose Lhat person
for appointment or re-appointment staling particulars which would, if he were so appointed or re-appointed,
be required 1o be included in the Sociely’s Register of Directors, logelher with notice signed by thal person
of his willingness to be appointed or re-appointed.

(4) No person who is not a Medical or Dental Member shall be appointed or re-appointed or deemed
re-appointed a Council Member at such Meeting unless following such appointment or re-appoiniment or
deemed re-appointment a majority of the Council Members are Medical or Dental Members,

) (5) Not less than 21 days before the date appointed for holding a such General Meeling, nolice shalt be
riven Lo all who are entitled to receive notice of the Meeting of any person (other than a Couueil Member
retiring by rotation at the Mecting) who is recommended by the Council for appointment or re-appoiniment
as a Council Member al the Meeting or it respect of whom notice has been duly given o the Sociely in
accordance with the provisionr of clause 23(3) of the intenlion lo propose him at the Meeling lor appointmoent
ot re-appointment as a Council Member, The notice shall give particulam of that person which would, if he
were 50 appointed or re-appointed, be required to be included in the Sociely’s Register of Directors,

16




(o Subject as atoresdid a Councst Member who retires at an Annual General Meeting may it votling taact be
re-appointed. It Bie e oot resapgointed, he shall retain office until the Meeting appeints someone in has place

ui 1kt does not da s, untl the end of the Meeting,

£33 (7) The Council may appoint a Member person who is willing to act to be a Coundil Member cither to Hll
avacancy oras an additional Councit mlember provided that ne person whao is not a Medical or Dental Member
shall be so appeinted unless following such appointment a majority of the Coungil Members are Medieal o
Dental Members and thit the appointment does not cause the number of Council Nembers to exceed any
number fixed by or in accordance with these Articles as the maximum number of Council Members. A Counwil
Member 50 appointed shall hold office only until the net following Annual General Meeting and shall not
be taken into account in determining the Council Members who are to retire by retation at the Meeting, 1

not re-appointed at such Annual General Meeting he shall vacate office at the conclusion thereps.

(6} Subject ax aforesard-a Council-Member-who-retiresatan-Annual-Generab- Meeting may-if willing to act be
re-appoitted-H-heis-nokre-appeintedrheshallretain-oflice-until the-meeting-appointi~omeonein his place,
or-il-tl-does-nol-deo-sortmtil-the-end-of-the-Meeting:

Disqualification and Removal of Council

21 (1) No person who has attained the age of 72 70 vears shall be eligible for election or re-election as President;
Vice-Rresident Treasurer-or Council Member.

(2) Undess the Council in_its absulute discretion otherwise determines a Council Member shall vacate office
atthe end of the first Annual General Meeting held after he has attained the age of 722 70 years but the retirement
of a Council Member out of turn under this paragraph is to be disregarded in delermining when any other
Council Members are to retive. The Council is deemed to have determined that Council Members who hotd
such office at the date of adoption ot these Arlicles are not required to vacale such office under this clause
24 prior to their otherwise next retiring.

{3) Ne-persen-whe-has-held-the-e{fice-ol-Rresident-orTreasurereontinuously-during-the-preceding-period
ol-five-years-shall-be-eligible-for-re-election-lo-that-effice: No person who, has been a Council Member
continuously during the preceding period of eight vears and who is not emploved by the Society shall be
eligible for re-election to the Council, When caleulating whether a person has been a Council Member
continuously during the preceding period of eight years, there shall be left out of accauni anv period prior
to the Meeting adopting these Articles.

25, A Council Member shall vacate office if:
{2) he ceases to be a Council Member by virtue of any provision of the Act or he becomes prohibiled by law
from being a direclor of a company; or
() he becomes bankrupt or wakes any arrangement or composition wilh his creditors; or
fc) he is, or may be, suffering from mental disorder and either:
(i) he is admitted to hospital in pursuance of an application for admission for treatment under Section 3
of the Mental Flealth Act 1983 or, in Scotland, an application for admission under Section 18 of lhe Menlal
Health (Scotland) Acl 1984, or
{ii) an order is made by a Court having jurisdiction (whether in the United Kingdom orelsewhere) in malters
concerning mental disorder for his detention or for the appointiment of a receiver, curator bonis or other
J person who exercises power with respect o his property or affairs; or
(d) he resigns his office by nolice to the Society; or
y () he shall for more than six conseculive months have been absenl without permission of the Council from

meelings of the Council held during that period and the Council resolves that his oifice be vacated; or

(1} upon the writlen resolution of every other Council Member; or

(g} he ceases o be employed by the Society,




Remuneration Expenses and Interests of the Council

2b,

(1 The Prosident, theTreasurer and the Council Members shalt be entitied fe such remuneration as the Counal
may determine and unless the Counel otherwise decides such remuncration shall be deemed fo acerue from
day to day.

{21 The President, thedrewsurer and the Council Members may be paid ~uch sums in respect of Jost professinnal
earnings as the Counci' may determine and all expenses properly incurred by them in connection wath their
attendance at meetings of the Council or commiltees of the Council or General Meetings or otherwise i
connection with the discharge of their duties.

(3) No officer or member of the Council or employee of the Society shall be disqualified by his otfice from
being appointed or requested by the Council or otherwise to act as Arbitrator or Umipire or ta give his
professional services or to perform any special services or lo make special exertions of any nature whatsoever
for any of the purposes of the Sociely or from accepting any remancration or reward by way of feesorotherwise
in respect of any arbitration or award or the provision of such services.

Proceedings of the Council

27. (1) Subject to these Articles the Council may regulate its proceedings as it thinks fil.

(2) Any four Council Members may and the Secretary at the request of the President or the Treasureror the
Chairman of the Council shall call a meeting of the Council, It shall not be necessary to give nutice of a meeting
to & Council Member who is absent {rom the United Kingdom or the Republic of Lreland. Questions arising
at a meeting of the Council shall be decided by a majority of votes. In the case of an equality of votes, the
Chairman shall have a second or casting vole.

(3} The quorum for the transaction of the business of the Council may be fixed by the Council and unless so
fixed at any other number shall be six,

() The Council or a sole Council Member may acl notwithstanding any vacancies i the number of the Council
but if the number of Council Members together-with-the-President-and-Treasurer-for-the-lime-being is less
than the number fixed as the quorum the Council may act only for the purpose of filling vacancies or of calling
a General Meeling,

(5) The Council shall appoint one of its number to be Chairman of the Council and one te be Vice-Chairman
both of whom shall be Mecdicat or Dental Members of the Society and may at any time remove either from
office. The Chairman shall preside at every meeting of the Council at which he is present. Il lhere is nn
Chairman or Vice-Chairman or either the Chairman or Vice-Chairman for the time being is unwilling to preside
oris not present within five minutes after the time appointed for the holding of a meeting the Council Members
present may appoint one of their number who is a Medical or Denlal Member of the Society to preside at
the meeting,

(6) A resolution in writing signed by all Council Members who are entitled to receive notice of » meeting of
the Council or of a committee of the Council shall be as valid and cffectual asif it had been passed at a meeting
of the Council or (as the case may be} a committee thereof duly convened and held and may consist of several
documents in the like form each signed by one or more persons,

President

27A, A Medical or Dental Member of the Society shall be elected by the Society 2} a General Meeting: to be President

for a term of four years, The President shall be entitled to notice of and to attend and speak at meelings of
the Council. The President shall be entitled to appoint as members of the Presidenl’s Advisory Board such
persons as he shall think fit up to a maximum of 15 for such period (not exceeding four years) as he shall think
fit. The President shall ensure that a meeling of the President’s Advisory Board is held al leasl onee in any
cafendar year, The President may for ench calendar vear prepare a report containing his review of the business

of the President’s Advisory Board during the calendar year which shall be published with the Report of the
Council Members required be. the Act. The President may fulfil such other Guties as the Conncil may request.

18
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Appointment of President

(a2 he s recommended by the Council; or

() he is a Council Member and not less than 35 clear davs before the date appointed tor the AMocting notice
signed by not fess than ten Members qualified to vote at the Meeting has been given to the swiely ot the
intention to propose that person for appointment or re-appointment stating particulars which would. 2t he
were 50 appointed or re-appointed, be required to be included in the Society’s Register of Directors together

with nolice executed by that person of his willingness to be appointed or re-appointed.

27C. Not less than 21 days before the date appointed for holding a General Meeting natice shall be gnven toall
who are entitled to receive notice of the Meeting of any person who is recommended by the Coungi] tor
appointment or re-appointment as President al the Meeting or in respect ot whom natice has been duly given
to the Society in accordance with the provisions of clause 278 of the intention to propose him at the Meeting
for appointment or re-appointment as President. The potice shall give particulars of that person which would,

if he were so appointed or re-appointed, be reguired to be included in the Society's Register ai Directors.

Disqualification and Removal of President

27D, A person who has held the office of President for two terms each of four vea rs shall not be eligible for re-election
to_that office,

27E. The President shall vacate office if:

(@) he ceases to be eligible to be a Council Member by virtue of anv provision of the Act or he becomes prohibiled
by law from being a director of a_company; or

(b) he becomes bankrupt or makes any arrangement or composition with his creditors; or

(¢} he is, or mav be, suffering {rom mental disorder and either:

(i) he is admitted to hospital in pursuance of an application for admission for treatment under Section 3
of the Mental Health Act 1983 or, in Scotland, an application for admission under Section 18 of the AMental
Health {(Scotland) Act 1984; or

{it) an orderis made by a Court having jurisdiction (whetherin the United Kin gdom orelsewhere) in matlers
concerning mental disorder for his detention or for the appointment of a receiver, curator bonis or other
person who exercises power with respect to his property or affairs; or

{d) he resigns his office by notice to the Secretary: or

(c) he shall have been absent without approval of the Council for more than six consecutive months from
meetings of the Counci! held during that period or for more than 18 consecutive months from meetings of
the President’s Advisory Board held during that period and the Council resolves that his office be vacaled; or

() upon the written resolution of every Council Member: or

() by Ordinary Resolution of the Society in General Meeting subject to Lhe same provisions of the Acl as if
he were a Council Member,

Expenses and Interests of President

27F. The President may be paid all expenses properly incurred in connection with his attendance at meetings of
the Council and the President’s Advisory Board and commitiees thercof or otherwise in connection with the
discharge of his duties,

27G. The President shall not be disqualified by his office from being appointed or requested by the Coungil or
otherwise to act as Arbitrator or Umpire or to give his professional services or to Derform any special services
or to make special exertions of any nature whalsoever for any of the purposes of lhe Sociely or from accepling
any remuneration or reward by way of fees or otherwise in respeel of any arbitration or award o1 the provision
of_such seryices,

o)




The President’s Advisory Board

2TEL {he President’s Advisory Board shall consist of the President and the Chairman ot the ¢ounal, wha shall
vorth be members by virtue of such office, and such other persons oy the President shall appont dor sk pee ind
an the President <hall think fil (not exceeding four years) up to a maximum o! 15,

271 the President’s Adyisory Board shall provide a forum for the discussion and analysis of any iseues n rulaticn

t0 medical and dental practice and shalt report (o the Council thereon.

27).The President’s Advisory Board may with the cpproval of Coungil appoint committees, sub-canumittees or
ad hae committees consisting of two or more such persons (whether members of the President’s Advison
Board or not) as it shall think it and may seek recommendations and adyice {therefron. Any such comuitiee,
sub-commiliee or ad hoc commillee shall_conform to any regulations imposed upon it by the President’s
Advisory Board, The meetings and proceedings of any such commitiee, sub-commitive or ad hoe commtiee
shall be governed by the provisions ol these Articles for regulating the meetings and proceedings of the
President’s Advisory Board so far as applicable and so far as the same shall not be superseded vy any
regulations made by the President’s Advisory Board.

Disqualification and Removal of President’s Advisory Board

27K. A member of Lhe President’s Advisory Board shall vagate office il

{a) he ceases to be eligible to be a Couneil Member by virtue of any provision of the Aclor he becomes prohibited

by law fram being a divector of a corapany; o

(b) he becomes bankrupt or makes any arrangement or - composition with his credilors; or

(c) he s, or may be, suffering {rom mental disorder and either:

(i) h is admitted Lo hospital in pursuance of an application for admission for reatment under Section 3
o the Mental Health Act 1983 or, in Seotland, an applicalion for admission under Section 18 of the Menlal
Health (Scotland) Act 19845 or

(iiy an order is made by a Court haviag jurisdiction (whether in the United Kingdom or elsewhere) in matiers
congerning menlal disorder for his detention or for the appointment of a receiver, curator bonis or other
person who exercises power with respecl to his property or allairs; or

is office by notice {o the Secrelary; or

(d) he resigns,

(¢) the President in wriling so requests,

Remuneration Expenses and Interests of President’s Advisory Board

271.. Members of the President’s Advisory, Board may be paid all expenses properly incurred by them in connection
with Lheir altendance al meetings of the Pr sidenls Advisory Board and commitlees thereof or otherwise in

wection wilh Lhe discharge of their dulics.

Proceedings of the President’s Advisory Board

2701 () Subjeet_to these Articles the President’s Advisory Board may regulate its proceedings as it thinks tit,

(2) The President’s Advisory Board shall ‘meel at teast onee in any, calendar year, Any six members of the

President’s Advisory Board may Al the Secretary al the request of the President shall call a meeting of the

President’s Advisory Buard provided always that nol more than four meelings shall be held in any calendar

year. It shall nolbe necessary Lo give notice of a meeting lo a member of the President’s Advisory Board who

is absent (rom the United Kingdom or the Republic of treland, Questions arlsing at 8 meeling of the President’s
Adyisory Board shall be decided by a majorily of voles. In the case of an equality of voles the President shall

have a second or casting vote.

(3)The quorum for the transaction of the business of the Presidents Advisery Board may: be thed by the
President’s Advisory Board and uniess 50 Tixed at any olher number shall be siv,

(4) 'Fhe President shall presid at every meeting of the President’s Advisory Board al which he is present,

1 he is unwilling to preside or is nel present within five minutes aiter e time appointed tor the holding
20




ot @ meeting the members present may appuint one ¢ their number to preside at e muedtiog

$1.A resolution in writing signed by all members of the President’s Advisory Beard whoan entitled torecene
notice of 3 meeting thereot shall be as valid and eftectual ap if it had been passed at a mecting thereot duly
cony ened and held and may consist of several documents in the like form each signed by one or more persons

Indemnity against Claims

28, (1) An indemnity pursuant to clause 3(C) of the Mesmorandum of Association of the Society may be granted
by the Society to any qualifying applicant in respect of a qualifying claim and all incidental or conweguential
losses damages costs charges and expenses connecled with a qualilying claim. The grant of indemnity shall
be entirely in the discretion ot the Council who shall have power to impose such {ferms and conditions on
the grant of any indemnily as it thinks fit and may in its ~bsolute discretion limit or restrict such indemmiy
or decline altogether to granl the same.

(2) A qualifying applicant is any Member or former Member of the Society or the personal representative ot
such Member acting in that capacity.

(3) A quadifying claim is any action proceeding claim or demand by oragamst the qualifying applicant aflecting
directly or indirectly the professional chavacter or interests of any natural person who either:

(i) is or was a Member of the Society; or

(ii) is or was a membenr oflicer servant or agent ol = body vorporate which is or was a Member of the Sociely
and at such time was himself eligible to be a Muiaber of the Society or made in respect of the conduct in
a professional capacity of a deceased such persei,

(4) The Council shall have power to determine the manner in which such indemnities ave to be granted and
may from time to time prescribe classes of qualifying claims in respect of which any specified person approved
for the purpose being either

(i) the Secretary or an employee of Lhe Society; or

(i} the Secretary or an emplayce of the relative body corporate assoctation or body of persons to whom
the powers of the Council, in respect of such claims, shall have been delegated under clause 20(1) of these
Arlicies

may an behalf of the Council grant indemnities within the limits of fixed amounts preseribed by the Coungil
but nothing contained in this sub-clause shall inhibit the power of the Council to impose lerms and conditions
on the grant of any particular indemnity or lo restrict such indemnity or to withhold altogether the grant of
the same.

(3) The Society may at any lime terminate any indemnity by nolice in writing without assigning any reason
provided that such nolice shall not affect the payment of monies which have become immediately pavable
before the service of such nolice,

(6) A qualifying applicant shall in relation to any proceedings whether legal or otherwise in relation to which
an indemnity has been requested comply absolutely wilh the direclions of the Soctety and shall nol without
the consent of the Sociely take any sleps in relation to such proceedings or their determination.

Secretary

29, Subject to the provisions ol the Act the Secretary shall be appointed by the Council for such term at such
remuneration to fulfit such dutics and upon such conditions as it may think fit; and any Secrelary so appointed
may be removed by it

Minutes

30, The Council shall cause minules to be made in books kept for the purpose of all appointments made by the
Council and the President and of all proceedings at mvetings of the Socicty and ol the Council and ol Lhe

President’s Advisory Board and of committees of the Council and of the President’s Advisory Beard induding

the names of those present at each such meelitg




Seal

3L The seal shall anly be used by the authority of the Council or of a commitice of the Counctl authoreed by
the Council. The Coundil may determine whao shall sign any instrument to which the seabis atfined and andess
atherwise 50 determined it shall be signed by the Pregidentor theTreasurer, C hairman of Counglorat ourik
Member and by the Secretary 0r a secomd Council Member.

Accounts

32, (1) The Councd ghall cause proper baoks of accounts o be kept in accordance with the Act. The books ol
accounts shall be kept at the Registered Office of the Society or at such other place or places as the Counyil
thinks fit and shall always be open to the inspection of the Council.

{2) The Council shall from time to time delermine whether and to what extent and at what time and places
and under what conditions and regulations the accounts and books of the Sociely oy any of them shall be
open to the inspeclion of any Member nok-being~lhe—12residenl-rm»thew’Freawrer-ami who i not a Counvil

Member and any such Member shall not have any right of inspecting any account or book or docament of
the Society except as con ferved by statute or au thorised by the Council orby the Society in General Meeting.

Notices

33, (1) Any notice tole given to orby any person pursuant 1o these Articles shall be in writing exvcept ihat a notive
calling & meeting of 1he Council need not be in wiiting.

! (2) The Socicty may give any notice to a Member either personally or by sending it by post in a pre-paid
envelope addressed to the Member at his registered address or where such registered address is oulside the
4 United Kingdom, such other address within (he United Kingdom of which such Member shall have notified
i the Secretary in writing or in either case by leaving it at that address.
2
N (3) Proof thatan envelope containing a notice was proparly add ressed pre-paid and posted shall be conclusive
3 evidence that a nolice was given. A nolice shall be deemed to be given at the expiration of 48 hours after the
o envelope containing it was paostad,
i
B (4) If a Member has no registered address {ov other address nolified in accordance with sub-paragraph (2)
b above) in the United Kingdom he shall not be entitled to receive any notices from the Society.
o
1 Inudemnity

34, Subject to the provisions of and so far as may be permitted by the Act every President, Freasurer: Counil
g Member, Secretary, Auditor, employee or officer of lhe Society shall beentilled o be indemnified by the Society

against all costs, charges, loss0s, eXpenses and liabilities incurred by him in lhe execution and discharge of
hhis duties or in relation thereto including (without limitation) any liability incurred by himin defending any
proceedings, civil or criminal, which relateto anything done or omitted oralleged to have been doneoromitted
by him as an officer or employee of the Society and in which judgement is given in his favour {or the

proceedings are otherwise disposed of without any finding or admissions of any material breach of duty on
his part) orin which he is acquitted or sncurred in connection with any application in which relief is granted
to him by the Courl from liability in respecl of any suchactor omission. The Soclely may purchiase and maintain
tsurance for any and every President President’s Advisory Board member Chief Execulive Council Hlember
\la Secretary empioyee and officer of the Sociely and any person (whether an officer or not) employed by the

R\; Socicty ag.an Audilor apainst any liabilily which by virlug of any rute of law would olherwise attach to him
A in respect of any nepligence, default, breach of duty, or breach of trust of which he may be guiity in relation
to the Soclety.
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PROPOSED NEW CONSTITUTION OF
THE MEDICAL PROTECTION SOCIETY

THE COMPANIES ACTS 1862 TO 1890
Company Limited By Guarantee
Not Having a Share Capital

Memorandum of Association of The Medical Protection Society Limited
Ist  The name of the Company is The Medical Protection Society Limited.
2nd The Registered Office of the Company will be situate in England.

3rd The objects for which the Company is established ave:

(A) To protect support and safeguard the character and interests of medical or dental practitioners whao in
the exercise of some qualification or entitlement approved by the Council of the Company are or have been
practising their profession or are teaching or studying medicine or denlistry in any of their branches and of
persons approved by such Council who are engaged in any science or art allied or ancillary to medivine or
dentistry or calculated or intended 1o be of use in connection therewith;

(B) To advise and assist Members of the Company with regard to any matter affecling in any way whether
directly or indirectly their professional character or interests;

{C) To grant indemnities to persons {including any body cerporate) and (in the case of any natural person)
1o their personal representatives acting in that capacity as the Company may in accordance with its regulawons
determine in respect of such claims or demands and consequential losses damages cosls charges and expenses
as may be defined by the regulations of the Company for the time being;

(D) To effecl and obtain all such insurances re-insurances counter-insurances indemnities and guarantees as
may be expedient and to adopl any other means as Lhe Council shall think (it of providing (or the attainment
of the objects;

(E) To take or assist in taking all proper proceedings (legal or otherwise) to maintain high standards of
professional practice and to prevent negligence and malpraclice;

(B) To conduct and assist in conducting arbitrations and other proceedings for the settlement of disputes and
difficulties whether between Members of the Company or belween Members of the Company and persons
who are not Members and to appoint Arbitrators and Umpires and to receive and pay remuneration in respect
of such arbitrations and other proceedings;

{G) To consider promote and supportimprovements in the Taw which appear lo be conducive to the altainment
of the objects of the Company and to resist and oppose alterations in the law which appear detrimental to
the interests of any of the Members of the Company or those qualified to be Members by taking legal
proceedings or otherwise;

(H) To subscribe to or become a member of or establish or promote or support by the application of funds
of the Company (whether by way of grant or loan or vtherwise) any company instilution sociely or body

whether charitable or not which has objects similar to the objects of the Company or which is for the benelit
of medicine or dentistry in any of their branches or is conducive to the interest of or for the benefit of the
Company or any part of its Members or those qualified to be Members;

(1) To provide (whether for reward or not) management services, advice and assistance in respect of any lype
of claim, including but not limited to medical or dental iegligence or malpractice claims invalving practilioners,
teachers or students of medicine or dentlistry or any science allied thereto, wherever in the world claims may
arise, to any body, person or syndicate concerned with claims,and to promote, eslablish or concur in promoting
or establishing any company carrying on business providing such management services, advice and assistance,
or carrying on any other trade ot business which in the opinion of its dircctors may be advantageously carried
on in connection with or ancillary to that company’s business, and to subscribe for, lake or otherwise acquite
and hold shares, stock, debentures or other securities in any such company;

() To hold hire lease purchase sublet mortgage chavge and sefl land and property of any kind necessary or
convenient for the purposes of the Company and  invesl monies nol required for immediate use in such
manner as the Council may determing;




4th

Sth

thay Lovde all such things as may be reasonably incidental to the aitainment of the abaoy e obres oot any of them
5 ) A !

Lhe mwome and property of the Company shall be applied solely towards the promation of its oo ts as se
outm the Memorandum of Association and no portion thereot shal be paid or transterred dueddy orinduedth
by way of dividend, bonus or otherwise howsoever by way of profit, to Members ot the Company

Every Member of the Company undertahes to contribute to the assets of the Company, in the event of the
same being wound up during the time that he is a Member, or within one vear atlerwards, o payvnwnt of
the debts and Tiabilities of the Company contracted before the time at which he ceases to be a Member, angd
the costs charges and expenses of winding up the same, and for the adjustment of the rghis of vontrbutueies
amangst themselves, such amount as may be required, not exceeding €L




THE COMPANIES ACTS 1862 TO 1890
Company Bimited By Goorentey
Not Having a Share Capitat

Articles of Association of The Medical Protection Society Limited

General

L In these Articies:

“the Acl” means the Companies Act 1983 and any statutory modification or re-enactment thereot tor the time
being in foree; 4

“the Society” means the above-named Company;

“the Council” and “the President’s Advisory Board” mean respectively the Council of the Societs and the
President’s Advisory Board constituted in accordance with these Articles;

“the Chief Executive” means the person halding the office of Chief Executive inaccordance with the provisions
of clause 21C of these Articles; 5

“the scal” means the common seal of the Society;

“Secretary” means the Secretary of the Society or any other person appointed to perform the duties of the
Secretary of the Society including a joint, deputy or assistanl secretary;

“the United Kingdom” means Great Britain and Northern Ireland;

“Member” except where the context otherwise requires includes a Voling Member and an Associate Member;

“Medical or Dental Member” means a Voting Member who is fully registered as a medical practilioner and
15 or has been practising or teaching medicine in any of its branches or a Voting Member whao is registered
as a dental praclitioner and is or has been practising or teaching dentistry in any of its branches.

Unless the conlext otherwise requires, wourds or expressions in these Articles bear the same meaning as in the
Act but excluding any statutory moclification thereof not in force when these regulations become binding on
the Company. Without prejuclice Lo the generality of the foregoing, in these Articles “person” includes both
a natural person and a body corporate, words importing the masculine genderinclude the feminine and words
importing the feminine include the masculine.

Members

2. (1) Any nalural person holding a qualification or entitlement approved by the Council and for the time being
practising or teaching or studying medicine or dentistry in any of their branches or any person approved by
the Council engaged in any science or art allied or ancillary to medicine or denlislry or calculated orintended
to be of use in connection with medicine or dentistry is eligible to be either a Voting Member or an Associate
Member of the Society,

(2) Any body corporale which:

{a) has been approved by the Council;

(b} is constituted in accordance with the requirements of any applicable legislation lor the time being approved
by the Council; :

(c) where applicable, is enlitled to be registered on a register, for the time being approved by the Coundil,
of qualified practitioners of medicine or dentistry or any science orartallied orancillary therelo and is currently
s0 registered;

is eligible to be either a Voting Member or an Associate Member of the Society, but nothing contained in this
sub-paragraph 2) shall deprive the Council of its right to impose further conditions for the admission ol
corporate members either generally or in a specific case. -

(3) An Associate Member shall be entitled Lo all the rights and privileges conferred n Voting Members by
these Arlicles save that he shall nol be entitled to receive notice of or Lo allend or vale al any Meelings vl
the Society.
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0.

{1 sulyect to the provisions of these Articles the power to admit persons to membesslup of the Seaety shall
rest with the Council.

(2) The Council shall have power to make regulations:
() prescribing a form or lorms of application to be defivered o the Socicty by applicants 1or membershup;

(h) fixing the subscriplion or subscriptions to be paid by Members or classes of Members (which may be 2 class
detined by regulations made hereunder) and the date at and period for which subscriptions are to be paid,

¢) prescribing any fee to be paid on admission to the Society.
& any F .

(3} The Council's power to mahe regulations under this clause may be exercised either generally or in padticular
cases and 50 as lo preseribe different rates or periods of subscriptions for different classes of Members as thereby
defined to enable the Council to compound for remit or defer subscription payments for any Member or
Members or any such class or classes of Members or o remove altogether the abligation on any such class
or classes of Members o pay subscriptions,

The name of a Member shal! upon admission to membership be entered on the Register of Members as vither
a Voling Member or an Associate Member and membership shall be deemed o have cammenced from the
day following the date upon which the Member's application for membership was received by the Society
or al such other time as the Council may determine,

{1} The Council may if circumstances arise considered by (he Council to be urgent or exceplional irom time
to lime callupon the Members or any class or classes of Members (which may be a class defined by resulations
made under clause 3 of these Articles or a class specially designated for the purpose of this clause) to contribute
a sum or sums Lo be paid lo the Society al such time and place as may be prescribed in addition to the
subscriptions (if any) paid by such Members,

2) A call or calls under this clause shall nol require any Member to pay a greater sum in any financial year
of the Sociely than the subscription {calculated atanannual rate if not so paid) of that Member or (if the Member
pays no subseription) the subscription so caleulated or payable at the date of the call by the class of Members
in which the Member fell when he last paid a subscription,

(3) No call under this clause shall require payment earlier than 21 days after the dale on which notice ol the
call is given,

(1) Any Member may withdraw from the Sociely on giving lwo months’ notice in writing to the Sodiely at
its Registered Office and on payment of all sums due from him o the Society, Membership shall not be
transferable and shall cease on death,

{2) “he Council may lerminate the membership of any Member in such manner as it thinks fil whose conduct
or continued membership is in the opinion of the Council detrimental to the interests of the Sociely bul such
delermination shall not affect any liability of such Member to the Society.

(3) Any Member swhose subscription or other liability (o the Society is in arrear for more than one month shall
cease to be entitled Lo any benefits of membership of the Society from the date when the subseription or other
liability fell due.

(4) The Society may by nolice lerminale the membership of a Member whaose subseription or other lability
to the Society is in arrear for more than three months bul such notice shall nol afiect any Hability of such
Member to the Society.

(1} Every Member shall supply his current vesidential or professional address Lo the Society and the address
s0 nolified shall be entered in the Register of Members as the regislered address of such Momber,

(2) Every Member shall on request supply such other information of a professional character as the Council
may from time Lo time require,




General Meetings A

8 All General Meetings other than Annual General Meetings shail be called Special General Meeling~, s

9 The Council may call General Meetings and on receipl of a requisition in writing signed by not lews than 254
Members or a requisition of Mermbers pursuant w the provisions of the Act shall furthwith proceed tocomeny g
a Special General Meeting for a date not later than eight weeks after the receipt of such requisition. ‘

Notice of General Meetings

10.  An Annual General Meeting and a Special General Meeting called for the passing of a Special Resolution ar
a Resolution appointing a person to the Council or to be President shaill be called by at least 21 dlear days’
notice. All other Special General Meetings shall be called by at least 14 days’ notice, The notice shall speciry
the time and place of the Meeting and the general nature of the business to be fransacted and in the case of
an Annual General Meeting shall specify the Meeting as such. Subject to the provisions of these Articles the
notice shall be given to all the Members and to the members of the Council and to the members of the
President’s Advisory Board and to the Auditors.

i1, The accidental cmission to give notice of a Meeting to or the non-raceipt of notice of a Meeting by any person
entitled to receive notice shall not invalidate the proceedings at that Meeting,

Proceedings at General Meetings

12. (1) Members of Council or of the President’s Advisory Board, whether Members of the Sociely or not, shall
be entitled to notice of and to attend and speak at any General Meeting but not, unless a Member of the Society,
to vote thereat,

(2A) No business shall be transacted at any Meeting unless a quorum is present. Ten persons entitled ta vote
upon the business to be transacted each being a Member or a proxy for a Member shall be a quorum,

(2B) It such quorwm is not present within half an hour from the time appointed for the Meeting or if during
a Meeting such quorum ceases to be present the Meeting shall stand adjourned to the same day in the nexlt
week at the same time and place or to such time and place as the Council may determine.

(3) The Chairman, whom failing the Vice-Chairman (if any} of Lhe Council shall preside as Chairman of the
Meeting but if ne‘ther the Chairman nor the Vice-Chairman of the Council be present within 15 minutes afler
the time appointe for the holding of the Meeting and willing te act those membets of the Council present
who are Members of the Society shall elect one of their number to be Chairman of the Meeling ar:d if therc
is only one such member of the Council present and willing {o act he shall be Chairman,

{4) TE no such member of the Council is willing to act as Chairman of the Meeting or if no such member of
the Council is present wilhin 15 minutes afler the time appointed for holding the Meeling the Memlzr - present
and entitled to vote shall choose one of their number to be Chairman of the Meeling,

(5) The Chairman may {and shall if so directed by Lhe Meeting) adjourn a Meeting from lime to time wnd from
place to place but no business shall be transacted al an adjourned Meeting other than business which might
properly have been transacted al the Meeting had the adjournment not laken place. When a Meeting is
adjourned for 14 days or more at least seven days” notice shall be given specifying the thime and place of the
adjourned Meeling and the general nature of the business to be transacted. Otherwise il shall not be necessary
to give any fuch notice.

13. (1} A Resolution put to the vote of a Mecting 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. Subject to the provisions of the Act,
a poll may be demanded:

(a) by the Chairman; or

(b) by at teast five Members having the right lo vole at the Meeting and a demand by a person as prosy for
a Member shall have the same effect as a demand by the Member,



23 Unless a pollis duly demanded a declaration by the Chairman that a Resolution has beensarrzed or carmedd
unanunasusly or by a particular majority or lost o1 not carried by a particular majority and an entny o that
ettect in the minutes of the Meeting shall be conclusive evidence ot the tact.

{31 The demand fora poll may before the pollis taken be withd rawn but only with the consentof the Charman
and a demand so withdrawn shall not be taken to have invalidated the result ot a show of hands deetared
before the demand was made.

()} A poll shall be taken as the Chairman directs and ke may appoint scrutineers (who need nof be embersy
and tiv a time and place for declaring the result of the poll. The result of the poll shall be deemed fo e the
Resolution of the Meeting al which the poll was demanded.

{5) In the case of an equality of votes whether on a show of hands or on a poll the Chairman shall be entithed
te a casting vole in addition te any other vote he may have,

(0) A poll demanded on the election of a Chairman shall b taken forthwith, A poll demanded on any other
question shall be taken either forthwith or at snch time and place as the Chairman directs not being more
than 30 days after the poll is demanded. The demand fora poll shall not prevent the continuance of a Meeting
for the transaction of any business other than the question on which the pollis demanded. I a poll is demanded
before the declaration of the result of the show of hands and the demand is duly withdrawn the Meeting
shall continue as if the demand had not been made.

(7) No nolice need be given of a poll not taken forthwith if the time and place at which it is 1o be taken are
announced at the Meedng at which it is demanded. In any other case at least seven days’ notice shall be given
specifying the time and place at which the poll is to be taken.

Votes of Members

1L

On a show of hands every Member (other than an Associate) who (being an individual) is prerent in person
or {being a corporation) is present by a duly authorised representative shall have one vote and on a poll every
Member shall have one vote.

A Member in respect of whom an order has been made by any Court having jurisdiction (whetherin the Uniled
Kingdom or elsewhere) in matlers concerning mental disorder may vole whether on a show of hands or on
a poll by his receiver, curalor bonis or other person authovised in (hat behalt appointed by that Courl 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 lo exercise the right to vote shall be deposiled at the
Registered Office of the Sociely or at such other place as is specified in accordance with these Articles for the
deposit of instraments of proxy not less than 48 hours before the lime appointrd for holding the Meeting
or adjourned Meeting at which the right to vote is lo be exercised and in default the right to vote shall nol
be exercisable,

No objection shall be raised to the qualification of any voler excepl at the Meeting or adjourned Meeting at
which the vote objected to is tendered and every vote nol disallowed at the Meeting shall be valid, Any
objection made in due time shall be referred Lo the Chairman whose decision shall be final and conclusive,

{1} An instrument appointing a proxy shall be in wriling execuled by or o behalf of the appointor and shall
be in the following form (or in a form as near Lhereto as circumstances allow ar in any other form which is
usual or which the Council may approve):

“The Medical Pr tection Society Limited

I/We, of ,being a Member/Members of the above-named Society, hereby appoint
of (or failing him, ol ; A% MY our provy o vole in

myfour name(s) and en my/our behalf al the Annual/Special Caneral Meeting of the Society 1o Be held on
19 , and al any adjournment thereol.

Signed on day of LI

s
Vet g
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20,

uther peysans elected at the Mevting, adopting thewe Articles shall not be obliged to et by sofation there
unl el oot cease to hold vtfice at the conclusion thereot.

Nanw it
Dr E Baderman Jas
Professor | Bonnar 1usg
DrJ I Bradley 1958
Sir Paul Bramley 1989
Professor A G M Cam phell 158
Mr R M Gibeon 1988
Dr M| Healy 1980
Mrs Margaret [ I Seward 1988
L T H Taylor 1989

{ ) The Council may delegate any of its powers in relation to any question arising in relatwn to Memis, 1+ or
prospective Membersg practising studying resident or incorporated outside the Uhited Kirgdom and ¢hy
Republic of treland (including, but without prejudice to the foregoing, its powers under e 28 ¢ hpse
Articles) to any bady corporate, association or body of persons having or Protesang to have higcts wmilar
to those of the Society whether in any part of the United Kingdom or aversvas o whom the ¢ oung) man
approve for such purpose,

(2) Without prejudice 1o sub-clause {I) of this clause the Councit may delegate to such person or Frrsoms as
it thinks fitits powers to admit pers~sto membership of the Society cithergenerally orin respect o a parlicular
class of applicants.

(3} Nothing contained in this clause 20 of these Articles shall permit the delegation 1o any stich body as i
mentioned in sub-clanse {I) hereof of the power of the Councit to approve applicable fegislation ander chause
2(2)(b) of these Articles or to impose {urther conditions for the admission of corporate members as provided
in clause 2(2) of these Articles,

The Council May appoinl committees, sub-committees or ad hoe commitiees consisting of two or more such
persons (whether Members of the Society or nat) as the Council shall think {it and may seek reromnendations
and advice therefrom and without prejudice to clause 20 of these Articles may delegate to any such cammittee,
sub-committee or ad hoe committee which has a majority in number of Council Members any- ot its powoers
(including, but without prejudice to the foregoing, its powers under clauses 2(2)(a) or 28 of these Arlicies),

21A. Any commitiee, sub-commitice or ad hoc committee appointed by the Council under clause 2 1 of these Articles

shall conform to any regulations imposed upon it by the Council, The meelings and proceedings of any such
committee, sub-commillee or ad hoc commiittee shall be governed by the provisions of these Artieles for
regulating the meetings and proceedings of the Council 50 far as applicable and so far as the same shall il
be superseded by any regulations made by the Council.

21B. All acts bona fide done by any meeting of the Council or of any comaiittee of the Couneil, or by any person

acting as a Council Member, shall, nol\\'it'hslanding it be afterwards discovered that there was some delect
in the appointment or continuance in office of any sueh Council Members or commitice members or peraon
acting as atoresaid, or that they or any of them were disqualified, be as valid as jf every such person had been
duly appointed or haa duly conlinued in office and was qualified to be a Couner! Nlember or a niember of
any such commitlee,

21C. The Council may appoint as Chief Executive such person (whether a Member of (e Sadiely or hol) as the
Council shall think fif to perform such dulies for such period and upon such terms as the Council shall irom
time Lo time determine. The Chief Execulive shall by virtue of his office be a Council Member., The Council
may al any Hne determine (he appeintment of any person as Chief Execulive provided that the exereise of
the Council’s powers under this clause shall not deprive him of compensation or damages payvable to him
in respect of the lermination of his appoiniment as Chief Executive and nay il any vavaney arising in {he
office of Chief ixecutive and tay in cither case appoint some otler person in his place,




21D he Council may delegate to the Chief Exevutive or to any other Councit Member employ e by the Socay
such of ils powers (except its powers under clauses 2(2)(a) or 28 of these Artiaest as it considurs it Any such
delegation iy be made subject to such conditions as the Councit shall think fit and eidher side by wde with
or to the exclusion of its wwn powers and may be revokdd or allered.

Vice-Presidents

22 The Council may from time to time elect any person to be a Vice-President of the Society for such peniod as
the Council Lhinks fit. A Vice-President shalt be entitled by virtue of his office to receive nofice of and to attend
and to speakal meetings of the President’s Advisory Boazd butshall not be entitled to vote at any suchumecting
A Vice-President who is not a Voting Member of the Society shall not be entitled to receive notice of or to
attend or vote at General Meetings of the Society.

Appointment and Retirement of Council

23. (1) At each Annual General Meeting one-third of the Council Members who have zen continuously longest
in office since their last appointment or re-appointment shall retive notwithstanding that such retirement may
result in a majority of Council Members no longer being Medical or Dental Members, As between Council
Members who were lastappointed or re-appointed on the same day those to retire shall in defaull of agreement
be chosen by lot. The Chief Executive shall not be subject to retirement by rotation and shall be left out of
account when calculating the one-third of Council Members who are to retive by rotation,

() 1 the Society at the Meeting at which a Council Member r.tires by roiaaan does not HIl the vacaney the
retiring Council Members shall if willing to act be deemed to Rave Leen re-appointed unless at the Meeting
it is resolved not to {ill the vacancy or unless a Resolution for {he re-appointment of the Council Member is
pul to the Meeting and lost.

(3) No person other than a Council Member retiving by rolation shall be appointed or re-appointed a Council
Member at such General Meeting unless:

(2} he is recommended by the Council; rr

(b} not less than 35 clear days before the date appointed for the Meeting nolice signed by not less than ten
Members qualified to vote at the Meeting has been given to the Suciety of the intention to propose that person
for appointment or re-appointment stating particulars whirh would, il he were so appointed or re-appointed,
be required lo be included in the Sociely’s Register of Directors, together with notice signed by that person
of his willingness to be appoimed or re-appointed.

(4} No person who is not a Medicai or Dental Member shall be appointed or re-appointed or deemed
re=appointed a Council Member at such Meeling unless following such appointment or re-appoiniment or
deemed re-appointment a majority of the Council Members are Medical or Dental Members.

{5) Not less than 21 days before the date appointed for holding such General Marting, natice shall be given
to all whu are entitled lo receive notice of the Mecting of any person {otner than a Tearici! Member retiving
by rotation at the Meeting) who is recommended by the Council for appeintment or re-appoinlment as a
Council Member at the Meeting or in respect of whom notice has been duly given Lo the Society in accordance
with the provisions of clause 23(3}) of the intention to propose him at the Meeting for appointment or
re-appointment as a Council Member. The notice shall give particulars of that person which would, if he were
50 appointed or re-appointed, be required to be included in the Society’s Register of Directors,

(6) Subject as aforesaid a Council Member wha retives at an Annual General Meeling may if willing to acl be
re-appoitded. If e s not re-appointed, he shall retain office until the Mecting appoints someone in his place,
or if it does not do so, until the end of the Meeting,

7+ The Council may appoint a person who is willing fo act to b2 2 Council Member either Lo fill a vacancy
or as an additional Council Member provided tha! no person +.l=+ 5 not a Medical or Dental Member shall
be so appointed unless folles g such appoiniment a majority o, tae Council dembers are Medical or Dental
Members and that the appointment does not cause the number of Council Members Lo exceed any mnber
fixed by orin accordance with these Arlices asthe maximum number of Couneil Members, A Couneil Memlby ¢



= appoinged shall hold office only until the next foflowing Annual General Meetinyg snd ~hall not be tahen
mto account in determining the Council Members who are o otisy by matation at the Mevhimyg 1§ it
re-appointed at such Annual General Meeting he <hall vacate »ifice at the condusion thereot

Disqualification. and Removal of Council

24, (D Noperson who has attained the age of 70 years shall be eligible for election or re-elecion as Cound il Membua

(2) Unless the Council in its absolute diseretion otherwise etermines a Council Member shall v acate isice
at the end of the first Annual General Meeling held after he has atained the age of 7 years but the retirement
of a Council Member oul of turn under this parayraph is o be disregarded in determining when any other
Council Members are to retire. The Council is deemed to aave determined that Council Members who hold
such office at the date of adeption of these Articles are not tequired to vacate such office under this clase
24 prior to their otherwise next retiring.

(3} No person who has been a Council Member continuously during the preceding period of eight years and
who is not employed by the Society shall be eligible for re-election to the Coungil, When calculating whelher
a person has been a Councit Member continuously during the preec-ling period of eight years, ther shali
be left out of account any period prior to the Meeting adopling these Articles.

A Council Member shall vacate office if:

(a) he ceases to be a Council Member by virtue ot any provision of the Act or he becomes prohibited by law
from being a director of a company; or

(b) he becomes bankrupt or makes any arrangement or composition with his credilors; or
(c) he is, or may be, suffering from mental disorder and either:

(i) he is admitted to hospital in pursuance of an application for admission for treatment under Section 3
of the Mental Health Act 1983 or, in Scotland, an application for admission under Section 18 of the Mental
Flealth (Scotland) Act 1984, or

(if) an order is macle by a Court having jurisdiclion (whether in the United Kingdom or elsewhere) in mattors
concerning mental cisorder for his delention or for the appointment of a receiver, curator bonis or olher
person who exercises power with respect to his properly or affairs; or

{d) he resigns his office by notice tu the Society; or

(e) he shail for more than six consecutive months have been absent without permission of the Coundil from
meetings of the Council held during Lhat period and the Council resolves thal his office be vacated; or

{f} upon the written resolution of every other Council Member; or

(8) he ceases to be employed by the Society.

Remuneration Expeases and Interests of the Couneil

26. (1) The President and the Council Members shall be entitled to such remuneration as the Council may
determine and unless the Council otherwise decides such remuneration shall be deemed to accrue from day
o day,

(2) The President and the Council Members may be paid such sums in respect of lost professional earnings
as the Council may determine and all expenses properly incurred by them in connection witls their altendance
at meetings of the Council or committees of the Council or General Meetings or otherwise in conneetion with
the discharge of their dutics.

(3) No officer or member of lhe Cruncil or employee of the Society shalt be disqualitied by his olfice from
being appointed or requested by the Council or otherwise Lo act as Abitrator or Umpire or to give his
professional services or to perform any special services or lo make special exertions of any nature whalsoe er
forany of the purposes of the Sociely or from accepting any remuneration orreward by way of fees v otherwise
in respect of any arbitration or award or the provision of such serviees,
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Proceedings of the Council

27, (1} Subject to these Articles the Counail may regulate its proceedings as it thinks fit.

(23 Any four Council Members may and the Secretary at the request of the President or the Chairman o the
Council shail call a meeting of the Council. It shall not be necessary to give notice of a meeting to a Counil
Member who is absent {rom the United Kingdom or the Republic of freland. Questions arising at a mecting
of the Council shall be decided by a majority of votes In the case of an equality of votes, the Chairman shall
nave a second or casting vote.

(3) The quorum lor the transaction of the business of the Council may be fixed by the Council and unless so
fixed at any other number shall be six,

(4) The Council ov a sole Council Member may act notwithstanding any vacancie - in .« »amber of the Counvil
but if the number of Council Members is less than the number fixed as the quortat 3e Council may act only
for the purpose of filling vacancies or of calling a General Meeting.

(5) The Council shall appoint one of its number to be Chairman of the Council and one (o be Vice-Chairman
both of whom shall be Medical or Dental Members of the Society and may at any time remove either from
office, The Chairman shall preside at every meeting of the Council at which he is present. If there is no
Chairman or Vice-Chairman or either the Chairman or Vice-Chairman for the time being is unwilling to preside
oris not present within five minutes after the time appointed for the holding of a meeting the Council Members
present may appoint one of their number who is a Medical or Dental Member of the Society to preside al
the meeting.

(6) A resolution in writing signed by all the Council Members who are entitled to receive notice of a meeting
of the Council or of a committee of the Council shall be as valid and effectual as if it had been passed at a
meeling of the Council or (as the case may be) a committee thereof duly convened and held and may consist
of several documents in the like form each signed by one or more persons.

President

27A. A Medical or Dental Member of the Society shall be elected by the Society at a General Meeting o be President
for a term of four years. The President shall be entitled to notice of and to attend and speak at meetings of
the Council, The Presicdent shall be entitled to appoint as members of the President’s Advisory Board such
persons as he shall think fit up to a maximum of 15 for such period (not exceeding four years) as he shall think
fit. The President shall ensure that a meeting of the President's Advisory Board is held at leasi once in any
calendar year. The President may for each calendar year prepare a report containing his review of the business
of the President’s Advisory Board during the calendar year which shall be published with the Report of the
Council Members required by the Act. The President may fuifil such otrer duties as the Council may request,

Appointment of President

27B. No person shall be appointed or re-appointed Presiclent at any General Meeting unloss:

(a) he is recommended by the Council; or

(b) he is a Council Member and not less than 35 clear days before the date appointed for the Meeting notice
signed by not less than ten Members qualified to vole at the Meeling has been given to the Sociely of the
intention to propose thal person for appointment or re-appointment staling particulars which would, if he
were so appointed or re-appeinted, be required to be included in the Society’s Register of Directors together
with notice executed by that person of his willingness to be appoinled or re-appointed.
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27C. Not less than 21 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 who is recommended by the Council for
appointment or re-appointment as President at the Meeting or in respect of whom notice has been duly given
to the Society in accordance with the provisions of clause 27B of the inlentiun to propose him at the Meeting
for appointment or re-appointment as President. The notice shall give particulars of that person which would,
if he were =0 appointed or re-appointed, be required to be included in the Sociely’s Register of Directors,




Disqualification and Removal of President

270, A peram who has held the office of President for twa texms each of four years shall rot be eligible for re-vlection
te that oflice.

27FL The President shall vacate office il

() he ceases to be eligible to be a Council Member by virtue of any provision of the Act or he bycomes protubited
by law from being a director of a company; or

(b} he becomes bankrupt or makes any arrangement or composition with his creditors; or
{c) he is, or may be, suffeting from mental disorder and cither:

(i) he is admitted to hospital in pursuance of an application for admission for treatment under Section 3
of the Mental Health Act 1983 or, in Scotland, an application for admission under Section 18 of {he Mental
Health (Scolland) Act 1984; or

(iyan orderis made by a Court having jurisdiction (whether in the United Kingdom or elsewhera) in matters
concerning mental disorder for his detention or for the appointment of a receiver, curaten bonis or alier
person who exercises power with respect to his property or affairs; or

(d) he resigns his office by notice to the Secretary; or

(e) he shall have been absent without approval of the Council for more than six consecutive months from
mertings of the Council held during that period or for more than 18 consecutive months from meetings of
the President’s Advisory Board held during that period and the Council resolves that his otiice be vacated:
or

(fy upon the writien resolution of every Council Mumber; or

(g) by Ordinary Resolution of the Society in General Meeling subject to the same provisions of the Act as if
he were a Council Member,

Expenses and Interests of President

27F. The Presicdent may be paid all expenses properly incurred in connection with his attendance at meelings of
the Council and the President’s Advisory Board and committees thereof or otherwise in connection with the
discharge of his duties,

27G. The President shall not be disqualified by his office from being appointed or requested by the Council or
otherwise to act as Arbitrator or Umpire or to give his professional services or to perform any speciat services
or to make special exertions of any nature whalsoever for any of the purposes of the Sociely or irom aceepting
any remuneralion or reward by way of fees or otherwise in respect of any arbitralion or award or the provisicn
of such servlces.

The President’s Advisory Board

27H. The President’s Advisory Board shall consist of the President and the Chairman of the Couneil, who shail
both be members by virtue of such office, and such other persons as the President shall appoint for such period
as the President shall think fit (not exceeding four years) up to a maximum of 15,

The President’s Advisory Board shall provide a forum for the discussion and analysis of any issees in relation
to medical and dental practice and shall report lo the Council thereon.

The President’s Advisory Board may with the approval of Council appoint committees, sub-commitices or
ad hoc committees consisting of two or more such persons (whether members of the President's Advisory
Board or not) as it shall think fit and may seek recommendations and advice therefrom, Any such commilice,
sub-conwmittee or ad hoc commitiee shall conform lo any regulations imposed upen it by the President's
Advisory Board. The meetings and proceedings of any such commiltee, sub-commitlee ¢r ad hoe commillee
shall be governed by the provisions of these Aulicles for regulating the meetings and proceedings of U
President’s Advisory Board so far as applicable and so far as the same shall not be superseded by any
regulations made by the President’s Advisory Beard,
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Disqualification and Removal of President's Advisory Board
27K A member of the President’s Advisory Board shall vacate office if:

{a) he ceases to be eligible to be a Council Member by virtue of any provision of the Act ar he becomes prohibited
by law from being a director of a company; or

{b) he becomes bankrupt or makes any arrangement or compaosition with his credilors; or
{c) he is, or may be, suffering from mental disorder and eithern:

(i) he is admitted to hospital in pursuance of an application for admission for treatment wader Section 3 of
the Mental Health Act 1983 or, in Scotland, an application for admission unde- . :ion 18 of the Mental Health
{Scotland) Act 1984; or

(ii) an order is made by a Court having jurisdiction (whether in the United Kingdom or exsewhere) in matters i
concerning mental disorder for his detention or for the appointment of a receiver, curator bonis or other person
who exercises power with respect to his property or affairs; or

(d) he resigns his office by notice to the Secretary; or

(e} the Presicent in writing so requests.

Remuneration Expenses and Interests of President’s Advisory Board

27L. Members of the President’s Advisory Board may be paid all expenses properly incurred by them in connection
with their attendance at meetings of the President’s Advisory Buard and conunittees thereof or otherwise in
connection with the discharge of their duties.

Proceedings of the President’s Advisory Board

27M.(1) Subject 1o these Articles the President’s Advisory Board may regulate its proceedmgs as it thinks tit,

(2) The Presidenc’s Advisory Board shall meet at least once in any calendar year. Any six members of the
President’s Advicecy Board may and the Secretary at the request of the President shatl call a meeting of the i
President’s Advisory Board provided always that not more than four meetings shall be held in any calendar .
year. [t shall not be necessary to give notice of a meeting to a member of the President’s Advisory Board who
is absent from the United Kingdom or the Republic of Ireland. Questions arising at a meeting of the President’s
Advisory Board shall be decided by a majority of vates. In the case of an equality of votes the President shall
have a second or casting vole,

(3) The quorum for the transaction of the business of the President’s Advisory Board may be fixed by the
President’s Advisory Board and unless so fixed at any other number shall be six,

{#) The President shall preside at every meeting of the President’s Advisory Board al which he is present, If ;
he is unwilling lo preside or is not present within five minutes after the time appointed for the holding of :
a meeting the members present may appoint one of their number to preside at the mecting, -

(5) A resolution in writing sighed by all members of the President’s Advisory Board who are entitled to receive
notice of a meeling thereof shall be as valid and effeclual as if it had been passed at a meeting thereof duly
convened and held and may consist of several documents in the like form each signed by one or more persons,

Indemnity against Claims

28, (1) An indemnity pursuant to clause 3(C) of the Memorandum of Association of the Society may be granted
by the Society to any qualifying applicant in respect of a qualilying claim and all incidental or consegquential
losses damages costs charges and expenses connected with a qualifying claim, The grant of indenity shall :
be entirely in the discretion of the Council who shall have power to impose such ternis and conditions on
the grant of any indemnity as it thinks [it and may in its absolute discretion limit or restrict such indemnity
or decline altogether to grant the same.

- {2} A qualifying applicant is any Member or former Member of the Society or the personal representative of
such Member acting in that capacity.
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(3) A qualifying claim isany action proceeding claim or demand by oragainstthe qualifying applicant abfecting,
directly or indirectly the professional character or interests of any natural pesson who cither
(i) is or was a Member of the Society; or

(i) is or was a member officer servant or agent of a body corporate which is or was a Member of the Soviety
and at such time was himself efigible be 2 Member of the Society or mate in respest of the conduct ina
professional capacity of a decensed such person.

(4) The Council shall have power to determine the manner in which such indemnities are ta be granted and
may from time to time prescribe classes of quali{ying claims in respect of which any specified person approved
for the purpose being either:
(i) the Secretary or an employee of the Society; of
{ii) the Secretary or an employee of the relative body corporate association of body af persons to whom
the powers of the Council, in respect of such claims, shall have been delegated under clause 20(3) of these
Articles
may on behalf of the Council grant indemnities within the limits of {ixed amounts prescribed by the Couneil

but nothing contained in this sub-clause shall inhibit the power of the Council to impose terms and conditions
on (he grant of any particular indemnity or to restrict such incdlemnity or to withhold altogether the grant of

the same.

(5) The Society may at any time terminate any indemnity by notice in writing without assigning any reason
provided that such notice shall not affect the payment of monies which have become immediately payable

before the service of such notice.

(6) A qualifying applicant shall in relation to any proceedings whelher legal or otherwise in relation to whirh
an indemnity has been requested comply absolutely with the directions of the Society and shall not without
the consent of the Society take any steps in relation to such proceedings or their determu&tior.

Secretary

29, Subject to the provisions of the Act the Secretary shall be appointed by the Councit for such ternt at such
remuneration to fulfil such duties and upon such conditions as it may think fit; and any Secretary so appointed
may be removed by it.

Minuies

30 The Council shall cause minuies 1o be made in books kept for the purpose of ali appointments made by the
Council and the President and of all proceedings at meelings of the Socicty and of the Council and of the
President’s Advisory Board and of committees of the Council and of the Presicdent’s Advisory Board including

the names of those present at each such meeting.

Seal

31. The seal shalt only be used by the authority of the Council or of a committee of the Council ruthorised by
the Council, The Council may determine who shall sign any instrument to which the seal is affixed and unless
otherwise so determined it shall be signed by the Chairman of Council or a Council Member and by the
Secretary or a second Council Member.

Accounts

32. (1) The Council shall cause proper books of accounts to be kept in accordance with the Act. The books of
aceounts shall be kept at the Registered Office of the Society or at such other place or plaves as the Couwil
thinks fit and shall always be open to the inspection of the Council.

(2) The Council shall {rom time to time determine whether and to what eatenl and at what time and places
and under what conditions and regulations the accounts and books of the Socicly or any of them shall be
open to the inspection of any Member who is not a Council Member and any such Memboer shall not have
any right of inspecting any account or book or document of the Society excepl as conferred by stalute or
aulhorised by the Council or by the Soclety in General Meeting.




Netices

33, (1 Any notice to be given to or by any person pursuant to these Articles shall be in writing < xcept that anotice
calling a meeting of the Council need not be in writing,.

(2} The Saciety may give any notice to a Member cither personaily or by sending it by post in a pre-paid
envelope addressed to the Member at his registered address or where such registered address is ouiside the
United Kingdom, such other address within the United Kingdom of which such Member shall have notified
the Secretary in writing or in either case by leaving it at that address.

(3) Proof that an envelope containing a notice was properly addressed pre-paid and posted shall be conclusive
evidence that a notice was given. A notice shall be deemed to be given at the expiration of 48 hours after the
envelope containing it was posted.

(4) If a Member has no registered address (or other address notified in accordance with sub-paragraph (2)
above) in the United Kingdom he shall not be entitled to receive any notices from the Society.

Indemnity

34. Subject to the provisions of and so far as may b. .1 tted by the Act every President, Council Memtzr,
Secretary, Auditor, employee or officer of the Society shall be entitled to be indemnified by the Sociely against
all costs, charges, losses, expenses and liabilities incurred by him in the exceution and discharge of his duties
orin relation thereto including (without limitation) any liability incurred by him in defending any proceedings,
civil or criminal, which relate to anything done or omitted or alleged to have been done or omitled by him
as an officer or employee of the Society and in which judgement is given in his favour (or the proceedings
are otherwise disposed of without any finding or admissions of any material breach of duty on his part) or
in which he is acquitted or incurred in connection with any application in which relief is granted to him by
the Court from liability in respect of any such act or omission. The Society may purchase and mainlain
insurance for any and every President President’s Advisory Board member Chiel Executive Council Member
Secretary employee a. 1 officer of the Society and any person (whether an officer or not) employed by the
Society as Auditor against any liabilily which by virtue of any rule of law would otherwise atlach to him in
respect of any negligence, default, breach of duly, or breach of trust of which he may be guilly in relation
to the Society.

37




