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Articles of Association

The Medical Protection Society Limited
The Companies Acts 1862 to 1890 A Company Limted by Guarantee Not Having a
Share Capital

This document constitutes the Articles of Association of the Society and no regulations
set out in any statute or statutory instrument concerning companigs shall apply as Articles
of Association of the Scciety

General

1

In these Articles, unless the context otherwise requires

‘the Act’ means the Companies Act 1985 as modified, supplemented and/or re-enacted
from tme to tme and including any orders, regulations and/or other subordinate
legislation made thersuncler,

‘address' in relation to electronic communications, includes any number or address
used for the purpose of such communications and, for the avardance of doubt, includes,
where parmitted under the Companies Acts, publication on a web site or sites,

‘Associate Member' means a Member who I1s not entitled 1o receve notice of or
attend or vote at any meetings of the Society,

"Auditors’ means the auditors for the time being of the Society,

‘the Chief Executve’ means the person holding the office of chief executive in
accordance with the provisions of Arlicle 25,

‘clear days’ means, in relation to the penod of a nolice, that penod excluding the day
when the notice 1s given or deerned to be given and the day in respect of which it 1s
given or onwhich it 1s 1o take effect,

‘Companes Acts’ means avery statute (ncluding any orders, regulations and/or other
subordinate legislation made under 1t} from time to time in force conceming companies
and affecting the Society and includes, for the avoidance of doubt, the Act and the ECA,
‘Corporate Member' means a body admitied to membership n accordance with Article 2(2),
‘the Council” means the council of the Society constituted in acocordance with these Articles,
‘Councit Member(s)" has the meaning ascnibed to it in Article 20,

‘the DPL Charman' means the chairman of the board of Dental Protection Limited
(registered number 2374160} from time to time,

‘ECA’ means The Electronic Communications Act 2000 as modified, supplemented




and/or re-enacted from time to time and including any order, regulation and/or other
subordinate legislation made under 1t,

‘glectronic communication(s)’ has the meaning ascnbed to that expression in the ECA and
inchudes, where permitted under the Compantes Acts, publication on aweb site or sites,

‘Former Member' means a person who used to be, but s no longer, a Member,
‘Medical or Dental Member’ means a Voting Member who is appropriately registered
as a medical practitioner and 18 or has been practisng or teaching any branch of
medicne cr a Voting Member who 1s appropnately registered as a dental practitioner
and s or has been practising or teaching any branch of dentistry,

‘meeting'’ means any meeting which 1s held in connection with the business of the
Society and includes, where appropniate, any adjourned mesting,

‘Member’ except where the context otherwise reguires, means a Voting Member
and/or an Associate Member and ‘membership’ shall be construed accordingly,

‘Pension Trustee’ means a trustee of the pension scheme of the Society from time to time,
‘registered address’ has the meaning ascribed to it in Article 7,

'Registered Office’ means the registered office for the time being of the Society,
'‘Register of Directors’ means the register of Council Members,

'Register of Members' means the register of Members,

‘Related Actity’ means any science, art or other actwity aflied or ancillary to medicine
or dentistry or calculated or ntended to be of use in connection therewith,

'the seal' means the common seal of the Society,

‘Secretary’ means the secretary of the Society or any other person appointed 1o perform
the duties of the secretary of the Society Including a joint, deputy or assistant secretary,

‘the Society’ means the above named Company,

‘Suspended Member’ means a Member who has been suspended by the Council in
accordance with Article 6,

‘Suspension Period’ means the penod beginning with the date on which a Member
receves notice that he has become a Suspended Member and ending on the date
on which the Suspended Member recenves notice that his membership has been
reinstated or terminated, as the case may be,

‘the United Kingdom™ means Great Britan and Northern Ireland, and




‘Voting Member’ means a Member who 1s entitled to receve notice of and attend or
vote at any meetings of the Society

Unless the context otherwise requires, words and expressions in these Arlicles bear the
same meaning as N the Act Without prejudice to the generality of the foregoing, in these
Articles () the word ‘body’ shall be given the widest interpretabon and shall be deemed
to nclude, wathout hmtabion, any firm, company {whether or not incorporated and, if
incorporated, whether or not a2 company within the mearing of the Act), corporation,
chartty, Institution, society, goverrment or state (or any department, agency or emanation
therecf), ncorporated or based or estabhished In any terrtory, any association or partnership
{whether or not hawng separate legal personality) of any two or more persons and/or bodies
and any other ncorporated or unincomorated assocaton {ncluding a partnership without
separate legal personality), (i} the word ‘person’ shall ndude a natural person and a body,
and {if) words importing one gender shall (where appropnate) nclude any other gender and
words importing singular shall (where appropriate} include the plural and wice versa

Members
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(1) Anynatural person holding a qualfication or entitlement approved by the Council
who Is for the time being practising, teaching or studying any branch of medicine
or dentistry, or any person approved by the Council who 15 engaged in any
Related Actmty, is eligible to be either a Voting Member or an Associate Member

{2) Any body which

(@ s constituted In accordance with the requrements of any applicable
legislation for the time being approved by the Council, and

(b) where applicable, 1s entitled to be, and currently 15, registered on a register,
for the time being approved by the Council, of qualfied practitioners of
medicine or dentistry or of any Related Activity,

15 eligible to be either a Voting Member or an Associate Member, but nothing
contained 1n this Article 2(2) shall deprive the Counci! of its nght to impose
further condiions for the admission of bodies as Members either generally
or in a specific case

(3) An Associate Member shall be entitied to all the nghts and privileges conferred
on Voting Members by these Articles save that he shall not be entitled to receve
notice of, or to attend or vote at, any meetings of the Society

{1} Subject to the prowisions of these Arlicles, the power to admit persons to
memberstip of the Society shall rest with the Council

(2} The Council shall have power to make regulations

(&) prescnbing a form or forrms of application to be delivered to the Society by
applicants for membership,




[b) fixing the subscrption or subscriptions to be pad by Members or classes
of Members (and/or defining any class or classes of Members for such
purpose or for any other purpose In connection with these Articles), the
date at and penod for which subscnptions are to be pad, and/or the penod
of membership of any Member or class of Members by reference to the
effiuxion of tme or such other event or events as the Council may, In its
absolute discretion, decide,

(c) prescribing requirements and conditions for membership, ncluding continued
mambership and the entitlement to the benefts of membershp for all
applicants for membership, classes of Members and/or ndmdual Members

(@) prescribing any fee to be paid on admission to the Society,

{e) for the purposes of Article 4,

(fi tor the purposes of Article 6,

{g) for the purposes of Article 23,

() relating to the principles of good corporate governance and best practice, and
(1} for such other purposes as the Council may, In its absolute discretion, decide

(3) The Council's power to make regulations under this Article may be exercised
aither generally or in particular cases and so as to prescnbe different rates or
penods of subscnptions and/or terms and conditions for different classes of
Members as thereby defined to enable the Council to compound for, remit or
defer subscription payments for any Member or any such class of Members,
to remove altogether the obligation on any such class of Members to pay
subscripiions, or to fix penods of membership or entitiements to benefits or
otherwise howsoever as the Council may, in its absolute discretion, decide

The name of an applicant shall, upon his admission to membership, be entered on
the Register of Members as either a Voting Member or an Assooiate Member (as the
case may be), and such membership shall be deemed to have commenced from the
day following the date upon which the Msmber’s application for membership was
recenved by the Society, or at such other time as the Council may at any time and from
time to time, either generally or specifically, and in its absolute discretion, decide

{1} To the extent permitted by law, and If circumstances anse considered by the
Council to be urgent or exceptional, the Councl may from time to time, by
notice, call upon the Members or any class of Members (which may be a class
defined by regulations made under Article 3 or a class specially designated for
the purpose of this Article) to contnbute a sum or sums to be paid to the Society
at such time and place as may be prescnbed N addition to the subbscnptions (if
any) paid by such Members
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(@)
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(4)

A call under this Article shall not require any Member, in addition to any such
subscriptions, to pay a greater sum n any financial year of the Society than the
armount of such subscriptions (cakeulated at an annual rate If not so pard) of that
Member or {if the Member pays no subscription) the subscnption so calculated
or payable at the date of the call by the class of Members in which the Member
fell when he last paid a subscnption

No call under this Article shall require payment earher than twenty-one days after
the date on which notice of the call s gven

Any Member may withdraw from the Society on gving two months’ notice to the
Society at its Registered Office and on payment of all sums due from him to the
Society Membership shall not be transferable, whether by act of the Member or
operation of law, and shall cease on the death of a Member who 18 a natural person
and, unless the Society in is absolute discretion decides otherwise, the occurrence
in relation to a Member which is a body of an Insolvency Event For the purposes
of this Article, ‘Insolvency Event’ means the passing of a resalution for its winding
up or the presentation of a pettion for a winding up order to be made aganst or
In respect of it, the presentation of a petition for ts bankruptey, the appontment of
a recewver, administrator, trustee or similar officer or nsotvency practtioner to the
Member or over the undertaking or assets of the Member (or any part thereof) or
the taking of possession of such undertaking or assets (or any part thereof) by an
encumbrancer, the making of an ntenm order, that Member beng unable to pay ts
debts or ceasing or threatening to cease to camy on its business or a substantial
part of its business, the proposal of a voluntary arangement and/or the occurrence
under the laws of any applicable junsdiction of anything analogous to or having a
substantially similar effect to any of the foregoing and for these purposes ‘Member’
includes any member of such Member and ‘s’ shall be construed accordingly

The Councit may, In its absolute discretion and in such manner as it thinks
fit, suspend or terminate the membership of any Member whose conduct or
continued membership 15, In the opinion of the Counclt, detrimental to the
interests of the Society, but such suspension or termination shall not affect any
abiity of such Member to the Society save that a Suspended Member shall not,
dunng the Suspension Penod, be obliged to pay any subscnption to the Society
In accordance with these Articles in respect of such Suspenston Period

The Council may, in its absolute discretion, by notice suspend the membership
of any Member whose subscription or other hability to the Society including any
call made in accordance with Article 5) 1s in arrears for more than one month,
and may by notice terminate the membership of a Member whose subscription
or other liability to the Society (including any call made in accordance with Article
5} 1s in arrears for more than two months, but such suspension or termination
shall not afiect any liability of such Member to the Society

Any Suspended Member or any Member whose subscription or other hablity to
the Society (including any call macie in accordance with Article 5) 1s in arrears for
more than one month shall, unless the Council may at any time and from time to
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time, etther generally or specifically, In i1s absolute discretion decide otherwise,
cease to be entitled to any benefits of membership of the Society, (in the case
of a Suspended Member) during the Suspension Penod and (in the case of a
Member whose subscription or other liabilty to the Society 18 n arrears for more
than one month) from the date when the subscnption or other hability fell due
until the date when such subscnption or other liability 1s paid in full

Any Former Member whose membership was terminated by the Society for any
reason shall not be entitled to any benefits of membership of the Society for any
penod for which they faled to pay therr subscrption pnor to the termination of
their membership

The Council may, In its absolute discretion, suspend or terminate the membership
of any Member with effect from the date on which the Member’'s current penod
of membership or subscription expires {or from the date on which the Member's
current subscnption would expire If a subscription were payable) upon gnng him
not less than forty-two days' prior notice of its intention to do so, and/or may
In its absolute discretion, from time to tme and at any tme, either generally or
specifically, decide that the membership of any Member or class of Members shall
In specfied circumstances terminate automatically unless otherwise decided by
the Council In its absolute discretion, but such suspension or termination shall
not affect any lability of such Member to the Society

Where a Member or a Former Member fails to pay all or any pan of ther
subscriptton for any penod or penods of membership upon the date when such
subscription 18 due then, subject to the Council’s absolute discretion to apply
such money otherwise

{a) any actual payment or payments recenved by the Society will be allocated
and apphed so as 1o sahisfy the subscription payment or payments due (or
50 much thersof as possible), from the Member or Former Member, on the
bagis that all payments are allocated from the earliest date in the penod or
penods of membership for which payment has not been made, or treated
as being made by wirtue of this Article 6(7), and then forward from that date
for the remainder of the penod and any subsequent penod or penods (or
part thereof} until exhausted, and

o) the Member or Former Member, shall cease to be entitled to any benefits
of membership of the Society for any penod or perods of membership for
which, by wirtue of this Article 6(7), the allocation of payments results in there
heing no subscription allocated and applied

Where a Member or a Former Member fails to pay all or any part of ther subscnption
for any penod of membership, whether by reason of the apphcation of Article 6{7)
or for any other reason, the Council may, at its absclute discretion, allow or refuse
additional tme to make payment If the Council decides to allow tme for payment
then it may do so subject to such conditions as i shall, at ts absolute discretion,
decde including but not imited te a requirement to pay INterest




(9) When applyng for memberstup or when renewing or varying the terms of

membership at any time after having become a Member, the prospective
member or Member {as the case may be) shall ensure that there 15 disclosed
to the Society all such information about them or their professional practice as
might reasonably be required by the Society in order to provide professional
indemnity to such person and/or which is in any way relevant to understanding
and evaluating the nsk of indemnifying such person and/or for setting a
membership subscnption for such persen inctuding but not Imited to

(a) the nature and extent of any past, present or potential future cwil or cnminal
proceedings against them or therr professional practice,

{b) ther professional standing and dealings with any and all relevant professional
regulatory bodies or ssimilar such persons or bodies, and

() the size, nature and scope of ther professional practice

(10) If the Council chiscovers or decides that a Member or a Former Member or

persen acting on therr behalf has at any time
{a) prowded inaccurate or Incomplete Information {o the Society, or

(b) faled to provide accurate or complete mforrmation when requested by the
Society, or

{c) faled to comply with ther obligations to the Society in accordance with
Article 7, and

the Gouncil considers such inaccuracy, or falure o provide information or to
comply with the obligations to be in any way matenal to the acceptance of such
person as a Member, the continuation of such person’s membership or the terms
upon which such person has been accepted or has continued in membership
(ncluding but without hmitation the subscription dernanded from such persen)
the Council may, In its absolute discretion, either

(i} declare that person’s membership to be void and of no effect either from
the outset or for such period or penods or date or dates as Council may
decide and that person shall not be regarded as being a member of the
Society nor be entitled to any benefits of membership for the void pencd
or penods or date or dates In such case, where the Councilinits absolute
discretion so decides, the Society shall refund, the subscnptions receved
from such person in respect of the void penod or penods or date or dates
{less any amount paid or which may be payable to third parties including,
but not Imited 1o, legal costs and damages incurred In assisting that
person), or




(i) calculate the amount that it determines should have been paid by the
Member or Former Member had accurate and complete information been
provided to the Society at the relevant tme and the Member or Former
Member had complied with their obligations, in which case the provisions
of Article 6(7) shall apply and the period or penods for which such person
will be entitled to the benefits of membershup calculated accordngty

7 Every Member shall

(@

®)

(@

supply his current residential, professional or business address {0 the Society,
and the address so notified shall be entered in the Register of Members as the
registered address of such Member

provide the Society with full details of the size, nature and scope of ther
professional practice and as soon as reasonably practicable notify the Society of
any changes

on request, supply such other nformation as the Council may from time to time
require

General meetings

8 Al general meetings other than annual general meetings shall be called special
general meetings

8 (1)

{2

The Council shall convene annual general meetings n accordance with the
Companies Acts and may call special general meetings whenever it thinks fit

Specaal general meetings shall be convenad by the Council on the requisition in
wrting of, and signed by, not less than two hundred and fifty Voting Members or
on the requisition of Members in accordance with the Act, and shall be held on
a date not [ater than exght 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 or a resolution appointing a person to the Council or to be the
President shall be called by at least twenty-one clear days’ notice All other special
general meetings shall be called by at least fourteen clear days’ notice

11 The notice shall specify

(a)
{b)

{c)

whether the meeting is an annual general meeting or a special general meeting,
the day, time and place of the meeting,

the general nature of the business to be transacted, and




{d

with reasonable prominence, that a Member entitled to attend and vole 1s
entitled to appont a proxy to atiend and, on a poll, vete nstead of him, and that
the proxy must also be a Voting Member

Subject 10 the provisions of these Arlicles, the notice shall be gven to all Voting
Members, all Council Members and the Auditors

12 The accidental crmission to give notice of a meeting {or, where forms of proxy are sent
out with notices, to send a form of proxy) 1o, or the non-receipt of notice of a meeting
or a form of proxy by, any persen entitled to receive notice shall not invalidate the
proceedings at that meeting

Proceedings at General meetings

13 (1}

2

{3)

{5}

)

Council Members, whether Mermbers or not, shall be entitted to notice of and to
attend and speak at any general meeting but not, unless a Voting Member, to
vote thereat

No business shall be transacted at any meeting unless a quorum is present
Ten Voting Members present In person or by representative (in the case of a
Corporate Member) or by proxy shall be a quorum

If such quorum 1s not present within balf an hour from the time appointed for the
mesting, or If during a meeting such guorum ceases to be present, the mesating
shall stand adjourned to the same day in the next week at the same time and
place or to such time and place as the Council may decide

The chairman of the Council shall presidde as charman of every meeting, but if
the chairman of the Council 1s not present within fifteen minutes after the time
appointed for the holding of the meeting, or f he 1s not willing to act, those
Council Members present who are also Members shall elect one of their number
to be charman of the meeting, and if there 1s only one such Council Member
present and willing to act he shall be charman

If no such Council Marmber 1s wiling to act as charman of the meeting, or if no
such Council Member 1s present within fiteen minutes after the time apponted
for holding the meeting, the Members present and enttled to vote shall choose
one of ther number to be charman of the meeting

The charman of the meeting may (and shall i so directed by the meeting)
adjourn a meeting from time to tme and from place to place but no business
shall be transacted at an adjourned meeting other than business which rmight
properly have been transacted at the meeting had the adjournment not taken
place When a meeting s adjourned for fourteen days or more, at least seven
clear days' notice shall be given {in any manner in which notice of a meeting may
lawfully be grven from time to tme) Otherwse, it shall not be necessary to give
any such notice
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14 (1)

(2)

(3)

@
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M

A resolution put to the vole of a meeting shall be decided on a show of hands
unless, before or on the declaration of the result of the show of hands, a poll 1s
duty demanded Subject to the prowsions of the Act, a poll may be demanded

(8) by the charman of the meeting, or

{b) by atleast five Voting Members present in parson or by representatve (in the
case of a Corporate Member) or by proxy

Unless a poll 1s duly demanded, a declaration by the charman of the meeting
that a resolution has on a show of hands been camed, or camed unanimously, or
by a particular majority lost or not carried by a particular majonty, and an entry to
that effect in the minutes of the meeting, shall be conclusive evidence of the fact

The demand for a poll may, before the poll i1s taken and with the consent of the
charman, be withdrawn, and a demand so withdrawn shall not be taken to have
nvalidated the result of a show of hands declared before the demand was made

A poll shall be taken n such manner as the charman of the meeting drects and
he may appoint scrutineers (who need not be Members) and fix a time and place
for declaring the result of the poll The result of the poll shall be deemed to be
the resolution of the meeting at which the poll was demanded

In the case of an equality of votes (whether on a show of hands or on apoll}, the
charrman of the meeting at which the show of hands takes place or at which the
pall s demanded shall be entitled to a casting vote in addition to any other vote
he may have

A polldemanded on the election of the charrman of the meeting or the adjournment
of the meeting shall be taken forthwith A poll demanded on any other question
shall be taken either forthwith or at such time and place as the chairman directs,
but In any case not mora than thirty days after the meeting at which the poll
15 demanded The demand for a poll shall not prevent the continuance of the
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 1s duly withdrawn, the meeting shall continue
as if the demand had not been made

No notice need be given of a poll not taken forthwith if the time and place at
which it is to be taken are announced at the meeting at which it is demanded In
any other case, at least seven clear days’ notice shall be gven (in any manner n
which notice of a meeting may lawfully be given) specifying the time and place at
which the poll 1s to be taken
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Votes of Members

15

16

17

18

On a show of hands, every Voting Member who (peing a natural person) 1s present In
person or (beng a Corporate Member) 1s present by a duly authonsed representative
shall have one vote, and on a poll every Voting Member so present or present by
proxy shall have one vote

A Member in respect of whom an order has been made by any court or official having
unsdiction {whether in the Unted Kingdom or elsewhere) in matters concerning
mental disorder may vote, whether on a show of hands or on a pall, by his guardian,
curator bonis or other person authonsed In that behalf and appointed by that court
fwhether a Member or not), and any such guardian, curator bonis or other person
may, on a poll, vote by proxy Evidence to the satisfaction of the Council of the
authonty of the person claming (0 exercise the right to vote shall be deposited or
delivered at the Registered Office of the Society (or at such other place as is specified
In accordance with these Articles for the depostit or delivery of appointments of proxy)
not less than forty-eight hours before the tme appointed for holding the meeting or
adjourned meeting at which the rnight to vote 1s to be exercised, and n default the
nght to vote shall not be exercisable

No objection shall be raised as to the qualification of any voter except at the meeting
or adjouned meeting at which the vote objected to 1s tendered, and every vote not
disallowed at the meeting shall be vald Any objection made n due time shall be
referred to the charrman of the meeting whose decision shall be final and concluswe

(1) The appointment of a proxy shall be executed by or on behalf of the appointor
and shall be in the following form {or In a form as near thereto as crcumstances
allow, or m any other form which 1s usual or which the Council may approve)

‘The Medical Protection Society Limited

/We, of , being a Member/Members of the above named
Society, hereby appoint of , or failing fum,

of _____ (both such persons baing Voting Members of the above named
Society), as my/our proxy to vote In my/our name(s) and on my/our behalf at the
Annual/Special General Meeting of the Society to be held on 20 _,
and at any adjournment thereof

Signed on dayof ___ _ 20__ '

{2) Where it 1s desired to afford Members an opportunity of instructng the proxy
how he shall act, the appointment of a proxy shall be in the following form {orin a
form as near thereto as crcumstances allow, or in any other form which s usual
or which the Council may approve)
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‘The Medical Protection Society Limited

I/We, of , being a Member/Members of the above named
Society, hereby appoint of , or faling him,

of (both such persons being Voting Members of the above named
Society), as my/our proxy to vote in my/our name{s) and on my/our behalf at the
Annual/Special Gensral Mesting of the Socisty to be held on 20 _,
and at any adjournment thereof

This form 1s to be used in respect of the resolutions mentioned below as follows
resolution No 1 *for *against

resolution No 2 *for *against

"Strike out whichever is not desred

Unless otherwise Instructed, the proxy may vote as he thinks fit or abstain from voting

Signed this day of 20__

If the Counci in its absolute discretion so decides, an appointment of proxy may
be sent by electromic communication and shall be treated as delivered at the
time of receipt at such address as may be specified i) In the notice convening
the meeting, (i) n any appontment of proxy sent out by the Society in relation to
the mesting or adjourned meeting, (i) n any inwitation contaned in an electronic
communication to appoint a proxy 1ssued by the Society in relation to the
meeting, (Iv) N any notice of any adjourned mesting or of any poll, or {(v) n any of
the above cases, In any accompanying documents

The appointment of a proxy and any authonty under which i11s executed, or acopy of
such authonty certified notanally or n sorme other way approved by the Councl, must

(@) w the case of an appointment In writing, be deposited or delivered at the
Registered Office of the Society (or at such other place within the United
Kingdom as 1s specified in the notice convening the meeting or adjourned
meeting or In any appontment of proxy sent out by the Society in relation
to the meeting or adjournad meeting) not less than forty-eight hours before
the time for holding the meeting or adjourned meeting at which the person
named in the instrument proposes to vote, or

{b) n the case of an appointment contained in an electronic communication,
where an address has been specified for the purpose of receming electronic
communications (i} in the notice corvening the meeting, (i} in any appontment
of proxy sent out by the Society in relation to the meeting or adjourned
meeting, {il) in any irmatation contaned 1n an electronic communication to
appoint a proxy 1ssued by the Society in relation to the meeting, (M n any
notice of any adjourned meeting or of any poll, or (V) In any of the above
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cases, In any accompanying documents, be receved at such address
not less than forty-eight hours before the tme for holding the meeting or
adjourned meeting at which the person named i the appomntment proposes
to vote, or

(€} inthe case of a poll taken more than forty-eight hours after itis demanded,
in the case of an appontment n writing} be deposited or delvered or (In
the case of an appointment contained In an electronic commurucation) be
received as aforesad after the poll has been demanded and not less than
twenty-four hours before the time appointed for the taking of the pall, or

(d) where the poll i1s not taken forthwith but 15 taken not more than forty-eight
hours after 1 was demanded, (in the case of an appontment in writing) be
deposited or delivered or {n the case of an appointment contaned In an
electronic communication) be received as aforesaid not less than twelve
hours before the meeting at which the poll was demanded,

and an nstrurnent of proxy which 1s not (in the case of an appointment N writing)
deposited or delivered or (in the case of an electronic communication) receved In
a manner so permitted shall, if the Council In its absolute discretion so decides,
be invalid

{(4) A proxy appointed under these Articles must be a Voting Member

{5) When two or more valid but diffenng appointments of proxy are executed by the
same Member for use at the same meeting, the one which s last executed shall
be treated as replacing and revoking the others as regards that Member, but
the Society 1s unable to determine which was last executed, none of them shall
be treated as valid in respect of that Member The appointment of a proxy shall
not preciude a Member from attending and voting In person at the meeting or
any adjourned meeting or on the poll concerned

The Council

19

20

Subject o the provisions of the Companies Acts, memorandum of assocation of the
Society, these Articles and any directions effected by special resolution, the business of
the Society shall be managed by the Council which may exercise all the powers of the
Society No alteration of the memorandum of association or of these Articles, and no
such directions given by special resolution, shall nvalidate any prior act of the Councl
which would have been valid had that alteration not been made or that direction not
been gven The general powers given by this Article shall not be Iimited by any special
power gven to the Council by these Articles, and a meeting of the Council at which a
quorum IS present may exercise all powers exercisable by the Council

Subject as herenafter prowvided, the Council shall consist of not less than five and
not more than fourteen members plus the Chief Executive and the DPL Charrman
{each of whom shall by virtue of therr office be a member of the Counail}, in these
Articles called 'the Council Members' who shall be deemed, for all purposes of the
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Comparues Acts, to be directors of the Society A majority of the Council Members
shall be Medical or Dental Members

{1} The Council may delegate (with power to sub-delegate) any of its powers
regarding any question ansing In relation to Members or prospective Members
who are practising, studying, resident or incorporated outside the United
Kingdom and the Republic of Ireland (including, but without prejudice to the
foregoing, its powers under Article 40), 1o any body having or professing to
have objects similar to those of the Society whom the Council may approve for
such purpose, whether situated in the United Kingdom or overseas Any such
delegation may be made subject to such conditions as the Council shall think
fit and enther together with, or to the exclusion of, its own pawers, and may be
revoked or altered as the Council shall think fit

{2) Nothing contamed in this Articte shall permit the delegation to any body
menticned i Article 21(1) of the power of the Council to approve applicable
legislation under Article 2(2)(a) or to iImpose further conditions for the admission
of bodies to membership as provided in Article 2(2)

(3) The Council may delegate (with power to sub-delegate) such of its powers as it
considers fit to the Chief Executive, any other Council Member employed by the
Society, the Secretary or such other person or persons as it thinks fit Any such
delegation may be made subject tc such conditions as the Council shall thunk
fit and either together with, or to the exclusion of, its own powers, and may be
revoked or altered as the Council shall think fit

The Councll may appoint committees, sub-committees or ad hoc committees
consisting of two or more such persons (whether Members or not) as the Council shalk
think fit, and may seek recommendations and adwvce therefrom Without prejudice to
Article 21, the Council may delegate to any such commuttee, sub-committee or ad
hoc commuittes which has a majority In number of Council Members any ©f its powers
(including, but without prejudice to the foregoing, its powers under Articles 2(2) or 40)

Any committee, sub-committee or ad hoc committee appointed by the Councll
under Article 22 shall conform to any regulations imposed upon it by the Council
The mestings and proceedings of any such committee, sub-committee ¢r ad hoc
committee shall be governed by the provisions of these Articles for regulating the
mestings and proceedings of the Council (so far as applicable) and so far as the
same shall not be superseded by any regulations made by the Council

All acts done bona fide by any meeting of the Council or of any committee of the
Council, or by any person acting as a Council Member, shall, notwithstanding 1t be
afterwards discovered that there was some defect in the appointment or continuance
in office of any such Council Members or committee members or person acting as
aforesaid, or that they or any of them were disqualified, be as vald as If every such
person had been duly appointed or had duly continued in office and was qualfied to
be a Council Member or a member of any such committee
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Chief Executive

25 The Council may from time to time appoint as Chief Executve such person (whether
a Member or not) as the Council shall think fit to perform such duties for such penod
and upon such terms as the Council shall from time to time decide  The Council may
at any ime terminate the appointment of any person as Chief Executive (provided that
the exercise of the Counci’s powers under this Article shall be without prejudice to
any nights or claims he may have against the Society by reason of such termmationy),
and may fill any vacancy ansing i the office of Chief Executive, and may in either case
appoint some other person in his place

Appointment and Retirement of Council Members

26 (1)

(2}

{3)

At each annual general meeting of the Society, one-third (or, If the total number
of Council Members 1s not a multiple of three, the nearest number to one-third)
of the Council Members (being those who have been continuously longest n
office since therr last appointment or re-appointment) shall retre notwithstanding
that such retrement may result In a maonty of Counctl Members no longer
beng Medical or Dental Members As between Council Members who were
last appointed or re-appointed on the same day, those to retire shall in default of
agreement be chosen by lot Neither the Chief Executive nor the DPL Chairman
shall be subject to retirement by rotation and shall be left out of account when
calculating the one-third of Council Members who are to retre by rotation

If at the meeting at which a Council Member retires by rotation the Society does not
fill the vacancy, the retiring Council Member shall, if walling to act, be deemed to have
been re-appointed unless at the meeting it 1s resclved not to fill the vacancy, or unless
a resolution for the re-appointment of the Council Member i1s put to the meeting and
lost if the Councd Member 1s not re-appointed, he shall retain office until the mesting
apponts someone In ks place, or, If it does not do so, untl the end of the meeting

No person other than a Council Member retinng by rotation shall be appointed
or re-appomnted a Council Member at such general meeting unless

(a} he s recommended by the Council, or

(o} not less than thirty-five clear days before the date appontad for the meeting,
a notice signed by not less than one per cent of Voting Members qualified
to vote at the Meeting has been gven to the Society of the intention to
propose that perscn for appointment or re-appointment, stating particulars
which would, if he were 50 appointed or re-apponted, be required to be
included in the Society’s Register of Directors, together with a notice signed
by that person of his wilingness to be appointed or re-appointed

No person who 1s not a Medical or Dental Member shall be appointed, re-appointed
or deemed re-appointed a Council Member at such meeting unless, following
such appontment, re-appointment or deemed re-appoiniment, a majonty of the
Council Members are Medical or Dental Members
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Not less than twenty-one clear days before the date apponted for holding
such general meeting, notice shall be given to all who are entitled to receve
notice of the mesting of any person {other than a Council Member retinng by
rotation at the meeting) who 1s recommended by the Council for appointment
or re-appointment as a Council Member at the mesting, or In respect of whom
notice has been duly given to the Society in accordance with the provisions of
Article 26(3) of the intention to propose him at the meeting for appontment or
re-appointment as a Council Member The notice shall give particulars of that
person which would, if he were so appomnted or re-appomted, be requrred to be
included in the Society’'s Register of Directors

The Council may appoint a person who 1$ willing to act to be a Council Member,
either to fill a vacancy or as an additonal Councit Member, provided that no
person who ts not a Medical or Dental Member shall be so appointed unless,
following such appontment, a majority of the Council Members are Medical
or Dental Members, and that the appointment does not cause the number of
Council Members to exceed any number fixed by these Articles as the maximum
number of Council Members A Council Member so appointed shall hold office
only untit the next following annual general meeting and shall not be taken into
account in determiring the Council Members who are to retire by rotation at the
meeting If not re-appointed at such annual general meeting, he shall vacate
office at the conclusion thereof

Disqualification and Removal of Council Members

27 No person who has been a Councal Member continuously dunng the preceding
penod of nine years and who 1s not employed by the Society shall be eligble for re-
election to the Council

28 A Council Member shall vacate office

a)

{b}

{

if he ceases to be elgible to be a Counail Member by virtue of any prowision of
the Companies Acts or he becomes prohibited by law from being a director of a
company, or

if he becomes bankrupt or the subject of an interim recemng order, makes
any arangement or composition with his creditors generally, or applies to the
court for an interm order under Section 253 of the Insolvency Act 1986 (as
modified, supplemented and/or re-enacted from time to ime) in connection with
a voluntary arrangement under that act, or

if he is, or may be, suffering from mental disorder and erther

@ he s admitted to hospital in pursuance of an apphcation for admission for
treatment under the Mental Health Act 1983 or the Mental Health (Scotland)
Act 1984 (both such acts as modified, supplemented and/or re-enacted from
time to time}, or
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(i an order 1s made by a Court having junischiction {whether in the United
Kingdom or elsewhere} In matters concerning mental disorder for his
detention or for the appointment of a guardian, curater bonis or other
person to exercise powers with respect to his property or affars, or

if he resigns his office by notice to the Secretary, or

if, for six or more consecutive months, he has been absent without permission of
the Council from meetings of the Council held during that penod and the Council
resolves that his office be vacated, or

upon the wntten resolution of every other Council Member, or

if, in the case of an executive Council Member, he ceases to be employed by the
Society

Remuneration, Expenses and Interests of the Council

29 (1)

@

(3)

The President and the Councit Members shall be entitled to such remuneration
as the Council may think fit and, unless the Council otherwise decides, such
remuneration shall be deemed to accrue from day to day

The President and the Council Members shall be paid such sums in respect of
lost professional earnings as the Council may think fit, together with all expenses
properly incurred by them in connection with therr attendance at meetings of the
Council, committees of the Council, general meetings or otherwise in connection
with the discharge of therr duties

No officer or employee of the Society or Council Member shall be disqualfied
by reason of his office from () beng appomted or requested by the Council
or otherwise to act as an arbitrator or umpire, or to give his professional
services or perform any special services or to make special exerions of any
nature whatsoever for any of the purposes of the Society, or (i} accepting any
remuneration or reward by way of fees or otherwise in respect of any arbitration
or award or the provision of such services, providing (in each case) that he has
the prior written consent of the Councll to do so

Proceedings of the Council

30 (1)

@

Subject to these Articles, the Council may regulate its proceedings as it thinks fit

Any four Council Members may, and the Secretary at the request of the President
or the chairman of the Counclil shall, call a mesting of the Council Notice of
a meeting of the Council shall be deemed to be properly given to a Council
Member if t 15 given to him personally or by word of mouth or sent in wnting
to his last known address or given Dy electronic communication to him at any
address given by him to the Council for the purpose it shall not be necessary
to gve notice of a meeting to a Council Member who 1s absent from the United
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(5)

{6)

{7}

Kingdom or the Republic of Ireland Questions ansing at a meeting of the Council
shall be decided by a majority of votes In the case of an equality of votes, the
chairrnan shall have a second or casting vote

The guorum for the transaction of the business of the Council may be fixed by
the Councit and unless so fixed at any other number shall be five

The Council or a sole Council Member may act notwithstanding any vacancies in
the number of the Council, but if the number of Council Members 15 less than the
number fixed as the quorum, the Council may act only for the purpose of filing
vacancies or of calling a general meeting

Any Council Member may validly participate In a meeting of the Council or a
committee of the Council through the medium of wideo or tetephone conference or
simikar form of communication equipment, provided that all persons participating
in {he meeting are able to hear and speak to each other throughout such meeting
A person so participating shall be deemed to be present in person at the meeting
and, accordingly, shall be counted in the quorum and be entitled to vote Subject
to the Companies Acts, all business transacted in such a manner by the Council
or a committes of the Council shall, for the purposes of these Anticles, be
deemed to be valdly and effectively transacted at a meeting of the Council or
a committee of the Council notwithstanding that no two Council Members are
phystcally present at the same place Such a meeting shall be deemed to take
place whera the largest group of those participating 1s assembled or, f there 1s no
such group, where the charman of the meeting then Is

The Council shall appoint one of its number who 1s a Medical or Dental Member
to be the charman of the Council and may at any time remove hum from that
office The charman shall preside at every meeting of the Council at which he s
present If there 1s no charman, or the charman for the tme being 1s unwilling
to preside or 1s not present within five mmnutes after the time appointed for the
holding of a mesting, the Council Members present may appoint ons of ther
number who 15 a Medical or Dental to preside at the meeting

A resclution in wnting signed o, if the Council In its absolute discretion decides,
executed by means of electronic communication, in each case, in such manner
as the Council may from tme to time prescribe, by all the Council Members who
are entitled to receive notice of a meeting of the Council or of a commitiee of the
Council shall be as valid and effective as if it had been passed at a mesting of the
Counclil or {as the case may be) a committee thereof duly convened and held
Such resolution may consist of several documents in the ke form which may
be in writing each signed or, If the Council in its absolute discretion so decides,
executed by means of electronic commurication, by one or more persons, In
each case, In such manner as the Council may from time to tme prescrbe
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President

31

A Medical or Dental Member shall be elected by the Society at a general meeting to
be President for a term of four years The President shall be entitled to recenve nolice
of and o attend and speak at meectings of the Council but shall not, by vitue of tis
appomntment, become a Council Member The President shall fuffil any such other
duties as the Council may request

Appointment of President

32

33

No person shall be apponted or re-appointed President at any general meeting unless
(@) he s recommended by the Counall, or

(b} he s a Council Member and not less than thirty-five clear days before the date
appaointed for the meeting, a notice signed by not less than one per cent of
Voting Members has been given to the Society of the intention 10 propose that
person for appointment or re-appointment, stating particulars which would, If he
were S0 appointed or re-appointed, be required to be included in the Society’s
Register of Directors, together with a notice executed by that person of his
willingness to be appointed or re-appointed

Not less than twenty-one clear days before the date appointed for holding a general
meeting, notice shall be given to all who are entitled to receve notice of the meeting of
any person who 1s recommended by the Councll 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 Article 32 of the ntention to propose him
at the Meeting for appointment or re-appeintment as President The notice shall give
particulars of that person which would, If he were so appointed or re-appointed, be
required to be ncluded in the Scciety's Register of Directors

Disqualification and Removal of President

34

35

A person who has held the office of President for two terms each of four years shall
not be ebgible for re-election to that office

The President shall vacate office

(a) o he ceases to be elgible to be a Council Member by virtue of any provision of
the Companies Acts or he becomes prohibited by law from being a director of a
company, or

{b) of he becomes bankrupt or the subject of an ntenm receming order, makes
any arrangement or composition with his crediters generally, or applies to the
court for an interm order under Section 253 of the Insolvency Act 1986 (as
modifled, supplemented and/or re-enacted from tme to time) in connection with
a voluntary arrangement under that act, or




{c} if he s, or may be, sufferng from mental disorder and either

i he s admitted to hospital in pursuance of an apphcation for admission for
treatment under the Mental Health Act 1983 or the Mental Health {Scotland)
Act 1984 (both such acts as modified, supplermented and/or re-enacted
from time to time), or

(i an order 1s made by a Court having junsdiction (whether in the United
Kingdem or elsewhere) in matters concerning mental disorder for his
detention or for the appointment of a guardian, curator bonis or other
person to exercise powers with respect to his property or affarrs, or

e if he resigns his office by notice to the Secretary, or

(&) I, for six or more consecutive months, he has been absent without permission of
the Council from meetings of the Council held dunng that penod and the Council
resolves that his office be vacated, or

i  upon the written resolution of every Council Member, or

(@) by ordinary resolution of the Society in general meeting, subject to the same
provisions of the Act as If he were a Council Member

Expenses and Interests of President

36 The President may be pad all expenses properly incured in connection with his

37

attendance at meetings of the Councll and committees thereof, or otherwise In
connection with the discharge of his duties

The President shall not be disquallfied by reason of his office from {j) being appointed
or requested by the Council or otherwise to act as an arbitrator or umpire, or 1o give his
professional serces or to perform any special services or to make special exertions of
any nature whatsoever for any of the purpases of the Socety, or (i) from accepting any
rermnuneration or reward by way of fees or otherwise in respect of any arbitration or award
or the provision of such services, providing (in each case} that he has the pror wittten
censent of the Council to do so

Vice-Presidents

38 The Council may from time to time elect such person or persons (whether Members

or not} as the Council thinks fit to be a Vice-President of the Society for such period
as the Council thinks fit A Vice-President who 1s not a Voting Member shall not be
entitled to recenve notice of, or to attend or vote at, general meetings of the Society
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Secretary

39 Subject to the prowisions of the Act, the Secretary shall be apponted by the Council
for such term 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

Discretionary Indemnity

40 (1)

@

3

An indemnity pursuant to clause 3{E) of the memorandum of association of the
Socety may be granted by the Society to any qualifying applicant in respect of
a qualfying claim and alllosses (whether incidental, consequential or otherwise),
damages, costs, charges and expenses connected with a qualfying clam
The grant of an indemnity shall be entirely in the discretion of the Council, who
shall have the power to iImpose such terms and conditions on the grant of any
indemnity as it thinks fit, and may in its absoluta discretion imit or restrict such
indemnity or decline altogether to grant the same

A qualfying applicant 1s a

{a) Member (or ther personal representative acting in that capacity) in respect
of any quahfying clam relating to a penod of membership

b} Suspended Member {or therr personal representative acting in that capacity)
in respect of any qualfying claim relating to a pericd of membership prior to
the suspension of therr membership

{c) Former Member (or ther personal representative acting in that capacty) in
respect of any qualfying clam relating 1o a penod of membership prior to
the termination of ther membership provided that a Former Member {(or therr
personal representatives acting in that capacity) whose membership was
terminated by the Society for any reason shall not be a qualifying apphcant in
respect of any qualfying claim relating to a period of membearship for which
they falled to pay ther subscrption pnor to the termmation of the membership

A qualfying claim is, subject to any restnctions which may be stipulated or
mposed as a condition of membership in any particular case or by reference to
any particular class of membership, any action, proceeding, clam or demand
by or aganst the gqualhfying applicant ansing from ther professional practice
affecting directly or indirectly the professional character, professional interests or
professional affairs of any person who either

{a) 1s or was a Member, or
b} 1s or was a member, officer, servant or agent of a body which 1s or was a

Member or made in respect of the conduct in a prefessional capacity of a
deceased such person
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The Council shall have power to decide the manner in which such indemnities are
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 ether

(a) the Secretary or an employee of the Sociaty, or

(b) the Secretary or an employee of a body to whom the powers of the Council,
I respect of such claims, shall have been delegated under Article 21(1),

may on behalf of the Council grant ndemnities within the Imits of fixed amounts
prescribed by the Council, but nothing contained in this Article shall inhibit
the power of the Council to impose terms and conditions on the grant of any
particular iIndemnity or to restnct such indemnity or to withhold aftogether the
grant of the same

The Scciety may, at any ime, terminate or vary any indemnity by notice in wniting
without assigning any reason prowded that such notice shall not affect the
payment of monies which have become immediately payable before the service
of such notice

A gualfying applicant shall, in relation to any qualfying claim in respect of which
an indemnity has been requested and/or granted comply absolutely with the
directions of the Society, and shall not {without the consent of the Society] take any
steps In relation to such clam and shall (at the Society’s request) co-operate fully
with the Scciety, its representatives and any appointed adwvisers in the handling of
such clam, in particular, but without imitation, by pursuing and fully assisting the
Society n the pursuit of any nghts of recovery avalable from third parties

Minutes

The Council shall cause mnutes to be made In books kept for the purpose of all
appontments made by the Council and the President and of all procesdings
at meetings of the Society and of the Council and of committees of the Council,
including the names of those present at each such meeting

Seal

42 The seal shall only be used by the authority of the Council or of a committes of

the Council authorised by the Councll The Council may decide who shall sign any
Instrument to which the seal 1s affixed and, unless otherwise so decided, t shall be
signed by the charrman of the Council or a Council Member and by the Secretary or
a second Council Member

43 (1)

Accounts

The Council shall cause proper books of accounts to be kept In accordance
with the Act The books of accounts shall be kept at the Registered Office of
the Society or at such other place or places as the Council thinks fit, and shall
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always be open to the inspection of the Counci

The Council shall from time to tme decide whether and to what extent and at
what time and places and under what conditions and regulations the accounts
and books of the Society or any of them shall be open to the inspection of any
Member who 1s not a Council Member, and any such Member shall not have any
nght of inspecting any account or book or document of the Society except as
conferred by the provisions of the Companies Acts or authonsed by the Council
or by the Soctety in general mesting

The Council may, subject to and In accordance with the provisions of the
Companies Acts and if the Council In its absolute discretion so decides, send
accounts and reports to Members by means of electronic communication

Notices

44 (1)

(2

@3

Any notice or other document to be gven to or by any person pursuant to these
Articles shall be in writing or (subject always to the provisions of the Companies
Acts and if the Council In its absolute discretion so decides) given by means
of electronic commurication to an address for the time being notfied for that
purpose to the person gving the notice, save that a notice convening a meeting
of the Council need not be in wnling or sent by electronic commumcation Any
notice or other document provided to the Society shall be in such form as the
Council may from time to tme and in its absolute discretion decide, and any
notification given to the Society In any other form may, in the Council’s absolute
discretion, be held to be mnvalid

The Society may give any notice or other document to a Member
{a) personally,

{b) by sending it by post in a pre-paid envelope addressed to such Member at
his registered address,

{c) byleaving it at such registered address,

(d) by means of electronic communication to an address for the time being
notifisd to the Soctety by such Member (ncluding, for the avoidance of
doubt, publication on a web site or sites in accordance with the Compantes
Acts), or

{e) byany other means authonsed 1n wnting or by electronic communication by
such Member and approved by the Society

Any Member whose registered address 18 not within the United Kingdom and
who gves to the Society either a postal address within the United Kingdom
at which notices or other documents may be gwen to him, or an address
for the purposes of receipt of electroric communications, shalt be entitled to
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have noticas or other documents given to him at such address Otherwise, no
Member, other than a Member whose registered address 1s within the United
Kingdom, shall be entitled to receve any notice or other document from the
Socety In the case of notices or other documents sent by means of electronic
communication, the Society may make such arrangements for the secunty of
any such communication as it thinks fit

Proof that an envelope containing a nctice or other document was properly
addressed, pre-pard and posted shall be conclusve evidence that such notice
or other document was given, and such notice or other documents shall be
deemed 1o be gven at the expiration of forty-eight hours after the envelope
contaning 1t was posted Proof that a notice or other document contained N
an electronic commurication was sent in accordance with guidance issued by
the Insttute of Chartered Secretanes and Administrators shall be conclusive
evidence that such notice or other document was given, and such rnotice or
other documents shall be deemed to have been gwen at the expiration of forty-
eight hours from the time at which the notice or other document was sent or,
where such electroruc communication 1s by way of publication on a website or
sites, at the expiration of forty-eight hours from the time of such publication Any
notice or other document gven by the Society by any other means {authonsed in
wniting or by electronic communication by the Member concerned and approved
by the Society) shall be deemed to have been given when the Council has carred
out the action It has been authonsed to take for that purpose Notwithstanding
any agreement to the contrary, the Council may determine not 10 use electronic
communication for the gnang of any notice or other document where, in the
opinion of the Council in its absolute discretion, to do so would Infringe the laws
of another country

Subject to the provisions of the Companies Acts

{a) i, on three consecutive occasions, a notice or other docurnent has been
sent by post or by electromc communication to a Member but has been
returned undelivered, that Member shall not be entitled to receve any
subsequent notice or other communication until he has supplied the Society
In writing with a new postal address or (if the Councll so agrees) an address
for the purpose of recenving electronic communications

(b} for the purposes of this Article, a notice sent by post shall be treated as
returned undelivered 1If the notice 1s sent back to the Society and a notice
sent by electronic communication shall be treated as returned undelivered
if the Society receves notification that the notice was not delivered to the
address to which it was sent

Unless the Council shall in #is absolute discretion decide otherwise, an
appointment of proxy, notice or any other document which 1s sent by the
Member to the Society by means of electronic communication (in each case as
authonsed by the Council and permitted by law) shall only be valid If it has been
vertfied in such form as the Council shall from time to time prescrnbe
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Indemnity and Insurance

45 (1)

@

Subject to the provisions of, and so far as may be permitted by, the Act, every
Counctl Member and the Chief Executive and, so far as may be permitted by law,
every President, Secretary, Pension Trustee, employee or officer of the Society
and every member of any committee (howsoever described) appointed by the
Council and every director (howsoever described) of any subsidiary of the Socisty

(&) entitled to be ndemnified out of the assets of the Society against all losses
or labilites which he may sustain or ncur in the execution and discharge of
his duties or otherwise In refation thereto, and

(b) provided with funds to mest expenditure incurred or to be incurred by him
i defending any civil or cnminal proceedings brought or threatened against
him in connection with any alleged negligence, default, breach of duty or
breach of trust by hum i relation to the Society or any application made by
b under Section 727 of the Act in relation to the affars of the Society

The Society may purchase and maintan insurance for any and every President,
Chief Executive, Council Member, Secretary, Pension Trustee, employee
and officer of the Society and every member of any committee (howsoever
descnbed) appointed by the Council and every director (howsoever described)
of any subsidiary of the Society against any labiliy which would otherwise attach
to him in respect of any neghgence, default, breach of duty, or breach of trust of
which he may be guilty in relation to the Society or any subsidiary of the Society




