' THE MEDICAL PROTECTION SOCIETY LIMITED

Copy of the Special Resolution passed on 25 October 2017 at the Annual
General Meeting of The Medical Protection Society Limited, registered in
England with company number 36142 (the “Company”) at London Bridge
Hotel, 8-18 London Bridge St, London SE1 9SG.

IT WAS RESOLVED THAT the Articles of Association of the Company (the
“Articles”) be amended as follows (with references being references to the printed
form of the current Articles of the Company):

(i) The definition of ‘Medical or Dental Member’ shall be amended to read:

‘Medical or Dental Member' means a Voting Member who is or has been
appropriately registered as a medical practitioner and is or has been
practising or teaching any branch of medicine or a Voting Member who is
or has been appropriately registered as a dental practitioner and is or has
been practising or teaching any branch of dentistry;
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David Wheeler
Company Secretary
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ABOUT THE MEMORANDUM
AND ARTICLES OF ASSOCIATION

The Memorandum and Articles of Association sets cut the purpose for which The
Medical Protection Society Limited (MPS) exists and the Artictes of Association set
cut the rules by which it 1s governed. As a Member of MPS, it is important that you are
aware of the provisions contained witkin them

Amendments were made to the Memorandum and Articles of Association at the MPS
Annual General Meeting on 25 October 2017,

About MPS

Ihe Medical Protection Society | irmited (IMPS)Y 1s the world™s leading protection
orgamisation for doctors, dentists and healtheare professionals We protect and
support the professional interest s of more than 200,000 members arcund the world
Membersmp provides access to expert advice ard suppert and can also provide,
depending on the type of membership required the nght to request indemnity for any
complaints or claims arnsimg from professionat practice

Our n-house expert s assist with the vaide range of legal ana ethical problems
that arise from professionat practice. This caninclude clinical negligence claims.
complaints. medwcal and dental councill inguines. legal and ethical dilemmas,
disciplinary procedures. inguests and fatal acaident inquiries

Gur philosophy is to support <afe practice in medicine and dentistiy by helping to
avert problerms inthe firet place We do this by promoting risk manegement through
our warkshops. E-learning. chinical rnisk assessments, publicat-ans, confercnces,
lectures and presentations

MPS 15 not an imsurance cormpany. All the benefits of membership of MPS are
discretionary as set out inthe Memaorandum and Articles of Association
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Memoranaum of Association

The Medical Protection Society Limited

The Cormpanies Acts 1862 to 1890 A Caompany Limited by Guarantee Mot Having a Share

Capital

1. The name of the Company s The Medical Protection Society Limited
2 The Registered Office of the Company will be situated in Frgland

2 The objects for which the Campary 15 established are

("} To protect. support and safeguard the character anc interests of

(n current and former medical and dental practitioners

(i} persons whe are teaching or studying any branch of medicine or dentistry,
and

(iny persons approved by Lhe counait of the Company (the 'Courail’y from ime to
time who are engaged in any science, art or other activity allied or ancillary
to medicine or dentistry or calculated or intended to be of use in connection
therewith {each o 'Related Activity’),

(B) Telurntoaccount the Company's assets and its knowledge and experience

of and famibiarity with all branches of medicine and dentistiy and any Related
Activity;

(C) Totake or gsgist in taking any proceedings {legal or otherwise) to maintair high

standards of professional pract:ce in all branches of meaicie and dentistry and
any Relaled Activily;

(D) To advise, assist and provide services for. and to procure the provision of advice,

—r

assistance and services for, rnember s of the Company (Membcers'y or those
ehigible to he Members (whether for reward o1 not) with regard to any matter
affecting 1n any way (whether directly or indirectly) ther professional character,
professional interests or professional affairs, nctuding. but without limitation,
rsk management. guality management and educational or financial services;

Togrant <uch indermnities to such persons as the Councaill may from time Lo
time think fit in respect of any claims, dermanas, losses (whether incidert al,
consequential or otherwise). damages, costs, charges and expenses as may be
prescribed by the Counal from time to time.



(Fy To provide (whether for reward or not) advice and assistance to any tody or
person inrespect of any type of clam mciuding. but not Umited to. medical or
dental negligence or malpractice claims mvelving current or former practitioners,
teachers or students of medicine or dentistry or any persons engaged in any
Related Activity, or for such other purposes as the Council may decide;

(G) (i) Toeffect and ebtain orn it own bahalf insurance, re-insurance. counter
insurance, indemnities and guarantees:

(ny To act as agent or intermediary for the purpose of, orinrelaticn to, the
effecting and obtaining of insurance for Members or those eligible to e
Members;

(H) To conduct and assist In dispute resolution procedures (whether between
aMember or a person eligible Lo be a Member and a person wheis not &
Member or othe-wisc) and to receive and pay remuneration in respect of any
such procedures:

(I3 Toconsider, promote and support improvements in the taw which appear to
be conducive to the attainment of the ohjects of the Company and to res'st
and oppose any proccedings, applications, alterations m the law or otherwise
which (whether directiy orindirectly) prejudice or appear to be detrimental
to the interests of the Company or any of its Members or those eligible Lo be
Members whether by taking legal proceedings or ol herwise,

To apply for and promote any bcence of the Department of Trade and Industry
or cther authority (supreme, mumcipal, local or otherwise) for enabling Lhe
Company to carry out any of its objects. or for effecting any mod fication of the
Company's constitution, or for any other purpose which promotes or appears to
promate (whethes directly or indirectly) the Company's interests;

i
Riw)

(IKy To subsernibe for shares i, necome a member of, establish, promote, provide
financial support (whether by way of grant or loan cr otherwise) to, guarantee
or ot herwise secure the contracts and chligations of any body {whether
charitable or not) which s engaged inany branch of medicine or dentistry or
any Related Activily, or which s conducive or appears to be conducive to the
interests of orwhichis for the benefil of the Company or any of its Members
or those eligible Lo be Members (wheresoever such body may be incorporated
based or domiciled and including, without limitation. aninsdrance company),

(L) Toenterinto any partnership, jomnt venture or other arrangement for sharng
prafts or for co-vperatior or mutual assistance or to amalgamate with or
acquire an interest tn any person, firm or company cart ying on of propesing to
carry on any business,
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() 1o remuner ate ary person renderning services te the Cormpany inany manner
ard to pay all costs. charges and expenses incurred or sustaned 17 or about the
promotion and estabishment of the Comoany and of any other body,

(N} To parchase take onlease acquire held develop, sell, hice out, grant leases

or licences ar otherwise dispose of o deal v.aith real and personal croperty of

alland any kinds and any interest. -ight, option or privilege therein, for such

consideration and on such terms as may be considered nocessary ar convenient
for the purposes of the Company and to invest and declwith the monies of the

Company In such manner as the Coural may from time Lo Lime decide:

(O To borrov or raise meney in any manner whatscover whether by the creation
and issue of debentures. debenture stock o other secunties of any description
or olherwise. and to secure the repayment of any money borrowed, raised
or owing or any other obligation of or binding on the Company by mortgage.,
charge standard secunity or other secunty upon the whale or any part of the
undertaking, property and assets of the Company, both present and future,

(P Tothe exlent permitted by law from time to fime, te distribute among the
Members in any manner what seever any property of the Company. any
proceeds of sale resulting from a disposal of any praperty of the Compary. or
any income of the Company,

(@) Todo all such things as may be reasonably incidental or concucive to the
attainrment of any of the object- of the Company; and

(Ry Te carry on any business or actrily of any nature whatsoever which,in
the opinion af Lhe Counoil 1s capable of being advantageously carned on
incornection with or ancillary to any other object of the Company or s
calculated (whether directly or indirectly) to enhance the value of or rerder
profitable any of the property or nghits of the Company

In this Memorandum of Association: () the word booy’ shall be given the widest
interpretation and shall be deemed toinclude, without limitation, any firm,
company (whether or not incorperated and. if incorporated. whether or not a
company within Lthe mearing of the Companies Act 1985), corporation, chanty,
institution, soclety, governiment or stale (or any department, agency or emanalion
thereof). incorporated or baved or established 'nany Lerritory, any association or
partnership (whether or not having separate legal personality} of any two ormore
persons and/or bodies and any other incorporated or unincarporated association
(including a partnership without separat ¢ fegal personalidy), (1) the word person’
shall include a natural person anc a body, and (i) the objecl s specified in each of
the sub-paragraphs of this paragraph shall be regarded as independent object s
and accorcingly shall i1 no way e imited or restricted (except where othervase
expressod therer) by reference te or inference frem the terms of any other



sub paragraph or the name of the Company. but may be carmec out inas full and
ample a manner and construed In as wide a sense as feach defined the oojects of a
separate and distinct company.

4. [Iheincome and property of the Company shall be applied sulely towards the
promotion of its chjects as set out in this Memorandurm of Association.

5 The lablity of the Mermbers s imited,

& Each Member undertakes Lo contribute to the assets of the Company if it should
be wound up while he 15 a Member. or vithir one year after he ceawestohea
Member, for payment of the debts and habilities of the Company contracted
before he ceases Lo be a Member, and of the costs, charges and expenses
of winding up, and for adjustiment of the right s of the contribulores amonrg
themsetves, such amount as may be requred, not exceeding the sum of £1 00

Articles of Association
The Medical Protection Society Limited

The Compantes Acts 1867 to 1890 A Company Limmited by Guarantee Not Having a
Share Caprtal.

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

General
1 Inthese Articles, unless the comtext atherwise requires:

‘the Act”means the Companies Act 1985 as modified, supplemented and/or
re enacted from time to nime and including any orders, regulations and/or otner
subordinate legislation made thereunder,

address’in relation to electronic communications. includes any number oi address
usec for the purpose of such commurucat:ors and, for the avoidance of doubt,
includes where permitted under the Companies Acts, publication on a web s Le

or sites,

Associate Member means a Member who s not enlitled tarecerve notice of or
atteno or vote at any meetmings of the Soaety:
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‘Aud-tors means the auditors for the time being of the Socety

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

‘clear days means, Inrelation to the period of a rotice. that pernod excluding the
day when the notice 15 given or deemed to be given ard the day in respect of wehich
its given or anwhich it s to take effect;

Companies Acts means every statute (including any orders. regulations and/or
other subordinat e legistation made under it) from tme te time in force concerning
companies and affecting the Society and includes, for the avoidance of doubt, the
Act and the ECA;

‘Corporate Member means a body admitted to membership in accerdance with
Article 2¢2):

‘the Council means the council of the Sociely constituted in accordance with these
Articles;

Council Member(s) has the meaning ascribed to it in Article 20,

‘the DPL Chairmman means the chawrman of the board of Dental Protection Linited
(registerec number 2374160 from time to fime,

'ECA ricans The Electronic Communications Act 2000 as modified, supplemented
and/or re-enacted from time Lo time and including any order. regulation and/or
olher subordinate legistation made under it;

‘elecironic comimunication(s)’ has the meaning ascnbed to that expressioriim the
ECA and includes. where permitled under the Companies Acts, publication cr a
web sile or sileg;

‘Former Member' rmeans a person who used to be, but is no longer. a Member.

‘Medical or Dental Memiber' means a Voting Member who s or has been
appropriately registered as a medical practitioner and s or has been practising
or teaching any branch of medicine or a Voting Member whe is or has been
appropilately registered as a dental practitioner ands or has been practising or
teaching any branch of dentistry,

‘meeling” means any meeting which s held v connection with the business of the
Saciety and includes, wehere appropriate, any adjourned meeting:

‘Membor' except where the context otherwise reguires, means a Voting Member
ard‘oran Associale Member and ‘membership’ shali be construed accordingiy;



‘Penson Trustee means a trustee of the pensior scheme of the Society from time
to time,

regislered address’ has the meaning ascribed toit in Art cle 7

‘Regtered Office means the registered office for the time being of the Socety:
Register of Directors’ imeans the register of Counait Members.

‘Register of Members' means the register of Members.

‘Related Activity” means any science, art or other activity atlied or ancillary

to medicing or dent stry o1 calculated or ntended to be of use inconnection
therewil h,

‘the scal” means the common seal of the Society.

‘Secrelary’ 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
awsistant secretary,

‘the Society” means the above named Company;

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

Suspension Period” means Lhe period beginning with the date on which a Member
recelves notice that he has become a Suspended Member and endimg on the date
on which the Suspended Member receives notice that his mermbership has been
reinstated or terminated. as the case may be.

‘the Un'ted Kingdom' means Greal Brnitaim and Northern Ireland: and

“oting Member means a Member who is entitled to recerve notice of ard attend or
vote at any meetings of the Society.

Unless Lhe context otherwise requines, words and expressions 0 these Articles
bear the same meaning as in the Act Without prejudice to the generalily of

the foregoing. in these Articles: (1) the word 'body’ shall be giver the widest
interpretation and shall be deemed to include, without imitation. any firm.
company {whelther or not incorporated and . f incerporated, whethoer or not

a comipany withm the meaning of the Act), corporation, charty, institution,

society, government or state (or any department, agency or emanation thereof},
incarporated o based o) established in any teritory, any ass=ociation or partnership
(whether or not having separate legal personality) of any two or more per<ons and/
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or bodies and any other incorpeorated or unincorporated association {rcluding a
partnership without separate legal personality): (1) the word persan’ shall include
anatural person and a body, and (i) words importing one gender <hall fwhere
appropriate) mclude any other gender and words imporling singular shall (where
appropriate) include the plural and vice versa.

Members

2 (1) Any natural person bolding a gualification or enbitleinent approved by the Council
who 15 for the time being practising. teaching or studying any branch of medicine
or dertistry. or any person approved by the Council who is engaged In any Related
Actwity, is cligible to be either a Voting Member or an Associate Member.

{2) Any boedy which.

(& 15 constituted in accordance with the requirements of any applicable
legislation for Lthe time being approved by the Councit; and

() where applicable. 15 entitled to be, and currently is. registered on a register,
for the time being approved by the Council. of quatifled practitioners of
mechoine or dentistry or of any Related Activity,

15 eligible to be either a Voting Member or an Associale Member, but rothing
contained in this Article 2(2) shall deprive the Councit of its rnight to impose
further conditions for the admission of bodies as Members either generally
orin a specific case.

(3) A Associate Member shall be entitled to all the nights and privileges conferred
on Voting Members by these Articles save that he shall net be entitled to
receive notice of or to attend or vote at. any mectings of the Society

3 (1) Subject to the provisions of Lhese Articles. the power tc admit perscns to
rmembership of the Scciety shall rest with the Council

2y The Council shall have power to make regulations:

(2) prescnbing a form or forms of application to be delivered Lo Lhe Saciety by
applicants for membership;

(b fixing the subscription or subscriptions to be paid by Member s or classes
of Members (and/or defining any class or classes of Members Tor such
purpe<e or for any other purpose in connection with these A-ticley. the
date at and period for which subscnptions are to be paic, and/ar the period
of membershio of any Member o class of Members by reference to the

10



effluxion of time or such other event cr events as the Council may inits
absolute discretion, decide.

(C} prescriing requirements and conditions for membership, ncluding continued
membership and the entitierment to the benefit< of membership for all
applcants for membe-ship. classes of Members and/or individual Members,

() prescribing any fee to be paid on admission to the Society:
{e) for the purposes of Article 4;

(f) for the purposes of Article &

(g) for the purposes of Arlicle 23;

(hy relating to the principles of good corporate governance and best practice:
and

(1 forsuch other purposes as the Council may, inits absolute discretion.
decide

The Counail's power Lo make regulations under this Article may be exercised
either generally arin particular cases and so as ta prescrine different rates or
pencds of subscriptions and/or terms and conditions for different ciasses of
Members as thereby defined to enable the Council to compound for, rermit or
defer subscription payments for any Member or any such class of Members.
to remove allegether the obligation or any such class of Memboers to pay
subscriptions, or to Tix periods of membership or entitlements to benefits or
otherwise howsoever as the Council may, inits absotute discretion, decide

(3

2

A, The name of an applicant shall. upen his adrmssion to membership be entered on
the Register of Members as either a Voting Member or an Associate Member (as
the case may be), and such imembership shall be deemed te have commenced
from the day following the date upon which the Member's application for
membership was ieceved by the Society. or at such other time as the Council
may at any tme and from lime Lo time, either generally or specifically, and inits
absolute discretion, decide,

5 (1) lotheextent permitted by law, and if circumstances arise considered by the
Councii to be urgent or exceptional the Council may from time to time, by

notice, call upon the Members or any class of Members ¢which may be aclass

defined by regulations made unnder Article 3 or a class specially designated

for the purpose of this Article) to contribute a sum o sums te be paid to

the Society at sucntime and place as may be prescribed in addition to the

subscriptions (f any) paid by such Members,
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(2) Acallunder this Article shall not require any Member, in addition to any such

-

o8

12

-

R

subseriptions to pay a greater surm in any financial year of the Society than
the arncunt of such subscriptions (calculated at an annual rate if not sc paid)
of that Member or (If the Membrer pays no subscriplion) the subscripuiion so
calculated or payable at the date of tne call by the class of Members in s hich
the Member fell when he last paid a subscription.

Mo call under this Article shall require payment earlier than twentyv-one days
after the date on which notice of the callis given

Any Member may withdraw from the Society in accordance vath the notice
provisions determined by the Counal from time to time and notified to the
Member before Lhe renewal of Ltheir current subscripucn ormembership penod
{or,if no such notice provisions are notified, on giving two maonths’ notice to the
Society) and on payment of al surns 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 15 a natural person and, anless
the Society inits absolute discretion decides otherwise, the occurrence I
relation to a Member whichis a body of an Inzclvency Event For the purposes
of this Article, ‘[nsolvency Fvent means the passing of a resolution for its
winding up or the presentation of a petition for awinding up order to be made
against or inrespect of i, the presentation of a petition for iLs bankruptey. the
appointment of arecever. administrator, trustee or s'milar officer or nsolvency
practitioner to the Member or over the undertaking or assets of the Member
{or any part theteof) or the taking of passession of such undertaking or awset-
{or any part thereof) by an encumbrancer, the making of an interim order,

that Member being unable Lo pay it s debls or ceasing or threatening to cease
to carry an its business or a substantial part of its business. the proposal of a
voluntary arrangement and/ur the occurrence under the laws of any applicable
Jurisdiction of anytimg 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 1ts’ shall be construed accordimgly.

The Council may, inits absolute discretion and in such manner as it thinks

fit. suspend or terminate the membership of any Member whose conduct or
continued membership s, in Lthe opimion of the Councit, detiimental to the
nterests of the Society, but such suspension or termination shall not affect any
lability of such Memrber to the Sociely save that a Suspended Member shell
not, during the Suspension Period. be obliged to pay any subscription to the
Saciety inaccordance with these Articles inrespect of such Suspension Period.

The Council may, in its absolute discretion, by notice suspend the membership
of any Member whose subscription or other bability to the Society (inctuding
any call made m accordance with Article 5) is in arrears for more than one
month, and may by notice terminate the membership of a Member whase
subscnption or other hability to the Society (ncluding any call made in



4

)

e

accordance with Article 3) 15 in arrears for more than two months, but such
suspension or termination shall not affect any lability of such Memberto
the Society.

Any Suspended Member or any Member whose subscniption or other hability

to the Society (including ary call made inaccordance with Article 5y 1sin
arrears for more than cne manth shall urless the Council may at any time

and frorm time Lo time, either generally or specifically, inits absolute discretion
decide otherwise, cease to be entitled to any benefits of membership of the
soclety, (inthe case of a Suspended Member) during the Suspensicn Period
and {in the case of a Member whose subscription or other liability to the Society
Is in arrcars for more than ene month) from the date when the subscription or
other lability fell due until the date when such cubscnplion or other hability 1s
paid in full

Any Former Member whose membership was tenmmated by the Society for
any reason shall not be entitled to any benefits of membership of the Society
for any period for which they failed Lo pay their subscriplion prior to the
rermination of their membership,

The Council may. i its absolute discretion, suspend or terminate the
membership of any Member with effect from the date onwhich the Member’s
current period of membership or subscription expires (or fiom the date on
which the Member's current subscription would expire if a subscriptior: were
payable) upon giving lim not lesws than forty tveo days” prior notice of 1t=
intention to do so, and/or may 10 1its absolute diseretion, from time to time and
at any lime, elther generally or specifically. decide that the memberstup of
any Member or class of Members shallin specified circumstances terminate
autemaltically unless otherwise decided by the Counciiinits absolute
diseretion, but such suspension or termination shall net affect any bability of
such Member to the Society

(7} Where a Member or a Former Mermber fails to pay all or any part of therr

subscription for any period or periods of membership upon the date when such
subscription is due then, subject to the Council’s absolute discretion to apply
such money otherwise:

(@ any actual payment or payments received by the Society will be sllocated
and applied <0 as to satisfy the subscription payment or payments due {or
so rmuch thereof as possible). from the Mernber or Former Member, onthe
pasis Lhat all payments are allocated from the earliost date in the period ol
periods of membership for which payment has not been made, or treated
as being made by virtue of this Article 6(7), and then forward from that
dale for the remainder of the period and any subsequent period or periods
{or part thereof) until exhausted. and

13
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(b the Member or Former Member shall cease to be entitled to any benefits
of membership of the Society for any peried or pericds of membership for
which, by wirtue of this Article 6(7), the allocathion of payrrents results in
there beng no subscription allocated and applied

(8y Where a Member or a Former Member fzils to pay all or any pa- t of therr

(9

e

subscription for any period of membership, whether by reason of the
application of Article 6(7) or for any other reazon. the Councit may. alils
absolute discretion, allow or refuse acditional time to make paymert If the
Council decides to allow time for payment then it may do so suhject to such
conditions as it shall at its absolute diseretion, decide including but not limited
to areguirement to pay interest.

When applying for membership or when renewing or varying the tenms of
membership at any time after having become a Member, the prospective
member or Member (as the case may bo) <hall ensure that there 15 disciosed
tothe Society all such information about them or ther prefessional practice

as might reasonably be required by the Seciely inorder to provide professional
mdemnity to such person and/or which 1< 10 any way relevant to understanding
and evaluating the risk of iIndemnifying such person and/or for setting a
membership subscription for such person includimg but not imited tor

(a) the nature and extent of any pasl, present or polertial future civil or
criminal proceedings against them cr their professional practice,

(1) their profossional standing and dealings with any and all relevant
professioral regulatory bodies or similar such persons or bodies; and

(€) the <ize. nature and scope of their professional practice

{10y If the Council discovers or decides that a Member or a Former Mermber or

14

persan acting an ther behalf has at any time
(@) providedinaccuiate or incomplete information to the Society, or

(b} falled to provide accurate or cornplete nformation whenrequested by the
Soclety; or

{¢) failed to comply with their obligations to the Society in accordance with
Article 7. and



7.

the Council considers such inaccuracy. or failure to provide information or to
comply with the obligatiors to bein any way matenal to the acceptance of
such person as a Member. the continuation of such persor's membership or
the terms upon which such person has been accepted or has continued in
menibership (including but without Umitation the subscription demandec fro
such person) the Council may. 1IN ity absclute discretion. either

()} deciare that person's membership to be void and of no effect either lrom
the oulset or for such period or periods or dale 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 mambership far the void period
or perinds or date or dates, In such case, where the Council inits absolute
discrotion <o decides, Lhe Society shail refund, the subsernplions received
from such person inrespect of the void period or periods or date or dates
{less any amount paid or which may be payable to third parties mcluding,
but not imited to, legal costs and damages incurred in assisting that
person), or

05 caleulate the amount that it determines should have been paid by the
Mermber or Former Member had accurate and complete Information been
provided to the Society at the relevant time and the Member ar Former
Member had complicd waith ther obligations. in which case the provisions of
Article 6(7) shall apply and the period o1 periods for which such person will
be entitled to the benefits of membership caleulated accordingly.

Every Member shall.

(@) supply his current residential, professional or business address ta the Sociely.
and the address so notified shall be entered in the Register of Mermbers as the
registered address of such Member

{by provide Lhe Socrely with full details of Lhe sive, neture and scope of then
professional practice and as soon as reasonabty practicable notify the Society
of any changes

() onrequesl, supply such other information as the Counail may from trme Lo
Lime require

15
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General meetings

&  All general mectings other than annual general meetings shall be called special
general meetings

9 (1) The Council shatt convene annual general meetings in accordance with the
Companies Acts and may call special gereral meetings whenever it thin<s fit

() Special general meetings shall be convened by the Counal on the -equisition in
writing of, and =igned by not less than two hundred and fifty Voting Members
or on the requisition of Members 'in accordance with Lthe Act. and shall be held
on a date not later than eight woeeks after the receipt of such requisition,

Notice of General meetings

10 Anannual general meeting and a special general meeting called for the pasaing of
a special resolution or a resclution appointing a persof to the Counc’l or to be the
President shall be called by at least bwenly-onc clear days' notice All other special
general reetings shall be called by at least fourteen clear days’ notice

11 The notice shall speaify:

(3) whether ithe meeting is an annual general meeting o a special general
meeting:

(b} the day, time and place of the meeting;

() the general nature of the business to be transacted, and

(dy with reascnable prominence, that a Member entitled to attend and vote is
entitled to appoint a proxy to attend and, on a poil vote instead of him. and

that the proxy must also be a Voting Member

Subject to the provisions of these Articles, the notice shall be given to all Voting
Members. all Council Members and the Auditors.

12. The acaidental omission Lo give nolice of a meeting (or where forms of proxy are
sent out with notices, to send a form of proxy) to, or the non-receipt of notice of
a meeting or a form of proxy by, any person entitled to receive notice shalinot
invalidate the preceedings at that meeting

16



Proceedings at General meetings

12.(1y

{3

4

-

(>

e

©)

14.(1)

Councit Members, whether Members or not, shall be entitled ta notice of ard
to attend and speak at any general meeting bul not.untess a Votirg Member,
towvote thereat

Mo business shall be transacted at any meeting unless a quorum s present
Ten Voling Members present in person or by representative {inthe case of a
Corporate Member) or by proxy shall be a quorum,

If such quorum is not present wathin half an hour from the time apponted for
the meeting, orif during a meeting such quorum ceases to be present, the
meeting shall stand adjourned to Lhe same day in the next wecek at the same
time and place or to such time and place as the Council may decide

The chairman of the Council shall preside as chairman of every mesting, but

if the chairman of the Councilis not present withir fifteen minutes after the
tirme appointed for the holding of the meeting. or il he s rot willing to act,
those Council Members present who are also Members shall elect ore of their
number to be chairman of the meeting, and if there is only one such Council
Member present and witling to act he shall be chairman

if no such Councit Member s willing to act as chairnman of the meeting, or

if no such Council Memiber is present withun fifteen minutes after the time
appainted for holding the meeling. the Members present and entitled to vote
sha'l choose one of their number to be chairman of the meeting.

The chairman of the meeting may {and shall if so direcled by Lhe meeting)
adjourn a meeting from time to time and from place to place but no buuiness
shall be transacted at an adjourned meeting other than business which mught
properly have been transacted at the mecting had the adjournment not taken
place When a meeting 1s adjourned for fourteen days or more. at least seven
clear days’ notrce shall be given {in any rmanner in which notice of a meeting
may lawfully be given from time to time) Otherwise, it shall not be necessary
to give any such notice.

Aresolution put to the vole of a meeling shall be decided on a show of hands
unless, before or on the declaration of the result of the show of hands. a poll iz

duly demanded. Subject to the provisions of the Act, a poll may be demanded:

{2y by the chainman of the meeling; or

{b) by at least five Voting Membets present in petson or by representative (in
the case of a Corporate Member) or by proxy.
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(2y Unless a pollis duly demanded, a declaration by the charman of the meeting

18

=

B

|
—

that a resolution has on a show of hands been carried. o carmed uranimously,
or by & particutar majority lost or not carmned by & particular majority, and an
entry lo that effect in the minules of the meeling. shall be conclusive evidence
of the fact

The demand for a poll may. befere the poll 1= taken and with the consent of
Lhe charrman. be withdrawn, and a demand so vathdrawn shall not be taken
to have nvalidated the result of a show of hands declared before Lhe demand
was made

A poll shall be taken in such manrer as the chairmar of the meeting directs
and he may appoint scrutineers (who need not be Membersy and fix a time and
place for declaring the resull of Lhe poll The result of the polt shall be desmed
to be the resolution of the meeting at which the poll was dermanded.

Inthe case of an equality of votes {(whether on a show of hands or on a poll).
Lhe chairman of the meeting at which the show of hands Lakes place or at
which the poll is demanded shall be entitled to a casting vote in additiontae any
other vote he may have.

A poll demanded on Lhe etection of the chairman of Lhe mecting or the
adjournment of the meeting shall be taken forthwith, A poll demanded on

any other guestior wiall be taken either forthwith or at such time and place

as the chairman directs, but in any case not more than thirty days after the
meeting at which the pollis demanded. The demand for a poll shall not prevent
the continuance of the meeting for Lhe transaction of any business cther

than the question un which the pollis demanded If a pollis demanded before
the declaration of the result of the showe of hands. and the demand 15 duly
withdrawn. the meeting shall continue as if the demand had not been made

No nolice need be given of & poll not taken for thwithif the Lime and place at
which it is to be taken are announced at the meeting at which it is demanded.
Inany other case, at least seven clear days’ notice shall be given (in any manner
n which notice of a meeting rmay lawfully be given) speaifying the time and
place al whch the pollis to e taken.



Votes of Members

15

16.

17

18.

Cn a shovy of nands, cvery Voting Member whe (being a natural perscn; is
present in person or (being a Corporate Membery is present by a duly authonsed
representative shall have one vote, and on a poll every Voling Member <o crecent
or present by proxy shall have one vote.

A Memberinrespect of whom an order has been made by any coart or official
naving Jurisdiction (whetherin the United Kingdom or elsewhere} inmatters
concerning mental disorder may vote, whether on a show of Fands or on a poll, by
his guardian, curator bonis or other person authorised in that behalf and apzomted
by that court (whetker a Member or not) and any such guardian, curator bonis

cr other person may, cn a poll. vole by proxy. bvidence to the satisfaction of the
Council of the authority of the person claiming to exercise the right to vote shall
be deposited or delivered at the Registered Office of the Soziety (or at such other
place as s specifled in accordance with these Articles for the deposit or delivery of
appointments of proxy) not less than forty cight hours befare the time appointed
for holding the meeting or adjourned meeting al which the right to vote s tohe
exercised, and in defaull the right to vote <hall nol be exercisable

No cbjection shall be ramed asto the qualification of any voter oxcept at the
meeting or adjourned rmeeting at which the vote objecled tois tendered, and
every vote not disallowed at the meeting shall be valid Any objecthon made Iin due
time shall be referred to the chairman of the meeting whose dec:sion shall be finat
and conclusive.

(1) The appointment of a proxy shall be execuled by or on behalf of the appaintor
and shall be in the following form (or in a form as near thereto as crcumstances
allowy, or In ary other form which s usual or which the Council may approve)y

‘The Medical Protection Society Limited

I/We. o of . being 2 Member/Members of the above named
Society, hereby appoint of .o failing hirm, of

___________ (hoth such persons being Votimg Members of the above named
Sociely). 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

Signedon dayof ____ _  __20__

(2) Where it 15 desired to afford Members an opportunity of instructing the proxy
haw he shalt act, the appomtment of a proxy shall be in the following form (o
in afornyas near theretc as circumstances aitows, or i any other form which is

uzual or which the Councl may approve).
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‘The Medical Pretection Society Limited

[/We, of  being a Membar/Members of the above named
Sociely, hereby aopoint cf_______ . orfalnghim,. of
. {both such persons beng Voting Members of the above named Society),
as mysour proxy to vote in my/our name(s) and or my/our benhalf at the Annual/
Special Gereral Meetng of the Socicty tobe heldeon . 20 __ and at any
adjournment thereef,

Thiz formis to be used inespect of the resclutions mentioned beiove as follows:
resolution No. 1 *for "against

resolution No. 2 *for *agamst

*Strike out whichever is not desired.

Unless etherw se inztructed, the proxy may vote as he thinks fit or abstain from
vot'ng

Signedthis |

if the Councilinits absclute discretion so decides, an appointment of proxy may be
sent by electronic communication and shall be treated as delivered at the time of
receipt at such address a< may be specified (1} in the notice convening the meeting,
{1 any appaintment of proxy sent ot by the Society inrelation to the meeting o
adjourned meching: () in any invitation contained in an electronic communication
Lo appoint a proxy ssaed by Lhe Society inrelation to Lhe meeting: {iv} in any nalice
of any adjourned meeting o1 of any poli; or (v) in any of the abcve cazes inany
ACCOMPANYING 0ocuments.

(3) The appontment of a proxy and any authonty under which it s execuled, or
a copy ol such authority certifiec notarially or in some otherway approved by
the Council, must.

(@) nthe case of anappomntmaent i writing, be deposited ot delivered at the
Registered Office of the Sociely (or al such other place withun the United
Kingdom as 15 specified in the notice convening the meeting or adjourred
meeting or in any appointment of praxy sent out by the Society inrelation
to the meeting or adjourned rmeeting) not less than forty-eight hours before
the time for holding the meeting or adjourned meeling at which the person
narmed in the instrument proposes to vote; or

{by irithe case of an appomtment contained in ar electronic communcation,

where an address has been specified for the puipose of receiving clectron’e
camrmunications () In the nolice convening the meeting, (i) in any
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appointment of proxy sent out by the Society inrelation to the meeting
or adjourned meeting (1} any invitation containcd in an electromc
communication 1o appoint a proxy issued by the Scciety In relationto the
meeting: (v} 1 any notice of any adjourned meeting or of any poll; or (v} mn
any of the ebove cazes, in any accompanymg documents, be recerved at
such address not less than forty eight hours efore the time for holding
the meeting or adjcurned meeting at which the person named in the
appomntment propescs to vote; or

(¢} Inthe case of a poll taken more than forty-eight hours after it 1s demanded,
{in the caze of an appointment i writing) be ceposited or delivered or (in
the case of an appointment centamediin an clectronic comniunicationy be
receved as aforesard afler the poll has been demanded and not less than
twenty- four hours before the time appointed for the taking of the poll. or

(d

Ny

whiore the poll is not taken forthwith but s taken not more than forty- eight
hours after it was demanded. (in the case of an appointment inwniting) be
deposited or delivered or (in the case of an appontment conlained in an
electronic communication) be received as aforesaid not less than twelve
hours before the meeting at vwnich the polt was demanded,

and an mstrument of proxy which 1s not (in the case of an appomtment in
wiiting) deposited or delivered or (in the case of an electronic carmmunmication)
receivadin a manrer so permitted shall, if the Councilinits absolute discretion
50 decides, be nmvalid

(1) A proxy appomnted under these Articles most be a Voling Membel

(5} When two or more valid but differing appointments of proxy are executed by
the same Member for use at the same meeting the one which 1s last executed
shall be treated as replacing and rovoking the others as regards that Member.
but if the Society 15 unable to determine which was last executed, none of
them shall be treated ac valid in respect of that Member. The appointment of a
proxy shall not preclude a Member from attending and voting in person at the
meeting or any adjourncd rmecting or on the poll concerned

The Council

1S Subject to the provisions of the Companies Acts, memorandum of association of
the society these Articles and any directions effected by specral reselutior. the
business of the Society shall be managed by the Council which may exercise all the
powers of the Society. No alteration of the memat andum of association or of these
Articles. and no such directions given by speaal resclution. shallmvalidato any
prior act of the Council which would have beern vand had that alteration nol been
made cr that direction not been given The gereral powers given by this Article
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shall not be imited by any specia! povver given to the Council by these Articles,
and a meeting of the Councit at which a guortmis present may exercize all poveers
exercisable by the Council,

Stbyect as heremafter provided. the Council shiall consist of not less than five and
not more than fourteed members plus the Chief Executive and the DPL Crhairman
(cach of whorn shall by virtue of ther office be a member of the Councily. inthese
Articles called 'the Council Members' who shall be deemed. for alt purposes of the
Companies Acts. to be directors of the Society. A majority of the Councall 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 inrelation to Members or prospoct ive Members
who are practising, studying, resident or incorporated cutside the United
Kingdom and the Republic of lreland (including, but without prejudice to the
foregomng. its powers under Article 40). to any body having or professing to
have objects simila- to those of the Society whom the Council may appiove for
such purpose, whelher situated in Lhe United Kingdom or overseas Any such
delegation may be made subject to such conditions as the Council shall think
fit and either together with, or to the exclusion of. its own powers. anc may be
revoked or altered as the Council shall think fit

{2) Nothing contained in this Articte shall permit Lhe delegation to any body

mienticned in Article 21(1) of the power of the Council to approve applicable

legislation under Article 2{2){a) or to mpose further conditions for the

adrnission of bodies to membership as provided in Article 2(2).

(3) The Council may delegate {with power 1o sub delegate) such of 1ts powers as
it considers fit to the Chief Executive, any cther Counctl Member employved by
the Society, the Secretary or such other person or persons as it thinks fit /Any
such delegation may be made subject to such conditions as the Council shall
think fit and either together with, or to the exclusion of it s own powers, and
may be revoked or altered as the Council shall think hit

The Council rhay appaint comnmittees, sub-committees or ad hec committees
consisting of two or more such persons (whethe: Members ornot) as the Council
shall think fit, and imay seek recommendalions and advice Ltherefrom Wit hout
prejudice to Article 21, the Council may delegate to any such committee, sub-
committee cr ad hoo committee which has a majority in number of Coundil
Members any of its powers gncluding, but waithout prejudice to the foregoing ‘ts
powers under Articles 2¢2) or 40)
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23 Any comrmuttee, stb-committee or ad hoc committee appomnted by the Council
under Article 22 shall conform to any regulations mmposed upen it by the Counci
The meetings and proceedings of any such committee, sub-committee o1 ad hoc
commiliee shall be governed by the provicions of these Articles Tor regulating the
meetings and proceedings of the Council (so far as applicable) and so far asthe
same shall not be superseded by any regulations mace by the Council,

74 All acts done bona hide by any meeting of tne Council or of any commitiee of
the Council, or by any persch acting as a Council Member. shall. notwathstandng
it 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 duy continued i office and
was qualified to be a Coancil Mernber or a member of any such comimittee

Chief Executive

2% The Council may from time to t'me appoint as Chief Executive such person
(whether a Member or not) as the Council shall thirik 1l Lo perform sueh duties for
such period and upen such terms as the Council shall from time to time decide
Thie Council may at any time termirate the appontment of any person as Chief
Executive {provided that the excrase of the Council’s powers under this Article
shall be without prejudice to any rights or claims he may have against the Society
by reason o such termination), and may fAll any vacancy arising in the office of
Chief Executive. and may in either case appoint some other person i his place

Appointment and Retirement of Council Members

26 (1y At each annual general meeting of the Society, one-third {ur, if the total
rumber of Council Membors s not a multiple of three, the nearest number Lo
one-third) of the Counail Mernbers (boing those who have boen cont'nuousty
longest in office ¢nee their last appeintrnent or e appaintment) shall retire
notwithstanding that such retirement may result in a majorily of Counci.
Members no longer being Medical or Dental Members. As between Council
Mermbers who were last appointed or re-appointed on the same day, those
toretire shallin default of agreement be chosen by lot. Neither the Chief
Executive nor the DPL Charrman zhalt be subject to retrernent by rotation and
shall be left out of account when calculating the ene third of Council Members,
whio are to retire by cotation.
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(2) If at the meeting at which a Council IMember retires by rotation the Society

)

24

does not Tt the vacancy, the retinng Counal Member shall. Fwilling to act,
be deermed t¢ have been re-appointed unless at the meeting it 12 resclved
not Lo fll tne vacancy. or Lnless aresolution for the re-appointment of the
Councit Member s put to the meeting and lost If the Courci. Merviber is not
re appointed. he shall retain office until the meeting appoints someone N bis
place. or if it does rot do so. untit the end of the mecting

Neo person ather than a Councit Meimer retiring by rotation shall be appomted
or re-appointed & Counall Mermber at such general meeting un'ess:

fa) heisrecommended oy the Counail; or

(b) rot less than thirty-five clear days before the date appointed for the
meeting. a notice signed by not less than one per cent of Voting Members
qualificd to vote at the Meeting has been given to the Society of the
ntention to prepose that person for appointment or re-appointment,
staling particulars which would, if he were se appointed or re -appoimted,
be required to be included in the Society’s Register of Direclors, together
with a notice signed by that person of his vallingness to be appointed or
re-appointed,

No person who s not a Medical or Dentat Member shall be appomnted, re-
appointed or deemed 1e-appointed a Ceuncil Member at such meeting unless.
following such appeintment. re appointment or deemed re appointment. a
major 1y of the Council Members are Medical or Dental Members.

Not less than twenty-one clear days before Lthe date appointed for holding
such general meeting, notice shall be given to all who are entitled to recerve
notice of the meeting of any person (other than a Council Member retiring by
rotation at the meeting) who s recommended by the Council for appointment
or re appointment as a Council Member al the meeting, o mrespect of whom
notice has been duly given to the Society in accordance with the provisions of
Article 26(3) of the intention 1o propose him at the meeting for appointment or
re-appointmert as a Council Member. The notice shall give particutars of that
person which weuld, if he were so appointed or re- appointed, be required to be
included in the Society's Register of Directors.

The Council may appoint a person who is willing to act te be a Council Member,
cither to fill a vacancy or as an adcitional Council Member, provided that no
personwhois not a Medical or Dental Member shalt be so appointed unless,
following such appontment. a majority of the Councill Members are Medical

or Dental Members, and that the appointment does not cause the number

of Council Members to exceed ary number fixed by these Articles as the
maximum numhber of Coancll Members, A Council Member so apponted sl:all
hold office only unti. the next following annual general meeting and shall not



be taken into account in determiming the Council Members who are to retire by
ratation at the meeting. If rot re-appointed at such annual general meeting. he
shall vacate office at the conclusion theicof

Disqualification and Removal of Council Members

27 No person who has been a Council Member continuously during the preceding
period of ming years and who 1s not employed by Lhe Society shall be eligible for
re-election to the Council.

28 A Council Member shall vacate office.

(&) if he ceases to be eligible to be a Councit Member by virtue of any provision of
the Companies Acts or he becomes prohibited by law fram being a director of a
C()rﬂpany, or

{(by If he becomes bankrupt or the subject of amintenm receving order, makes any
arrangement or composition with his creditors generally, or applbes to the court
for am interim order under Secton 253 of the Insobvency Act 1986 (as modifed,
supplemented and/or re enacted from time to time) in connection with a
veluntary arrangement under that act: or

{c) if heis or may be, suffering from ment al disorder and either.

() hes admitted to hospital in pursuance of an application for admission
Tor treatment under the Mental Health Acl 1983 or the Mental Heallh
(Scotland) Act 1984 (both such acts as modifed, supplemented and/or
re-enacted from tiime to time). or

(1} an orderis made by a Court having Junsdictien {whether in the United
Kingdom or elsewwhere) in matters concerning mental disorder for his
cetention or for the appointment of a guardian, curator bonis or other
person to exercise powers with respect to his property of affairs, or

() 1f he resigns bis office by notice to the Secretary; or

) of, far six or more consecutive nronths. he has been absent wathout permissicn
of the Councii from meetings of the Council held during that penod and the
Councit resolves that his office be vacated; or

(N upon the written resolution of every other Councail Member, or

() 1Ifinthe case of an executive Council Member he ceases to be employed by
the Society.
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Remuneration, Expenses and Interests of the Council

29

(2

-

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

The President and the Councit Memibers shal' be pad such sums in respect
of lost professional earmings as the Counct! may think fit. together with all
expenses properly incurred by themin connection with their attendance at
meetings of the Council, committees of the Council, general meetings or
otherwise in connection with the discharge of ther duties

No officer or employee of the Socicty or Counal Member shall be disqualiiied
by reason of his office from (1} being appointed or requested by the Councit
o: othervsise to act as an arbitrator or umpire, or to give his professional
services of perform any special services or to make special exertions of any
nature whatscever tor any of the purposes of the Society: or () accept'ng
any remuneration or reward by way of fees o1 otherwise imrespect of any
arbitralion or award or the provision of such services, providing (in each case)
that he hay the prior written consent of the Council to do so

Proceedings of the Council

30. (13

(2)

(3

)

Subject Lo these Arlictes, the Council may regulate its proceedings as it thinks it

Any four Council Member« rmay, and the Secretary at the request of the
President or the chairman of the Counail shall, call a mecting of the Counail.
Notice of a meeting of the Councit shall be deemedteo be properly given (o a
Counol Mamber If it 15 given to tum personally or by word of mouth or sert
rwiitng to his last known address or given by electronic communicat:onto
him at any address given by him to the Councail for the purpose It shall not be
necessary to give notice of a meeting to a Councd Member who 1s absent from
the United Kingdom or the Republic of Ireland Queslions arising at a meeting
of the Council shall be decided by a majority of votes In the case of an eguality
of votes, the chairman shall have a second or casting vote

The quorum for the transaction of the business of Lhe Counail may be fixed by
the Council and uniess so fixed al any cther number shall be Tive

The Council or a sole Council Member may act notveithstanding any vacancies
in the numiber of the Council. but if the number of Courci: Members s less than
the number fixed as Lhe quorum. the Cauncil may act only for the purpose of
Nlling vacancies or of calling a general meeting,



(5} Any Council Member may vabdly participate in a meeting of the Counail
or a cornmittee of the Council through the medium of video or telephone
conference cr simitar form of communication equipment provided that ali
persons participaling in the meetmg are anle to hear and speak Lo each olner
thraughout such meeting. A percon so participating shall be deemed to be
present in person at the meet’ng and, accotdingly, shall be courted in the
quorum and be entitled to vote. Subject to the Comipanies Acts, all business
transacted in such a manner by the Council or a committec of the Counzil
shall, for the purposes of these Articles. be deemedto be validly and effectively
transacted at a meeting of the Councit or a committee of the Council
notwathstanding that no two Council Members are phy«ically present at the
same place Such a rmeeting shall be deemed to take place where the largest
group of Lthose participating 1s assembled or, il there 1 no such group, wherc
the chairman of the meeting then is.

&

i

The Ceuncil shall apport one of its number who 15 a Medical or Dental Member
to be the charrman of the Council and may at any time remeve bim froms that
office. The chairrman shall preside at every meeting of the Council at which he
ts present If there is no chairman. or the chairman for the time baing is unwilling
to preside or ks not present within five rminutes after the time apponted for tne
holding of a meeting. the Council Members present may appoint one of therr
numbor who s a Medical or Dental Lo preside at the mecting.

(73 Aresolutioninwriting signed or, if the Council in its absolute discretion
decides executed by means of electronic communication, ineach case, in
such manner as the Council may from time to time prescribe, by allthe Council
Memibors who are entitled torecerve notice of a rmeeting of the Councilcr of a
cormimittee of the Council shall be as valid and effective as i 1t had been passed
at a meeting of the Council or {as the case may be) a committee thereof duly
convened and hele Such resolution may consist of several documients ir the
bke forrm which may be nwriting cach signed or if the Counail 1t its absolute
discretion so decides, executed by means of electronic communication, by one
or more persons. nesch case, in such manner as the Council may frem time to
fime prescribe

President

31, A Medical or Denlal Member shall be elecled by the Society al a gencral meeting
to he President for a term of four years. The President shall be entitled to recerve
notice of and to attend and speak at meetings of the Council but shall not. by
vil tue of his appontment. become a Council Member, The Pre«ident shall fulfil any
such other duties as the Council may request
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Appointment of President

32 No person shall be appomted or re-appomted President at any gencral meeting
unless

(& hesrecommended by the Councit; or

(b he s a Counal Member and not less than thirty-five clear days befoire the date
appointed for the meeting, a notice signed by not less thar one per cent of
Voting Members has been given o the Soctety of the intention to propose that
person for appointment or re-appointment ., stat.ng particulars which would,
if he were so appointed cr re-appointed. be required to be included in the
Sociely’s Register of Direclors. together wilh a notice executed by that persen
of hus willingness to be appomled orre-appointed,

33 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 recerve notice of
Lhe meeting of any person who 1s recommended by the Councail for appointment
or re-appointment as President at the meeting, or inrespect of whom nolice has
been duly given to the Society In accordance with the provisions of Article 32 of
the intention to propose him at the Mecting for appointment or re-appointment as
President. The nolice shall give particulars of that person which would 1f he were
so appomnted orre appointed, be required lo be meluded nthe Society's Register
of Directors

Disqualification and Removal of President

34 Aperson who has held the office of President for two terms cach of four years
shall not be eligible for re-election Lo that office

35 The President shall vacate office:

(@) 1f he ceases to be eligible Lo be a Councill Member by vistue of any provision of
the Companies Acts or he becomes prohibited by law from being a direclor of a
company, of

(by 1f he becomes bankrupt or the subject of an intenm recaiving order, makes any
arrangement or composition wath his creditors generally, or applies to the courl
for aninterim order under Section 253 of the nsolvency Act 1986 (as madified,
supplermented and/o: re enacted from time to time) in connection with a
voluntary arrangement under that act. or

() 1if heis, or may be. suifering from mental deorder and eithes,
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() heis admitted to hospital in pursuarce of an application for admission
for treatment unde~ the Mental Health Act 1983 or the Mental Health
(Scotlard) Act 1984 (hoth such acts as modified supplemented and/or
re-enacted fromtme to time). or

ar order 1z made by a Court having junisdiction (whether i the United
Kingdom or elsewhere) in matters concerning mental disorder for his
detenticn or for the appoirtment of a guardian. curator benis or olher
person to exercise powers with respect to his property or affans; or

(i

Rl

{d

—

if he resigne bus office by notice to the Secretary; or

(&) f, forsix or more conseculive months, he has been absent withoutl permissicn
of the Council from meetings of the Council held during that penod and the
Council resolves that his office be vacated, or

(N upcnthe written resolution of every Council Member, or

(g) by ordinary resolution of the Seciety in general meeting, subject to the same
provisions of the Act as if he vwere a Council Member

Expenses and Interests of President

36.

37

The President may be paid all expenses properly mcurred inconnection with his
attendarce at meetings of the Courcil and committees thereof, or otherwise i
connection vith the discharge of his duties.

The President shall not be disqualilied by reason of his office fram (1) being
appaointed or requested by the Council or otherwise to act as anarbitrator or
umpire, or to give his professional services or to perform any special services or

to make special exnertions of any nature whatsoever for any of the purposes of

the Sociely: or (1) from accepling any remunerzalion or reward by way of fecs or
otherwise m respect of any arbitration or award or the provision of such services,
providing (in each case) that he has the priorwritter congent of the Councilte do su

Vice-Presidents

38,

The Council may from time to time elect such person or persons fwhethel
Members or not) as the Council thinks fit to be a Vice-President of the Society for
such penod as the Council thinks fit A Vice President who is not a Voting Member
shall not be entitled to receive notice of, or to artend or vote at. general meetings
ol Lhe Sociely
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Secretary

39 Subject to the provisions of the Act. the Secretary shall be appointed by the Councail
for such term at such remuneration to fulfil such dutres and upon such condit-ons as
it may think fit, and any Secretary =o appointed may be removed by it

Discretionary Indemnity

40 (1Y Anindeminity pursuant to clause 3(E) of the memorandum of association
of the Scciety may be granted by the Society to any gualifying appbcant in
respect of a qualifying claim and all losses (whether incidental. corsequential
ol othervyse), damages. costs, charges and oxpenses connected with a
qualifying clam The grant of anindemnity shall be entirely in the discretion
of the Ceuncil, whao shall have the power to impose such terme< and conditions
on the grant of any indemraty as it thinks fit, and may in 1ts absolute discretion
bmut or restrict such indemnity or decline altogether to grart the same

(2) Aqualifying applicant is a

(a) Member (or their perscnal representative acting In that capacity) in respect
of any qualifying clam relating Lo a penod of mermbership.

(b) Suspended Member (or their personal representalive acting in that

capacityy n respect of any qualifying clam relating to a period of

rmembership prior to the suspension of their membership

T

{©) Former Member {or lheir personal represenlalive acting inthat capacity}

in respect of any qualfying claim relating to a period of membership
prior to the termination of their membership provided that a Former
Member (or their personal representatives acting in that capacity) whose
mombership was lerminated by Lhe Socicty for any reason shallnot be a
quabfying applicanl in respect of any qualifying claim relating to a period
of membership for which they failed to pay their subscripticn prior to the
termination of the membership

(3} A qualitying claimis, subject Lo any restrictions 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, claim o demand

by or aganst the qualfying applicant arsing from then professional practice

affecting directly or indirectly the professional character, professional intorests

or professional affairs of any person who either

e

(@) 1= 01 was a Member. or
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() 15 or was a member, officer. servant or agent of a body whichis orveas 2
Member or made in respect of the conduct In a professional capaciy of a
deceased such person,

4y The Councit shall have power to decide the manner inwhich such indemnities
are to he granted, and may frem time to time prescribe classes of qualifying
claims inrespect of which any specified persan approved for the purpose boing
cither

{z) the Secretary or an employee of the Society, ol

() the Secrctary or an cmployee of a body to whom the powers of the Council,

inrespect of such clamms, shall have beon delegated under Articte 21(1).

may on behalf of the Council grant indemnities within the lmits of fixed
amounts prescribbed by the Councll, but nothing contamed iz this Article shall
nhibit the power of the Council to impose terms and condians on the grant of
any particular indemnily or to restrict such indemnity or te withhold altogether
the grant of the same

{5) The Society may, at any Lime. terminate or vary any indemnity by notice n
witing without assignmg any reason provided thal such notice shall not affect
the payment of monies which have become immediately payable before the
service of such notice

&

I

A qualfying applicant shall, in relation to any qualifying clairmin respect of
which anindemnity has been requested and/or granted comply absolulely
with the directions of the Society, and shall not (without the consent of the
society) take any steps inrelation to such claim and shall (at the Societys
request) co operate fully with the Society, it< representatives and any
appointed advisers in the handling of such claim.in particular. but without
limitation, by pursuing and fully assisting Lhe Sociely in the pursuit of any rights
of recovery available from third parties

Minutes

A1 The Councit shall cause ninutes to be rnade i books hept for the purpose of all
appointments made by the Council and the President and of all proceedings at
meetings of the Society and of thie Council and of committeeas of the Counail,
nclucing the names of those present at each such meeating
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Seal

42, The seal shall only be used by tne authonty of the Courar or of a committee of
the Council authonsed by the Counal The Council may decide who shall wign any
metrument towmch the seal i@ affixed and, unless otherwise <o decided it <hall be
signed by the chanmar of the Council o a Council Member and by the Secretary
or a sccond Council Member

Accounts

43.(1y The Council shall cause proper booxs of account=to be keptin accordance
with the Act. The hooks of accounts shall be kept at the Registered Offlice of
Lhe Socely or at such other ptace ar places as Lhe Councit thimics Tit and shall
abways be ocpen to the inspection of the Council.

(2) The Council shall from time to time decide whether and to what extent and at
what time and places and under what conditions and regulalions the accounts
and books of the Society or any of them shall be open to the inspection of any
Memiber whois not a Council Memiber, and any suich Memiber shall not have any
right of inspecting any account or book or docurment of the Society except as
conferred by the provisions of the Companies Acts or authorised by the Counc!
or by the Society in general meeting

{3 The Council may, subject to and in accordarce with the provisions of the
Companics Acts and if the Councitinits absolute discretion <o decides, send
accounts and reports to Members by means of electronic communication.

Notices

44 (1) Any notice or other document to be given to or by any person pursuart to
these Articles shall be inwriting or (subject always tathe provisions of the
Companics Acts and if the Council in it s absolute discretion so decides) given
by means of electronic communication to an address for the time being
notified for that purpose to the persan giving the notice, save that 2 notice
convening a meeting of the Council need not be In wiiting or sent by electronic
commumication, Any notice or other document provided to the Society shall
be i such form as the Council may from time to time andinits absolute
discretion decide, ard ary notification given te the Society m any other form
may. In the Council's absolute discretion, be held to be invalid

(2} The Sociely may give any nolice or other document Lo a Member:

(@) personally.
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(D) by sendimg it by post ina pre paid envelope addressed to such Memiber at his

&

Paaby

registered address
by leaving il at such registered address,

by means of electronic communication to an adcress for the time being
notified tothe Socicty by such Member (rcluding, for the avaidance of doubt,
publication on a web site or sites inaccordance vath the Companics Acts); or

by any other means authonsed inwriting or by etectrenic communication by
such Memoer and approved by the Society

Any Member whose registered address 1s not within the Uniled Kingdom and
who gives to the Society either a postal address wilhin the United Kingdom

at which notices or other documents may be given to himn, or an address for
the purposes of receipt of electronic communications. shall be entitled to
have noticas or other documents given to kim at such address. Othervaise, ne
Member other than a Member whose registered adaress 1s wilhin the United
Kingdom, shall be entitled to receive any notice or other document fromthe
society Inthe case of notices or other decument s sent by means of electronic
cormmunication. the Society may make such arrangements for the secunty of
any such communication as it thinks Ht.

Procf that an envelope containing a notice or other document was properly
addre~<ed pre paid and posted shall be conclusive evidence that such notice
or other document was given, and such notice or other document s shall be
deemed Lo be given at the expiration of forly-eight hours after the envelope
containing it was pesled Preol that a nolice or other document contamed in
an electronic communication was sent in accordance wath guidance 1ssued by
the Institute of Chartered Secretanes and Administrators shall be conclusive
evidence that such notice or other docurnent was given. and such notice or
othel documents shall be deemed Lo have been given at the expiration of
forty-gight hours from the time at which the notice or other document was
sent o, where such electronic communication is by way of pubiication cn a
website or sites, at the expiration of forty-eight hours from the time of such
publication. Any nolice or other docurment given by the Society by any alher
means (aulhorised in writing or by electronic communication by the Member
concerned and approved by the Society) shall be deemed to have been given
when the Councit has carried out the action it has been authorised to take for
that purpese. Notwithstanding any agreement to the contrary. the Councll
may delermine not ta use electronic communication for the g'ving of any
notice or other document where, 1 the opinien of the Councilin its absolule
discretion, to do so woutd Infringe the laws of ancther country
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(5) Subject to the provisions of the Companies Acts.

(@ if onthree consecutive occasions, a notice or other document has beer,
sent by post or by electronic commumcat-on to a Member bul has been
returned undelivered, that Member <hall not be entitled to receive any
subsequent notice or cther communicatior urtit he has supplied the
Society inwriting with a new postal address or (if the Counail sc agreesy an
address for the purpose of recersing electrome communications

{(b) for the purposes of this Article. a rotice sent by post shall be treated as

returned undelivered if the notice 15 sent back to the Scciety and a notice

sent by electromic communication shall be treated as returned undelivered
if the Society recerves notification that the notice was nol delivered Lo the
addrass to which it was sent

N

(6 Unless the Council shall inits absclute discretion decide otherwisc, an
appointment of proxy, nctice or any cther docurnent which 1s sent by the
Member Lo the Saciety by means of electronic commurnication (in each case
as authorised by the Council and pernutted by law) <hall cnly be valid if it has
heen verified in such form as the Council shall frem time to t-mne prescribe

Indemnity and Insurance

45 (1) Supject Lo the provisions of, and so far as may be permitted by, the Act every
Council 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 memiber of any committee (howsoever descnbed)
appeinted by the Council and every director {howsoever described) of any
subsidiary of the Society:

(7 entitled to be mdemnified out of the asscts of the Society against alllosses
or habilitics which he may sustain ot incur in the execution and discharge of tus
duties or otherwise inrelation therel o and

{ty provided with funds 1o meet expenditure iIncurted or te be incurred by him
in defending any crvil or erniminal proceedings brought or threatened against
Him i cennection wilh any alleged negligence, defautt, breach of duty or
breach of trust by himn relation to the Society or any application made by
Himn under Section 727 of Lhe Actinrelation to the affairs of the Socety



(2) The Society may purchase and maintain insurance for any and every President,

Chief Executive, Council Member, Secretary, Penzion Trustee, employee

and officer of the Society and every member of any committee (howsoever
described) apponted by the Courcil and every direclor (howsoever described)
of any subsiciary of the Soclety against any liabilty which would otherwise
attach to himinrespect of any negligence. default. breach of duty, or breach
of trust of which hie may be gulity in refation to the Society ar any subsidiary of
the Society.
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