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TBE COMPRNIES RCTS 1929 90 1985

LIMITED BY GUARANTEER
-« RAVING A SHARE CAPITAL

e

MEFORENDYM OF ASSOCIATION
ar
VHE DRITIGH UNITED PROVIDENT ABSOCIATION LIMITED

tha amended by Special Hesolutions passed on the
48th Mareh 1949, 25th June 1970, 14th June 1979,
and 10&h June L982)

l.* The name of the Company (hereinafter called "the

Agsgogiation™) is “THE  BRITISH  UNITED FROVIDENT
ASSOCIATION LIMITED®.

2. Thoe registered office of the Association will be
gituate in England.

3. The owjects for which the Association ig
egdtablished are:-

(a) To prevent, relieve and cure sickness and
ill~health of every kind (including physical
injuries) and to promote health in any way
and in particular {but. without derogating
from the generality of the foregoing) to
raise, establish, maintain and administer a
fund (hereinafter calied "the Provident
Fund") for wholly or partially defraying the
cost of medical, surgical and other like
remedial, exploratory or preventive treatment
of and services fo contributers te the
Association and their dependants and others
and the expenses ancillary or incidenta) to
any such treatment or services,

*The name of the Company was on 23rd May 1949, pursuant
to a Licence of the Board of Trade under Section 19(2)
of the Companies Act 1948, changed from "The British
United Provident Association Limited" to "The British
United Provident Association". On application by the
Company, the Licence of the Board of Trade was revoked
on 19th January 1970 and the name of the Company

reverted to "The British United Provident Agsociation
Limited",
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{8} To azguire and undertake the whole or any 1 '8,
USiness, goodwill and assers of

o aLy perscn, £2vm,  corpany, association  or ¥
Y bady ecarzyipn on or Broposihg ko carry on any e
| Of the buysinesses which the Agscciation is P
P authorised to carry on, and, as part of the ¥ o
F censrderativn  for suel  acguisition,  to o
indertake all or amy of the liakilities of
sUCh poroen, £um, co@pany, assceiration or N
hody, or o  acguire an intersst  1n, “
amalganmate  with, (%) 4 anter into any
aryangercnt ror co-operation or for mutual S
asoistance with, or to make grants, donations -
Qr loans to, any such person, firm, company, 3 .
agoogiation or body. ‘

(€} T make and carry into effect such agreements “i o
or arrangements with Governmants or ’
agthorities (supreme, municipal, local or -
otherwise}, hospitals, nursing hones,
infirmaries, medical, surgical, remedial and
other like institutions and with Physicians,
surgeons, Consultants, Specialists, members
nf the medical or nursing er other like
prefescions and other persons as may appear
conducive to the furtherance cf any of the
objeets of the Association.

& (CC) To eatablish a scheme or schemes to pay cash
3 benefits, benefits in  kind and other
| gratuities or allowances, to any person or ¢o
ol the dependants of any person, who nas
‘ contributed or subscribed to any such schenme
and who is eor has been disabled, sick, or
suffering from ill-health of any kand
(including physical injury}.

(D) To make suitable arrangements for the
administration of the Provident Fund and of
the Association and the carrying out of its
objects and for the purpose to engage ana to
provide in whole or in part for the salaries
Or maintenance of officers, scrvants and
employees and to support and subscribe to any
object, and any inst’ tution, society or club
whose work is caleulated to promote +the
objects of the Association or to benefit its
employees, and which may be¢ connected with
any town or place where the Association
carries on it: work; to give pensions,

: gratuities or charitable aid to any persons

| who may have been employed by or may have

] served the Association, or any Governcr of

the Associavion (whether or nat guch Governor

has held any salaried office or place of
profit with the Association) or the wives,
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(5)

(G)

(H)

(1)

(J)

(K)

ehtldren, or other relatives or dependants of
such  persgens: to  nake payrent towards
insurange far their benefit; to form or
contribgte or subsgribe to provident, henefit
or any gipilar funds and superannuation ang
pension funds or other schemes for the
benefit qf any such persons, or of theip
wives, c¢hildren, or other relatives and
depandants.

To raise or horrow money for the purposes of
the Agsociaticn on such terms and on - such
serurity, if any, as may be thought fit, ang
to make arrangements for the discharge or
guarantee of all or any of the liabilities of
the Assoclation,

To invite and receive any  property,
endowment, legacy, bequest or gift for any
Purpose within the objects of the Association
and to act as Trustces or Managers thereof.

To enter into such agreeme: s or arrangements
of whatever nature with organisations having
objects similar to those of the Association
as may be calculated to further the objects
of the Association,

To make grants or donations or loans to or to
dmalgamate or affiliate with any association
¢r body which has objects similar to the
objects of the Associatlon and which is
prohibited by its constitution from
distributing its profits or assetgs among its
members to at least as great an extent as the
Association is so prohibited.

To promote or oppose or join in promoting or
opposing any legislative or other measures
affecting or likely to affect the work of the
Association.

To purchase, take on lease or in excharqye,
hire or otherwige acquire any real “or
pcrsonal property or any rights oy privileges
which the Association may think necessary or
convenient for the promotion of its objects,
and to construct, maintain and alter any
buildings or erections necessary or
convenient for the work of the Association.

To sell, let, mortgage, dispose of or turn to
account all or any of the property or assete
of the Association as may be thought
expedient with a view to the furtherance of
its objects.
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(L) T 2-5% as ajents, brokers and trustees for

~f FEEBLE, £LED or goerpeny and o act in any

CE the Businesses of the Ascepiation through

G BY n2acs of asents, brokers or cothers and

generally to undertake and transact ail kinds

Cf azenzy or other bisiness which an ordinary
tndividual pay legally wndertahe.

(Mr  To invest the Foreys Of the Asiosiation not
wnediately sesuized for Its purpuses in or
upan cuch tnvesrnents, securities Gr properky
ac may ke thought fit.

() To Jend or agvance E9ReY tO any person or
peraana upon such secwrity, and on such terms
aG €0 repaypent and interest, or otherwise,
as may ke thought £it, and to give guarantees
1B regpeet of the fulfiiment of any contracts
G¥ obligatiens, and to become surety for, or
Gtherwige finaneially aid, any person or
Pergons as the Board may decide.

(0} Te cotablich apd Support or aid ir the
astablighment er gupport of any charitable or
benevelent association or institution and to
gubgeribe or guarantee money for charitable
Gr benavolent purpeses in any way connected
with the purposes of the Asgociation or
caleulated to further its objects,

{B) To do all such lawful things as are
ineidental or conducive to the attainment of
the above objects or any of them.

4. The income and property of the Asgociation,
whensegoevear derived, shall be applied solely towards
the promeotion of the objects of the Association as set
forth ‘n this Memorandum of Association, and no portion
thetaof shall be paid or transferred, directly or
indirectly, by way of dividend, bonus or otherwise
howsoever™ by way of profit, to the Members of the
Association,

Provided that nothing herein shall prevent the
payment, in good faith, of reasonable and proper
refiuneration to any officer or servant of the
Association, or to any Members of the Association in
return for any services actually rendered to the
Association, ner prevent the payment of interest at a
rate ot exceeding five per cent. per annum on money
lent or reasorablie and proper remt for premises demised
or let by any Member to the Association,

5. The liability of the Members is limited.
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f:. Every Mazier of &bke Asspriaticn undertakes to
COREELErCtG o £ azsots of the dssoTiaticn an the event
GE Lts Bring wound Lp while ke 28 a Merher or within cne
Year ALLer Dz ceavls o be a Memher for paynent of the
dchns  and liabilities cf the »fAssociation contracted
before he ceases to ke & Hzcper and pf the costs,
charges and errenses  of  winding g and for the
aijustment  of ghe rights of contributories  among
Fhenselves cush arount as oY e reguired, not exceeding
tW3 Chiilings and six pence (thirtecn New Pencel .

o IE unon the windiog up or disselution of the
ASEOCLRLE0R Ehere Femalng, aftor the satssfaction of all
P00 debts and liabiliities, any property whatsgewer, the
ganc chall nct be paid o or distributed among the
Members of  the LGoceiation, hut shall be wgiven or
trancferred to come other anstitution Dr institutions,
having  objects similar  to the obicets of the
Ascaciation, and which chall prehibit the distribution
Qf wtg or their zncome and preperty amongst its or their
MOMGCED 0 an extant at lcast ag great ac 1o iwposed on
the Association under er by virtue of Clause 4 hereof,
duch ingtitution oF inctitutiens to be determined by thoe
Mambices of the Aogociation at or before the time of
disoolution, and 4f and oo far ag effect cannot be given
te cuch provicien, then to seme charitable ebject.
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1EE QOMPRANIES ACT 1985

ROPPANE LIMITER BY GUARDNTER

& Lt

RID IR HAVENG A CHARE CARPITAL

Qr
TUIT PRIVICH GNITRD PROVIDENT ASSOSINTION LIMITED

(67 adepted by Special Desolution passed om the 25th
Junc 1970 and aitsred by Speeial Resolutions passed
an the Jrd July 1975, 10th June 1982, 20th June 1985,
Léth June 1988, 3rd July 19920 and 7th June 1993)

PRELIMINARY

L. In thece Artielos, unless there be semevhing
6 tho oubjoet or contoxt inesnoistent therewith =

"aqgogiation” means the above=named Company.
"Tha Aet" meang the Cempanies Aet 198S.

“The Beard" means the Board of Governors for tbe
time being of the Asggciation, and reference in
the Ack to "Soard of Directors" and "Beard" shall

ha deomad o be references to the Board of
Gavornars,

"Govarnor" means a member for the time being of the
Bodard and references in the Act to "directors®
shall be decred to be references to "Governors",

Words impovting the masculine gender only shall
include the feminine: and words importing the

singular numbor mly shall ipelude the plural and
vige versd.

Words or expressions used in these Articles shall
bear the szame meanings as in the Aect or any
sStatutory modifications thereof in force at the

date on whick these Articles become bindiny on the
Company .

MEMBERS GENERALLY

2. For the purpose of registration, the number of
Members is declared to be 200. The Bonard may, whenevey
the circumstances of the Associatiop require it,
regaster an increase of Members.




THE COMPANIES ACT 1985

: COMPANY LIMITED BY GUARANTEE
L AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
OF
THE BRITISH UNITED PROVIDENT ASSOIIATION LIMITED
(As adopted by Special Resolution passed on the 25th
June 1970 and aitereg by Special Resolutions passed
on the 3rd July 1975, 10th June 1982, 20th June 1985,
14th June 1988, 3rag July 1990 and 7th June 1993)

PRELIMINARY

1. In these Articles, unless there be something
in the subject or context inconsistent therewith -

"Association" means the above-named Company.

"Phe Act" means the Companies Act 1985.

"The Board" means the Board of Governors for the
time being of the Association, and reference in
the Act to "Board of Directors" and "Board" shall

be deemed to be references to the Board of
Governors.

" "Governor" means a member for the time being of the
Board and references in the Act to "Directors"
shall be deemed to be references to "Governors".

Words importing the masculine gender only shall
include the feminine; and words importing the

singular number ly shall include the plural and
vice versa.

CoRP e

Words or expressions used in these Articles shall
bear the same meanings as in the Act or any
. Statutory modifications thereof in force at the

date on which these Articles become binding on the
Company.

MEMBERS GENERALLY

2. For the purpose of registration, the number of

Members is declared to be 200. The Board may, wheneve:

1 the circumstances of the Association require it,
register an increase of Members.




3. (1}  The subscribers to the Memorandum of
Association and such other persons as shall
be admitted to membership by the Board in
accordance with the succeeding paragraphs of
this Article shall, subject to Article 4, be
Members, and shall be entered in the Register
of Members accordingly. The Board shall have
an absolute discretion as to the admission or
rejection by them of an application for
membership of the Arsociation received from
any person who has not been invited by the
Board to become a Member in accordance with
paragraph (3) of the Article.

(2)  All persons who are Members at the date of
the adoption of this Article shall continue
to be Members, subject only to the provision
of Article 6 and baragraphs (1) to (6)
inclusive of Article 8(A).

{3) The Board may at any time after the date of
the adoption of this Article invite any
Pérson to become a Member, who i in any of
the following categories:-

(a) a subscriber to the Association,
whether as an individual or as g3 member
of a group of subscribers;:

(b) a4 person not within sub-paragraph (a}
of this Article 3(3) who shall pe
recognised by the Board as interested
in or as having supported or being
likely to support the objects and
interests of the Association.

(4) Any person invited by the Board to become a
Member in accordance with paragraph (3) of
this Article shall, as a condition precedent
to admission to membership, comply with
Article 4.

4, No person shall be admitted as a Member unless he
shall sign an application in writing in such form as
shall from time time be approved by the Eoard.

5. Every Member shall be bound to further to the best
of his ability the objects and interest of the
Association and shall observe all regulations ang
bye-laws of the Association.

A e O Y
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6. Any Member who fails <to ohserve any of the :
regulations or bye-laws of the Association may be y
expelled frem membership of the Association by a R
resolutine  passed by a majority nof at least i
three-fogrchs of the Governors present and voting at a é
meeting of the Board specially summoned for that LA
Purpose, Not 1less +than sSeéven days' notice of the

7. Membership shall be Personal to the Member and

shall not be transferable by act of the Member or by
operation of law.

8. (A) A Member shall tease to hold that position:-

(1) If, being a qualifieq medical
pPractitioner, he 18 struck off the
Medical Register.

(2) If he becomes of unsound mind or
permanently incapable of acting.

(3) If he becomes bankrupt or makes any
arrangement with his creditors.

(4) If he sends to the Association notice
in writing of his retirement.

(5) If he is removeq under the provisions
of Article 6.

(6) At the conclusion of the Annual fBaeneral
Meeting follewing his 70th birthday

(7) If, as a person appointed under Article
3(3)(a), he ceases to be g subscriber
t2  the Association (either ag an
individual or as a member of a group of
subscribers).

{8) 1f, as a person falling within
sub-~paragraph (b) of Article 3(3), he
shall be required by the Board to

, resign his membership i, accordance

3 with paragraph (B} of thijs Acticle 8.
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(9)

(B) The

his

(1}

(2)

passed by a
three-fourths of ¢

relevant meeting and
writing any

Sub-paragraph (b) of Article 3(3)

resolution resoclve that in
opinion that person is no 1

objects and interests of the

Provisions of Article
sentence thereof) shall

If, being a corporation, it is or
becones declared

insolvent or g
Petition is presented Or a meeting is

convened for the purpose of considering
a resolution or other steps are takei

for its winding up (save for the
purpose of and folil

reconstruction or

a receiver,
officer is
or any part

liquidator or similar
appointed in respect of all
of its business oy assets.

Board may at any time, by a resolution

majority of at

reguest in
falling within
to resign
Board by such
their reasonable
onger interested
appropriate Support to the

Association. If
omply with such
the Board may by

person

membership, if the

ship of
Pérson be terminated forthwith. In

further meeting, the

6 (save for the first
apply.

A perscn admitted to Honorary
Membership ("an Honorary Member") shall
not be a Member of the Associatj
the purpose of these Articles, ang

shall have no liability to
ion in terms of Clause ¢ of
um of Association.

An Honorary Member shall be entitled to
remain an Honorary Member until his
death or until he shall resign his
Honorary Membership by notice in

writing to the Association whichever
shall first occur,

o e e T
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(3) An Honorary Member shall,
notwithstanding the provisions of
Sub-paragraph (1) of this Article 8(C),
be entitled to receive notice of and to
attend all general meetings of the
Association, but shall not be entitled
to vote therea-.

(4) An Honorary Member shall resign his
Honorary Membership if requested so to
do by notice in writing by the
Association, resolved to be given by a
unanimous resolution of the Board

passed at a duly constituted meeting
thereof.

GENERAL MEETINGS

9. The Association shall in each year hold a general
meeting as an annual general meeting, in addition to any
other general meeting in that year, and shall specify
the meeting as such in the notices calling it. Not more
than fifteen months shall elapse between the date of one
annual general meeting of the Associatian and that of
the next. The annual general meeting shall be held at
such time and place as the Board shall appoint.

10. All general meetings other than annual general
meetings shall be called extraordinary general meetings.

11l. The Board may, wheneve. they think fit, convene an
extraordinary general meeting, and extraordinary general
meetings shall also be convened on such requisition, or
in default may be convened by such requisitionists as
provided by Secticn 368 of the Aact. If at any time
there are not within the United Kingdom sufficient

convene an extraordinary genaral meeting in the same
manner as nearly as pecssible as that in which meetings
may be convened by the Governors.

NOTICE OF GENERAL MEETINGS

12, An annual general meeting and a meeting called foy
the passing of a special resolution shall be called by
twenty one days' notice at the least, and a meeting of
the Association other than an annual general meeting or
a meeting for the Passing of a speciail resolution shall
be called by fourteen days' notice at the least. The
notice shall be exclusive of the day on which it is
served or deemed to be served and of the day for which
it is given, and shall Specify the place, the day and
the hour of meeting, and, in case of special business,
the general nature of that business and shall be given
in manner hereinafter mentioned or in such other manner,

-10-




if any, as may be prescribed by the Association in
general meeting to such persons as are, under the
reguiat.ions of the Association entitled to receive su<zh
notices tfrom the Association:-

Provided that a meeting of the Association shall,
notwithstanding that it is called by shorter notice than
that specified in this Regulation, be deemed to have
been duly called if it is sc agreed:-

(a) in case of 1 meeting called as the annual
general meeting, by all Members entitled to
attend and vote thereat; and

(b} in the case of any other meeting, by a
majority in number of the Members having a
right to attend and vote at the meeting,
being a majority together representing not
less than ninety-five per cent. of the total
voting rights at the meeting of all the
Members.

13. The accidental omission to give notice of a meeting
to, or the non-receipt of notice of a meeting by, any
Member shall not invalidate any resolution passed or any
proceeding at any meeting.

PROCEEDINGS AT (ENERAL MEETINGS

14. Al)l business shall be deemed special that is
transacted at an extraordinary general meeting, and all
that is transacted at an annual general meeting shall
also be deemed special with the exception of the
consideration of the accounts and balance sheet, and the
reports of the Board and Auditors, the election of
Governors and other officers and the appointment or
re-appointment of, and the [Fixing of the remuneration
of, the Auditors.

15. No business shall be transacted at any general
meeting unless a quorum of Merbers is present at the
time when the meeting proceeds to business; save as
herein otherwise provided, five Members present shall be
a gquorum.

16. If within half an hour from the time appointed for
the meeting a quoxum is not present, the meeting, if
convened upon the requisition of Members, shall be
dissolved; in any other case it shall stand adjourned to
the same day in the next week, at the same time and
place, or to such other day and at such other time and
place as the Board may determine, and if at such
adjourned meeting a quorum is not present within half an
hour of the time appointed for the meeting, two Members
shall be a quorum.

-11-




17. Trke Chairman of the Board shall preside as Chairman

at any general meeting of the Association at which he is
present. If the Chairman be not present within fifteen -
minutes after the time appointed for holding the meeting

the Deputy Chairman, if present, shall take the Chair;

if the Deputy <Chairman be not present, the Members v
present shall choose another Governor who is present and

willing fo act as Chairman of the meeting; but if there

is no such Governor precent then the Members present

shall choosc cne of theli own number to be Chairman of

the meeting.

18. The Chairman of any meeting at which a quorum is

present may, with the consent of that mesting, adjourn -
the mesting from time to time and from place to place,

but no business shall be transacted at any adjourned

meeting other than the business left unfinished at the «
meeting from which the adjournment took place. Wheneve:r

a meeting is adjourned for thirty days or more, not.ce

of the adjourned meeting shall be given in tke same

manner as an criginal meeting, but save as aforesaid the

Members shall net be entitled to notices of any
adjournment or of the business to be transacted at an
adjourned meeting.

19. The decision of a meeting shall be ascertained by a

show of hands, unless before or upon the declaration of .
the result of the show of hands a poll is demanded by
the Chairman or by at least three dembers of the
Association personally present and entitled to vote or
by one or two Members personally present and with such
right representing (either by proxy or as a corporation
in accordance with Article 32 or both) respectively two
or onec other Members of the Association having the right
to attend and vote and unless a poll is so demanded a
declaration by the Chairman that a resolution has been
carried or Jlost or carried or not carried by a
particular majority, shall be conclusive, and an entry
in the minutes, signed by the Chairman, shall ke
conclusive evidence ¢  the decision of the meeting
without proof of the number or proportion of votes c¢ast .
in favour of or against any resolution. Subject to the
provisions of Article 20, if a poll be demanded in
manner aforesaid it shall be taken at such time and
place and in such wmanner as the Chairman of the meeting
shall direc., and the result of the poll shall be deemed
to be the resolution of the meeting at which the poll
was demanded. A demand for a poll may be withdrawn.

20. No pell shall be demanded on the election of a
Chairman or on any question of adjournment. The demand
of a poll shall not prevent the continuance of the
meeting for tne transaction of any business other than o
the question on which a poll has been demanded. s

-12- £




21, In case of an equality of votes, either on a show
of hands or on a poll, the Chairman of the meeting shall
be entitled to a second or casting vote.

22. A resolution in writing signed by all the Members
of the Association shall be as valid as if it has been
passed at a general meeting except in any case in which
under the provisions of the Act it is necessary to hold
a general meeting.

VOTES OF MEMBERS

23. Every Member shall have one vote.

24. No Member shall be entitled to vote at any general
meeting unless all moneys presently payable by him to
the Association have been paid.

25. On a poll votes may be given either personally or
by proxy.

26. The instrument appointing a proxy shall be in
writing under the hand of the appointoxr or of his
attorney duly authorised in writing, or, if the
appointor is a corporation, either under seal or under
the hand of an officer or attorney duly authorised. A
proxy need not be a Member of the Association.

27. The instrument appointing a proxy and the power of
attorney or other authority, if any, under which it is
signed or a notarially certified copy c¢f that power or
authority shall be deposited at the registered office of
the Association or at such other place within the United
Kingdom as is specified for that purpose in the notice
convening the meeting, not less than 48 hours before the
time for holding the meeting or adjourned meeting at
which the persons named in the instrument propose to
vote, or, in the case of a poll, not less than 24 hours
before the time appointed for the taking of the poll,
and in default the instrument of proxy shall not be
treated as valid.

28. An instrument appointing a proxy shall be in the
following form or as near thereto as circumstances
admit:-

"THE BRITISH UNITED PROVIDENT ASSOCIATION LIMITED

I/We ¢
of .
in the County of , being a
Member/Members of the above named Association, hereby
appoint r
of

or failing him :
of ’

—p




as my/our proxy to vote for me/us on my/our behalf at
the (annual or extraordinary, as the case may be}
general meeting of the Association to be held on the

day of 19 , and at
any adjourment thereof.

Signed this day of 15 .

A proxy need not be a Member of the Association.”.
20. Where it is desired to afford Members an
opportunity of voting for or against a resolution the
instrument appointing a proxy shall be in the following
form or a form as near thereto as circumstances admit:-

"PHE BRITISH UNITED PROVIDENT ASSOCIATION LIMITED

I/We ’
of ’
in the County of . being a
Member/Membe.s of the above named@ Association, hereby
appoint ’
of '
or failing him ,
of

r
as my/our proxy to vote for me/us on my/our behalf at
the (annval or extraordinary, as the case may be)
general meeting of the Association to ke held on the

day of 19 , and at
any adjournment thereof.

Signed thixz day of 19 .

This form to be used *in favour of the resolution.
against

Unless otherwise instructed, the proxy will vote as
he thinks fit.

*Strike out whichever is not desired.
A proxy need not be a Member of the Associatiom.".

30. The instrument appointing a proxy shall be decmed
to confer authority to demand or join in demanding a
poll.

31. A vote given in accordance with the terms of an
instrument of proxy shall be valid notwithstanding the
previous death or insanity of the principal or
revocation of the proxy or of the authority under which
the proxy was executed, pro ided that no intimation in
writing of such death, . +uity or revocation as
aforesaid shall have been recei ed by the Association at
the office before the commencement of the meeting or
adjourned meeting at which the proxy is used.

-14=-




CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

32. Any corporation which is a HMember of the
Association may by resolution of its directors or other
governing body authorise such person as it thinks fit to
act as its representative at any meeting of the
Association, and the person so authorised shall be
entitled to exercise the same powers on behalf of the
corporation which he represents as that corporation
could exercise if it were an individual Member of the
Association.

BOARD

33. The Governors shall not be less than ten in number.
The Association may by Ordinary Resolution from time to
time vary the minimum number of Governors.

34. No person shall be eligible to hold office as a
Governor who is not a Member of the Association. If any
person who is not already a Member of the Association
shall be appointed or elected to the Board he shall be
deemed to have been duly invited to become a Member of
the Association and he shall feorthwith comply with
Article 4.

35. Subject to the provisions of Article 55, the
remuneration (including emoluments)} of Governors (except
the Chief Executive appointed in accordance with Article
37 and any other salaried employee of the Association
who may be appointed or elected as a Governor) shall not
exceed in aggregate the amount per annum determined from
time to time by the Association in general meeting waith
power to the Association in general meeting from time to
time to vary such remuneration. Such remuneration {or
such part thereof as may be determined by the Board)
shall be divided amongst the Governors (except as
aforesaid) in such proportions and manner as the
Governors may determine. Subject to any such
determination, any Governor holding office for part of a
year shall be entitled to a proportionate part of any
such remuneration in respect of such year.

36. Governors shall be entitled to repayment of all
such reasonable expenses as they may incur in attending
and returning from meetings of the Governors or of any
committee of the Governors or general meetings or
otherwise in or about the business of the Association.
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CHIEF EXECUTIVE

37. (A} The Governors may from time to time appoint
one or more of their body to the office of
Chief Executive ,with such designation as the
Governors may from time to time decide} on
such terms and for such period as they may
determine and, notwithstanding the terms of
any contract entered into in any particular
case, may at any time revoke any such
appointment. A Governor so appointed shall
not whilst holding that office be subject to
retirement by rotation or be taken into
account in determining the rotation of
retirement of Governors.

(B) The appointment of any Governor to the office
of Chief Executive shall automatically
determine if he ceases to be a Governor but
viithout prejudice to any claim for damages
for breach of any contract of service between
him and the Association.

C) The Governors may entrust to and confer upon
the Chief Executive any of the powers (othexr
than the power to borrow money) exercisable
by them as Governors upon such terms and
conditions and with such restrictions as they
think fit, and either collatexrally with or to
the exclusion of their own powers, and may
from time to time revoke, withdraw, alter or
vary all or any of such powers.

ROTATION OF GULVERNORS

38. At each annual general meeting one-third of the
Governors for the time being (or, if their number is not
a multiple of three, the number nearest to but not
greater than one-third) shall retire from office.

39. The Governors to retire by rotation shall include
(so far as necessary to obtain the number required) any
Governor who wishes to retire and not to offer himself
for re-election. Any further Governors so to ratire
shall be those of the other Governors who have been
longest in office since their last re-election or
appointment and so that as between persons who became or
were last re-elected Directors on the same day those to
retire shall (unless they otherwise agree among
themselves) be determined by lot. A retiring Governor
shall be eligible for re-election.

-16-




40. The Association at the meeting at which a Governor
retires in manner aforesaid may f£ill the vacated office
by electing a person thereto, and in default the
retiring Governor shall, if offering himself fox
re-election, be deemed to have been re-elected, uniess
at such meeting it is expressly resolved not to f£fill
such vacated office or unless a resolution for the
re-election of such Governors shall have been put to the
meeting and lost.

41, No person other than a Governor retiring at the
meeting shall, unless recommended by the Governors, be
eligible for election to the office of Governor at any
general meeting unless, not 1less than three nor more
than twenty one days before the date appointed for the
meeting, there shall have been left at the registered
office of the Association notice in writing, signed by a
Member duly qualified to attend and vote at the meeting
for which such notice is given, of his intention to
propose such person for election, and also notice in
writing signed by that person of his willingness to be
elected.

42. The Board shall have power at any time, and from
time to time, to appoint any person to be a Governor,
either to fill a casuval vacancy or as an addition to the
existing Board. Any Governor so appointed shall hold
office only until the next following annual general
meeting, and shall then be eligible for re-election, but
shall not be taken into account in determining the
Governors who are to retire by rotation at such meeting.

43. The Association may by Ordinary Resolution of which
special notice has been given in accordance with Section
379 of the Act, remove any Governor before the
expiration of his period of office notwithstanding
anything in these Articles or in any agreement between
the Association and such Governor. Such removal shall
be without prejudice to any claim such Governor may have
for damages for breach of any contract of service
between him and the Association.

44. The Association may by Ordinary Resoclution appoint
another person in place of a Governor removed from
office under the immediately preceding Artiele. Without
prejudice to the powers of the Board under Article 42
the Company in general meeting may appoint any person to
be a Governor either to £fill a casual vacancy or as an
additional Governor. The person appointed to £ill such
a vacancy shall be subject to retirement at the same
time as if he had become a Governcr on the day on which
the Governor in whose place he is appointed was last
elected a Governor.
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POWERS AND DUTIES OF THE BOARD

45. The business of the Association shall be managed by -
the Governors, who may pay all expenses incurred in
promoting and registering the Association and may
exercise all such powers of the Association as are not, .
by the Act or by these Articles, reguired to be
exercised by the Association in general meeting, subject
nevertheless to the provisions of the Act or these
Articles, and to such regulations, beir~ not
inconsistent with the aforesaid provisions, as mway be
prescribed by the Association in general meeting; but no
regulation made by the Association in general meeting

shall invalidate any prior act of the Governors which .
would have been valid if that requlation had not been

made.

46. The Board may make and vary from time to time such
rules, regulations and bye-laws for the conduct of the
affairs of the Association as they shall think proper,
but so that no rule, regulation or bye-law shall have
any validity, effect or operation if it amounts to or
involves such an addition to or alteration of these
Articles as could only properly be made by special
resolution.

47. The Board may formulate and from time to time vary .
schemes to implement the purposes of the Association,
including particulars of subscriptions and benefits,
services in respect of which benefit shall be paid and a
classification of surgical operations.

48. The Governors may from time to time and at any time
by power of attorney appoint any company, firm or person
or body of persons, whether nominated directly or
indirectly by the Governors, to be the attormney or
attorneys of the Association for such purposes and with
such powers, authorities and discretions (not exceeding
those vested in or exercisable by the Governors under
these Articles) and for such period and subject te such
conditions as they may think f£it, and any such powers of
attorney may contain such provisions for the protection
and convenience o¢f persons dealing with any such
attorney as the Governors may think fit and may also i
authorise any such attorney to delegate all or any of
the powers, authorities and discretions vested in him.

———

49. All chegues, promissory notes, drafts, bills of
exchange and other negotiable instruments, and all
receipts for moneys paid to the Association, shall be
signed, drawn, accepted, endersed, or otherxwise
executed, as the case may be, in such manner as the
Governors shall from time to time by resolution
determine.




50. The Governors shall cause minutes to be made in
books provided for the purpose:-

: (a) of all appointments of officers made by the
Governors;

- {(b) of the rames of the Governors present at_each
; meeting of the Governors and of any committee
N of the Governors;

4 (c) of all resolutions and proceedings at all
| meetings of the Association, and of the
Governors, and of committees of Governors.

- 51. (1) A Governcer who is in any way, whether
N directly or indirectly interested in a
" contract or proposed contract with the
; Association, shall declare the nature of his
' interest at a meeting of the Governors in
accordance with Section 317 of the Act.

{2) A Governor shall not vote in respect of any
contract or arrangement in which he is
interested, and if he shall do so his vote
shall not be counted, nor shall he be counted
in the quorum present at the meeting, but

. neither of these prohibitions shall apply
tos-

(a) any arrangement for giving any Governor
any security or indemnity in respect of
money lent by him to or obligations
undertaken by him for the benefit of
the Association; or

{b} to any arrangement for the giving by
the Association of any security to a
third party in respect of a debt orx
obligation of the Association for which
the Governor himself has assumed
responsibility in whole or im part
under a guarantee or indemnity or by
the deposit of a security; or

b (c) any contract or arrangement with any ¥
other company or associatien in which L
he is interested only as an officer of L
the company or as holder of shares or qﬁ
other securities; :

i B ]

and these prohibitions may at any time be
suspended or relaxed to any extent, and
either generally or in respect of any

particular contract, arrangement or -
transaction, by the Association in general e
meeting.
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(3) A Governor may hold any other office or place
of profit under the Association (other than
the office of Auditor) in conjunction with -
his office of Governor for such period and on
such terms (as to remuneration and otherwise)
as the Governors may determine and no -
Governor or intending Governor shall be
disqualified by his office from contracting
with the Association either with regard to
his tenure of any such other office or place
of profit or as a vendor, purchaser or
otherwise, nor shall any such contract or any
contract or arrangement entered into by or on
behalf of the Association in which any
Governor is in any way interested, be liable
to be avoided, nor shall any Governor so
contracting or being so interested be liable
to account to the Association for any profit
realised by any such contract or arrangement :
by reason of such Governor holding that -
office or of the fiduciary relation thereby i
established provided that such Governor shall
have declared his interest to the Association
prior to its entering into such contract or
arrangement.

(4) A Governor notwithstanding his interest, may
be counted in tae gquorum present at any
meeting whereat he or any other Governor is
appointed to hold any such office or place of
profit under the Association or whereat the
terms of any such appointment are arranged,
and he may vote on any such appointment or
arrangement other than his own appointment or
the arrangement of the terms thereof.

(5) Any Governor may act by himself or his firm
in a professional capacity for the
Association and he or his firm shall be !
entitled to remuneration for professional !
services as if he were not a Governor;
provided that such Governor shall have
declared his interest as prescribed in Clause
(3) of this Article and provided that nothing
herein contained shall authorise a Governor
or his firm to act as Auditor to the
Association.

52, The Governors on behalf of the Association may pay
a gratuity or pension or allowance on retirement to any
Governor (whether or not he has held any other salaried
office or place of profit with the Association) or to
his widow or dependants and may make contributions to
any fund and pay any premiums for the purchase or
provision of any such gratuity, pension or allowance.

*
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53. The Board shall engage such officers and servants
as they may consider necessary, and shall £ix and
reguiate their terms and conditions of service. The
provisions of Sections 283 and 284 of the Act with
respect to the Secretary shall be duly observed.

HONORARY OFFICERS

54. The Board may from time (o time elect an Honorary
President or Presidents, and such other Honorary
Officers as may be thought fit and may determine for
what period such Honorary Officers shall hold office.

SUBS1DIARY COMPANIES

55. The Governors may arrange that any branch of the
business carried on by the Association or any other
business in which the Association may be interested
shall be carried on by or through one or more subsidiary
companies, and they may on behalf of the Association
make such arrangements as they think advisable for
taking the profits or bearing the losses of any branch
or business so carried on or for financing, assisting or
subsidising any such subsidiary company or guaranteeing
its contracts, obligations or liabilities, and they may
appoint, remove and re-appoint any persons (whether
members of their own body or not) to act as Directors,
Managing Directors or Managers of any such company, and
may determine the remuneration (whether by way of
salary, commission on profits or otherwise) of any
person so appointed, but in determining from time to
time the total remuneration of Governors pursuant to
Article 35 the Association shall in respect of any
period have regard to the aggregate remuneration for
that period payable to Governors holding office in such
subsidiary companies by virtue of appointments made
under this Article and such aggregate remuneration shall
accordingly be deemed to form part of and be included in
the total remuneration determined as aforesaid for the
purpose of Article 35.

PROCEEDINGS OF THE BOARD

56. The Board shall meet together not less than twice a
year for the despatch of business, adjourn and otherwise
requlate their meetings as they think £fit. Questions
arising at any meeting shall be decided by a majority of
votes. In case of an eguality of votes, the Chairman
shall have a second or casting vote.

57. The gquorum necessary for the transaction of
business at a meeting of the Board shall be such number,
not being less than two, as shall from time to time be
determined by the Board and in default of such
determination shall be four.
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58. (1) The Board may appoint one of their numher to
be the Chairman and one of their number to be
the Deputy Chairman of the Board and may at
any time remove either of them from such
office.

(2) Any retiring Chairman or Deptty Chaiiman
shall be eligible for re-elec°>n  or
re-appointment (as the case may be).

(3) The Chairman shall preside at all meetings of
the Board at which he is present. If the
Chairman be not present within five minutes
after the time appointed for the meeting cof
the Board, the Deputy Chairman, if present,
shall take the Chair; but if the Deputy
Chairman be not present, the Governors then
present shall choose one of thenselves to
take the Chair at that meeting of the Board.

59. A Governor may, and the Secretary on the
requisition of a Governor shall, at any time summon a
meeting of the Board. It shall not be necessary to give
aotice of a meeting of the Board to any Governor for the
time being absent from the United Kingdom.

60. A meeting of the Board at which a gquorum is present
shall be ccmpetent to exercise all the authorities,
powers and discretions by or under these Articles vested
for the time being in the Board.

61. Aall acts bona fide done by any meeting of the Board
or of a committee of the Board or by any person acting
as a Governor shall, notwithstanding it be afterwards
discovered that there was some defect in the appointment
of any Governor or Governors or person acting as
aforesaid or that they or any of them were disqualified,
be as valid as if every such person had been duly
appointed and was qualified to be a Governor.

62. The Governors for the time being may act
notwithstanding any vacancy in their body provided that
if their number is reduced below ten, they may act for
the purpose of fi iing vacancies in their body or of
convening a general meeting but for 10 other purpose.

63. (1) A resolution in writing signed by 2all the
Governors for the time being in the United
Kingdom shall be as valid and effectual as if
it had been passed at a meeting of the Board
duly convened and constituted.
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(2) Without prejudice to the first sentence of

Article 56, a meeting of the Board or of a

- Conmittee of the Board may consist of a
conference between Governors who are not all

in one place, but of whom each is able

g 8 {(directly or by telephonic communication) to
; speak to each of the others, and to be heard
by each of the others simultaneously. A
$ Governor taking part in such a conference
4 shall be deemed to be present in person at
- the meeting and chall be entitled to vote or
y be counted in a quorum accordingly. Such a
meeting shall be deemed to take place where

. the largest group of those participating in
3 the conference is assembled, or, if there is
% n> such group, where the Chairman of the
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1 meeting then is. The word "meeting" in these
E Articles shall be construed accordingly.
'é*

COMMITTEES, DIVISIONAL BOARDS AND DIVISIONAL DIRECTORS

64. (1) (a) The Governors may delegate any of their

pow2rs to committees consisting of such
'Li‘J member or membexs of their body as they
2 think £fit; any committee so formed
" shas), in exerxcise of the powers so

A delegated, conform to any regulation
; that may be imposed on it by the
Governors.

(i (b) A Committee may clect a Chairman of its

meetings; i1f no such Chairman is
elected, or 1if at any meeting the
Chairman is not present within £ive
minutes after the time appointed for
holding the same, the members present
may choose one of their number to be
Chairman of the meeting.

(c) A Committee may meet and adjourn as it
thinks proper. Questions arising at
any meeting shall be determined by a
majority of votes of the members
Q pre. ..t, and in the case of equality of
votes the Chairman shall have a gecond

or casting vote.




(2} (a) The Board may establish Divisional
Boards for managing any of the affairs
or businesses of tha Association or of -
any Branch or Division of the
Association. The Board may appeint, as
members of any such Divisional Board, A
any member or members of their body or
any other person or persons (such
members or persons being in  these
Articles referred to as "Divisional
Directors") and may delegwie to any
such Divisional Board any ©of thne
powers, authorities and discretions
vested in the Governors, and any such
appointment or delegation may be made
upon such terms &nd subject to such :
conditions as the Governors wmay think ¥
fit.

(b) A Divisional Director in his capacity ‘
as such shall hold office as a
Divisional Director for such period and
perform such duties and be entitled to
such remuneration and to exercise such :
rights and powers cnly as may be %
determined and conferred upor him at
the time of his appointment or
thereafter anéd either absolutely in
fixed terms or by reference to the
discretion fror time to time of .he
Governors.

{c) A Divisional Director who is not also a
Governor of *he Association shall not
be nor shall be deemed to be a Director
within the meaning or for the purposes
of the Act; and such a Divisional
Director shall not be entitled to
attend (unless requested) or to vots at
any meeting of the Board nor will he be
reckoned in the gquorum of any meeting
of the Board.

(4) In this Article 64(2), for aveidance of
douht the term "the Board" shall have
the same meaning as in Article 1.

DISQUALIFICATION OF GOVERNORS

65. The office of Governor shall be vacated if he:-

(&) becomes bankrupt or enters into a composition
with his creditors;




(B) is directly or indirectly interested in any
contract with the Associaticn and £fails to
dzclare the nature of his interest in manner
requirad by Section 317 of the Act;

(C} ceases to be a Governor by virtue of Sections
293 or 303 of the Act;

(D) becomes prohibited from being a Governor by
reason of any order under Sections 296 to 300
of the Act;

(E) tecomes of unsound mwmind or permanently
incapabie of acting;

(F) ceases for any cause to be a Member of the
Association;

(G) being a qualified medical practitioner, is
struck off the Medical Register;

(H) resigns his office by notice in writing to
the Association;

(1) havir.* been absent from four consecutive
meetings of the Board vacates his office by
reason of a resolution of the Board declaring
such office to be vacant;

(3) is requested to resign in writing by not less
than three-quarters of the other Governors.
In calculating the number of Governors who
are required to make such a request to the
Governor, there shall be excluded any person
appointed as a Governor pursuant to Article

SEAL

66 The Board shall provide for the safe custody of the
seal, which shall only be used by the authority of a
resolution of the Board or of a Committeze of Governors
authorised by the Board in that bkehalf, and overy
instrument to which the seal shall bz affixed shall be
signed by a Governor and shall be countersigned by the
Secretary or by a second Governor or by some other
person appointed by the Governors for the purpese.

ACCOUNTS

67. The Governors shall cause accounting records to be
kept in accordance with Section 221 of the Act.
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66. The accounting records shall be kept at the
registered office of the Association or, subject to
Section 222(1) and (2) »f the Act at such other place or
places as the Governors think fit and shall always be
open to the inspection of the Governors.

65. The Board shall from time to time determine whethexr
and to what extent and at what times and places and
under what conditions or regulations the accounts and
books of the Associration or any of them shall be open to
the inspection of Members not being Governors, and no
Member {(not being a Governor) shall have any right of
inspecting any account or book or document of the
Association except as conferred by statute or anihorised
by the Board or by the Association in general meeting.

70. A copy of every balance sheet (including every
document required by law to be annexed thereto) which is -
to be laid before the Association in general meeting,
together with a copy of the Auditor's Report and the
Governors' Report, shall not less than twenty one days
before the date of the meeting be sent to every Member
of, and every holder of debuntures of the Association.
Provided that this Article shall not require a copy of
these documents to be sent to any person of whose
address the Association is not aware or to more than one
of the joint holders of any debentures.

AUDITORS

72. Auditors shall be appointed and their duties -
regulated in accordance with Sections 236, 237, 262 and
384 to 392 of the Act.

NOTICES

73. A notice may be given by the Association to any
Merber either personally or by sending it by post to him
or +to his registered address, or (if he has no
registered address within the United Kingdom) to the
address, if any, within the United Kingdom supplied by

him to the Association for the giving of notice to him. -

Where a notice is sent by rpost, service of the notice %
shall be deemed to be effected by properly addressing, 3
prepaying and posting a letter containing the notice, 1 @

and to have been effected in the case of a notice of a ,
meeting at the expiration of twenty four hours after the P
letter containing the same is posted, and in any cther :
case at the time at which the letter would be delivered :
by first class post. r

74. Notice of every general meeting shall be given in !
any manner hereinbefore authorised to:- :
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(a) every Member except those Members who (having
no registered address within the United
Kingdom) have not supplied to the Association
an address within the United Kingdom for the
giving of notices to them; and

(b) the Anditor for the time being of the
Association.

No other person shall be entitled to rect .ve notices of
general meetings.

WINDING UP

75. The provisions of Clause 7 of the Memorandum of
Association relating to the winding up and dissolution
of the Association shall apply and have effect as if
that Clause were repeated in these Articles.

INDEMNITY

76. (1) Every Director, Agent, Auditor, Secretary and
other Officer for the time being of the
Association shall be indemnified out of the
assets of the Association against any
liability incurred by him in defending any |
proceedings, whether civil or criminal, in
which judgment is given in his favour or in
which he is acquitted or in connection with
any application under Section 727 of the Act
in which relief is granted to him by the
soart.

(23 Subject to the provisions of the Act, the
Governors on behalf of the Association may
purchase and maintain for any such Auditor or
Officer of the Association insurance against
any liability which by virtue of any rules of
law would otherwise attach tc him in respect
of any negligence, default, breach of duty or
breach of trust of which he may be guilty in
relation to the Company.
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