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T ke incne D6 solemnly and sincerely Declare that I am* & Sellelter of bhe
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the formation TN PROVIDEIT ASS0ULLUTON
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and That all the requirements of The Companies Act, 1929, In respi.: +* iy

' . t

e matters precedent to the registration of the said Comipany and inc ey -5
;M.&,; . thereto have been complied ‘with, And I make this solemn Decl:.: T
conscientiously believing the same to be true, and by virtue of the pre. B

of The Statutory Declarations Act, 1835,

\ by .

" Declared at L& aing 2Avard Sivesn.in.bhe. ‘ -

e nity of wxtopd
the B4tk . . day of harok ,

One thousand mmne hundred and  forky. seven .
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Company Limitad by Guarantce and not having o
Shara Capital,

Memorandum of Associatim
OoF

| THE BRITISH UNITED PROVIDENT
@ ASSOCIATION LiMmrTep.

I. The name of the Company (hereinafter called * the Associ-
ation”) is “THE BRITISH UNITED PROVIDENT
ASSOCIATION LIMITED ",

2. The registered office of the Association will be situate in
England.

3. The objects for which the Association is established are :—

(4) To prevent or relieve sickness and for that purpose to

raise, establish, maintain and administer a fund

{hercinafter called * the Provident Fund "} for wholly

or partially defraying the cost of medical, surgical and

other like remedial, exploratory or preventive treat-

ment of and services to contributors to the Association

and their dependents and others and the expenses

. - ancillary or incidental to any such treatment or

® services

(B) To take over and amalgamate provident associations
and bodies having objects similar to the objects of the
Association and acquire and administer all or any of the
assets and undertake all or any of the liabilities of such
provident associations and bodies,

(¢} To make and carry into effect such’ agreements or
arrangements with  Governments or authorities
(supreme, municipal, local or otherwise), hospitals,
nursing homes, infirmaries, medical, surgical, remedia]
@ and other like institutions and with Physicians,
Surgenns, Consultants, Specialists, members of the
medical or nursing or other like professions anrl other
PELsons as may apoear conducivs to the furtherance of
any «f the objects of the Association,
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i To make suitable arrangements for the administration @ .
of the Provident Fund and of the Assoclation and the R
carrying out of its objects and for that purpose to
engage and to provide in whole or in nari for the
salaries or maintenance of office1s, servants and T
employees and to support and subscribe to any charit-
able or public object, and any institution, society, ur
club which may be for the benefit of the Association or
its employees, or may be connected with any town or
place where the Association carries on business: to
give pensions, gratuitics, or charitable aid to any ¢
persons who may have been emploved by or may
have served the Association, or the wives, children,
or other relatives or dependents of such persons ; to
make payments towards insurance ; to form or contri-
bute or subscribe to provident, benefit or any other
funds and superannuation and pension funds or other RN
schemes for the benefit of any such persons, or of their s
wives, children, or other relatives or dependents., ! ‘

() To raise or borrow money for the purposes of the
Association on such terms and on such security, if .
any, as may be thought fit, and to make arrangements o
for the discharge or guarantee of all or any of the
liabilities of the Association.

(F} To invite and receive any property, endowment, legacy,
bequest or gift for any purpose within the objects of
the Association and to act as Trustees or Managers

thereof,

() To enter into such agreements or arrangements of ‘ @ '
whatever nature with organisations having ubjects S
similar to those of the Association as may be caleulated o
to further the objects of the Association. !

(1} To make grants or dona tions or loans to or to U
amalgamate or affiliate with eny association or body
which has objects similar to the objects of the Associ-
ation and which is prohibited by its constitution from
distributing its profits or assets among its members to

at least as great an extent as the Association is S0 @
prohibited.

(1) To p;'omete Or Oppose or join in promoting or opposing
any legislative or other measures affecting or likely to
attect the work of the Association. )

|

|

|

' “I
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{3) Subject to the provisions of Section 14 of The Companies
At 1929, to purchase, take on Iease orin exchange, hire
or otherwise acquire any real or personal property o
any rights or privilegos which {he Assuciation may
think necessary or convenient for the promotion of its
objects, and to comstruct, rraintain and alter any
buildings or erections necessary or convenient for the
work of the Association.

(K} To sell, let, mortgage, dispose of or turn to account alf
or any of the property or assets of the Association
as may be thought expedient with a view to the
furtherance of its objects.

(Lj 7o undertake and execute any trusts or agency which
gency
may be lawfully undertaken by the Association and
. may be calculated to further its objects.

{M) To invest the moneys of the Association not immediately
required for its purposes in or upon such investments,
securities or property as may be thought fit but so that
moneys subject to the jurisdiction of the Charity
Commissioners shall only be invested as prescribed by
Law.

(N) To establish and support or aid in" the establishment or
support of any charitable or benevolent association or
institution and to subscribe 0r guarantee money for
charitable or benevolent purposes in any way con-
nected with the “purposes of the Association or
caleulated to further its objects,

(0) To do all or any of the above things either as principals,
agents, trustees, or otherwise and either alone or in
conjunction with others and either by or through
agents, trustees, or otherwise,

(P) To do all such lawful things as are incidental or may
be thought conducive 1o the attainment of the above
ohjects or any of them.

And it is hereby declared that the objects specified in the foregoing
paragraphs of this clause shall, except where otherwise expressed
in such paragraphs, be in no wise limited in reference to any other
paragraph or in reference to the name of the Association, but may be
carried out in as full and ample a mammer and shall be construed in a3
wide a sense as if each of the said paragraphs defined the objects of a
separate, distinct and independent company.
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. 3. The income and Property
derived, shall be applied soled v toy
ol the Association as set forth in
and no portion thereof shal be
indirectly, by wdy of dividend, bonus op otherwise et by
way of profit, to the members of the Association: T

Provided always as follows 1~ :
That oothking Derein eontained shall m_z:;pw:er the
Hssociation 1o carcy on ibe Imsiness of insurance or
rednserance withip the meaning of $he Aema_mm
Conmpemsies Acts, 2605 10 1946 or of any Act amending,
mi&éaﬁngm re-gnacing, $he same.
{2} That the Assocfation ¢hall not swpport with its funids
' auy «tject or endeavent to mpose on or procure t{j e
ohsarved by s members or ofhers any regulation,
mestriction or oondition. which if an object of ithe
Asspriation would make it a Trade Union. :
13) I oase the Associaiion shall fake or hold any property
sbfert to the jurisdiciion of the Charify Commis-
¢ Soners for England and Wales or Ministry of Education,
o5 athie Association shall not sell, morigage, charge or
7 lease ffie same without such avthority, appioval or
comsent zs may be required by law, and as regards
amy'such property, the Governors, Directors, Managers
o 07 Trustees of the Assodiation shall be. chargeable
o \\ﬁgﬂr any such Propesiy asmay come into their hends, -
o 2ud shall be answerable and acconntable for their pwm -
' acs, receipts, neglects and, defoults, and Yor the due .

adminisiration of spch property in the same :'tmaw_'pﬁer
and $o the seme extent as they-would as such Govemnors,

. Dirertors, Managers or Frustees have been if 0 incor-

conizel or authoiity ‘exercisable by the Chancery

Division, the Charity Commissionets or the Ministry.

. of Bducationover such Governors, Directors, Managers
or Trustces, but they. shall as regards any such .
property bhe subject joindly angd separately to such -
control or anthority as, i the Association were not -

{4) In case the. Association shall take or hold any property
which may be subject to any trusts, the Association
shail only deal with the same in such manner ag may
be allusved by faw having regard to.such, trusts. )

of the Association, whencesoever
vards the promotion: of the objects
this Memorandum of Association,

paid or transferred; directly op
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Provided that nothing herein shall prevent the payment, in
goud faith, of reasonable and proper remuneration to any oflicer or
servant of the Association, or to any member of the Assaciation in
return for any services actually rendered to {he Asscciation, nor
prevent the puyment of interest at a rate not exceeding 5 per cent
per annam on money lent or reasonable and proper rent for premises
demised or let by any member to the Association ; but so that no
Governor or member of the Board of Directors or Governing Body of
the Association shall be appointed to any salaried office of the
Association or any office of the Association paid by fees, and that no
remuneration or other benefit in money or money’s worth shall be
given by the Association to any Governor or member of such Board
or Governing Body, except repayment of out-of-pocket expenses and
interest at the rate aforesaid on money lent or reasonable and
proper rent for premises demised or let to the Association ; provided
that the provision last aforesaid shall not apply to any payment
to any railway, gas, electric lighting, water, cable, or telephone
company of which a Governor or member of the Board of Directors
or Governing Body may be a member or any other company in which
such member shall not hold more than one hundredth part of the
capital, and such member shall not be bound to account for any share
of profits which he may receive in respect of any such payment.

6. The liability of the members is limited.

7. Lvery member of the Association undertakes to contribute
to the assets of the Association in the event of its being wound up
while he is a member or within one year after he ceases to be a member
for payment of the debts and liabilities of the Association contracted
before he ceases to be a member and of the costs, charges and expenses
of winding up and for the adjustment of the rights of contributories
among themselves such amount as may be required, not exceeding
two shillings and sixpence.

8. If upon the winding up or dissolution of the Association
there remains, after the satisfaction of all its debts and Habilities,
any property whatsoever, the same shall not be paid to or dis-
tributed among the members of the Association, but shall be given or
transferred to some other institution or institutions having objects
similar to the objects of the Association, and which shall prohibit
the distribution of its or their income and property amongst its or
their members to an extent at least as great as is imposed on the
Association under or by virlue of clause 5 hereof, such institution
or institutions 1o be determined by the members of the Association
at or before the time of dissolution, and if and so far as effect cannot
be given to such provision, then to some charitable object.



6. True accowits shall be kept of the snms of meney received @
and expended by the Association, and the matters w yespect of
which sueh receints and expenditure take place, and of the property,
credits and labilitics of the Assoctation; and, subject to any
reasonable restrictions as to the time and manner of inspecting the
same that may be imposed in accordance with the regulations of the
Association for the time being in force, such accounts shall be open
to the inspection of the members. Once at least in every year the
accounts of the Association shall be examined and the correciness of
the balance sheet ascertained by one or more properly qualified -
auditor or auditors. &

Tdle the several persons whose names, addresses and descriptions
are subscribed are desirous of being formed into a Company in
pursuance of this Memorandum of Association,

\I-?S &DDR?SSES-‘-AQD DESCRIPTIONS OF SUBSCRIBERS.
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“ The Companies Act, 1929 ", % 9

GCompany Limited by Guarantee and not having a
Share Capital.

B et Avticles of Assocdation
s e BREY ‘
? j{g“ %;%ﬁ@%% o ‘\%-T \%‘f OF |

Y= . ASSOCIATION LIMITED. v @

PRELIMINARY.

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

“ Association '’ means the above-named Company.
“ The Act "’ means The Companies Act, 1929.

‘““ Member * means a registered member for the time being of the
Association.

‘“ The Board " means the Board of Governors for the time being e
of tie 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 tor the time being of the Board,
and references in the Act, to ** Directors ’* shall be deemed
to be references to “* Governors .

““The said territory ” means Great Britain and Northern L& . @
Ireland. -

" Provident Association” means an association torimed for the
purpuse of assisting such personis who contribute to the
Association  for that purpete to meet expenditure
necessitated by illness involving medical or surgical treat-

ment or maintenance in hospital paybeds or nursing
homes.

Words 1fn1.30rt1ng the masculine gender only shall include the N
feminine ; and words importing the singular pumber only Q = &
shall include the plu-al and vice versa., | '

2. The Association is established for the purposes cxpressed in
the Memorandum of Association but, save as otheiwise expressly or

impliedly hereby provided, shall operate only within the said



i

territory. Provided that nothing liereinbefore contained shall be
comstrued so as to prevent the payment of claims to contiibutors
who are temporarily resident outside the said territory subject to
such regulations as the Board may at any time lay down .

MEMEBERS GENERALLY.

3. Y¥or the purpose of registration, the number of Members is
declared to be 100 Members. The Board may, whenever the circum-
stances of the Association require it, register an increase of Members.

4. The subscribers to the Memorandum of Association the
Governors and such other persons as shall be admitted to membership
by the Board shall be Members, and shall be entered in the Register
of Members accordingly.

5. No person shal! be admitted as a Member unless he shall
sign an application in writing in such form (but in any case embodying
the undertaking mentioned in Clause 7 of the Memorandum of
Association) as shall from time to time be approved by the Board,

6. Every Member shall be bound to further to the best of his

ability the objects and interests of the Association, and shall observe

all regulations and bye-laws of the Association.

7. Any Member wno fails o observe any of the regulatio: IS OF
bye-laws of the Asscciation may be expelled from membership of the
Association by a resolution passed by a majority of at least three-
tourths of the Governors present and voting at a meeting of the
Board specially summoned for that purpose. Seven days’ notice ot
the meeting shall be given to the Member cencerned and the notice
shall state the purpose for which the wnsceting is called. Such Men.hor
may attend the meeting, but shall not be present when voting takes
place. The decision of the meeting shall be forthwith notified in

_ writing to such Member.

8. Membership shall be personal to the Member and shall not
be transferable by act of the Member or by operation of law.

9. A Member shall cease to bold that position :

(1) If, bring o snalified medical practitioner, he is struck off the
Medical Register.

(2) If he becomes of unswand mind or permaserndy incapable
of acting.

(3) U he becomes bankrupt or makes anv ariangement wvith his
creditors.

(4) Tf he sends to the Association notice in writing of his retire-
ment.

(5) If he is removed under the provisions of Article 7.
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GENERAL MEERTINGS,

16. ‘The first general meeting shall be held at such time, not
being les thai onme month nor more than three raonibs after the
incorporation of the Association, and at such place, as the Boaid
~ball determine,

11, A general meeting shall be hield once in every calendar year
at such time (niof. being more than Riteen months after {he holding
of the last preceding general meeting) ond place, as the Board shall
determine,

12. The above-mentioned general meetings shall be called
ordinary general meetings * all other general meetings shall be calic.!
extraordinary general meetings. The Board may, whenever they
think fit, convene an extraordinary general meeting and extraordinary
geaeral meetings shall also bé <onvened or in default may be convened
by such requisitionists as provided by Section 114 of the Act.

12. Subject to the provisions of Section 117 (2) of the Act
relating to special resolutions, seven days motice at the lcast
(exclusive of the day on which notice is served or deemed o be
served, Lut inclusive of the day for which notice is given) spocifying
the place, the day, and the hour of the meeting, and, in case of special
business, the general nature of that business, shall be given in manner
hereinafter mentioned to all the members for the time Leing entitled
o receive notices from the Association.

T4, The accidental owdssion te give notice of a mealing to, or
the noo-receipt of notice of 2 meeting by, any member shall not
invalidate any resolution passed or any proceeding at any meeting,

PROCEEDINGS AT GENERAL MEETINGS.

x5.  All bosines s shall be deemed special that is transacted at an
extraordivary general meeting, and all that is transacted at an
ordinary general meeting shall ales be deemed special with the
exception of the corsideration of the accounts and balance sheet,
and the reports of the Board and auditors, the election of Governors
and other officers, and the fixing of the remuneration of the auditors,

16. No business shall be transucted af, any gereral meeting
unless a quorum of members is present at the time when the meeting
proceeds to Dbusiness; save as herein otlwrwise provided, ten
Memby ts present shall be a quorum.

17. If within half an hour from the time appointed for o
meeting a quorum is not present, the meeting, if con

. vened wpon ‘he
requisition of Members, shall be dissolved

; in any other case it shall

g 4
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stand adjourned to the same day in the next weck, at the same time
~nd plage, and if at such adjeurned mevting a quorin is not presim
within half an hour of the time appointed for the meeting, two
Mergbers shall be a quorum.

&, The Chairman of the Board shall preside as Chairpian of
every general meeting of the Association. If at any time there is 1o
Chairmen, or be is not present within fifteen minutes after the time
appeinted for holding the meeting or is unwilling 1o act a« Chairman,
the Memhers present shall choose another Governor who is present
and willing to act as Chairman, but it there be no such Governor
present, then the Members present shall choost one < their own
number to be Chairman.

19. The Chairman of any meeting at which a quorum is present
tnay, with the consent of that meeting, adjourn: the weeting from time
to time and from place ‘to place, but no business siail be transacted
at any adjowned meeting other than the business leti unfinished at
the meeting from which the adjournement took place. Whenever a
meeting is adjourned for fen days or more, notice of the adjourned
meeting shall be given in the same manner as an original meeting,
but save as aforesaid the Members shall not be entitled to natices of
any adjournments o of the business to be transacted ai an adjourned
meeting.

20. The decision of a meeting shall be ascertained by a show of
hands, unless after the show of hands, a poll is forthwith demanded
by at least three Members of the Association personally present ; and
by a poll when a poll is thus demanded. The manner of taking a show
of hands or a poll shall be in the discretion of th» Chairman, and an
entry in the minutes, signed by the Chairman, shall be conchisive
evidence of the decision of the meeting and of the pumber or propor-
tion of votes cast in favour of or against any resolution.

21. No poli shall be demanded on the election of a Chairman or
on any question of adjournment. The demand of a pol} shall not
prevent the continuance of the raeeting for the transaction of any
business other than the question.on which a poll has been demanded.

22.  1n case of an equality of votes either on a show of hands or
or. a poll, the Chairman of the meeting ghall be entitled to a second

or casting vote.
VOTES.

23. BEvery Iiember personally present shall have one vote
whether on a show of hands or on 2 poll. No Member shall be entitled

to vote by proxy.
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BOARD.

24. The fust Governors shall be the subscribers to the
Memaaandum of Assaciation and they shall hold office until the first
general meeting of the Association when they shall retire.

25, As from the first gneral meeting of the Association, the
Board shall comprise t—-

(r) Ten Governors to be elected annually by the Members :

(2) Not more than two Governors to be nominzted annvally by
each branch of the Asseciation ;

(3} One or more Vice-Presidents of the Association ; and

(4) i and so long as any of the obligations of the Association
are guaranteed by any person or persons, body or institution,
twn Governors nominated by such person or persens, bordy
or mistitution.

Provided that the number of 2lembers of the Board shall not
be less than £y nor more than 45.

26, The powers of the Board shall be as follows :(—

(A) To manage the affairs of the Association, pay all such
 expenges ¢f and preliminary and incidental to the
promotion, formation and registration of the Associ-
aticn us they think fit and exercise all such powers of

the Association and do on behalf of the Association all

such acts as may be exercised or done by the Association

and as are net by the Act or by these Articles required
to be exercised or done by the Association in general
meeting, subject nevertheless to any regulation of
these Articles and the provisions of the Act.

(8) To make and vary from time to time such rules, regula-
tions and bye-laws for the conduct of the affairs of the
Association as they shall think proper.

(c) To {formulate and from time to time to vary a scheme to
implement the purposes of the Association, including
particulars of subscriptions and benefits respectively
and a classification of operations and other special
services in respect of which benefit shall be paid.

27. The Board shall engage such officers and servants as they
may consider necessary, and shall fix and regulate their terms and
conditions of service.

€
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HONORARY QIFICERS,

28  The Board shall from time to time eleet an Honorary
President or Presidents, and such other Honoraty Oificers as may e
thanght it and may determirie tor what period such Honorary Officers
shall hold office,

VICE-PRESIDENTS.

2G.  The Bonrd may elect the Chairan or some other Honorary
Officer of any Provident Association taken over by or amalgamated
with the Association if willing to act to become a Vice-President of
the Association, and any person so elected shall ex officio e a‘member
of the Board. The Boatd shall aleo have power to elect such other
person or persons to be a Vice-President or Vice-Presidents of the
Assotiation, as they may think fit, but any person so elected shall not
become 2 member of the Bourd by virtue of such clection.

BRANCHES.

30. Branches of the Association shall be formed in such parts
of the said territory as the Board shall determine. The formation
of and the management of the affairs and business of any such
branch, and such other matters connected therewith as the Board
shall think fit, shall be dealt with in such manner as the Board may
prescribe,

PROCEEDINGS OF THE BOARD.

3I. The Board shall meet together not less than twice a year
for the despatch of business, adjourn and otherwise regulate their
meetings as they think fit. Questions arising at any meeting shall be
decided by a majority of votes. In case of an equality of votes, the
Chairman shall have a second or casting vote.

32. The quorum 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. :

33. The Board may delegate any of thei.r po‘wers to ‘commi.t’Fer:'s
consisting of such Governors as they may think ht:, and in addf.cwn,
1he Board may invite any person or persons to assist any committee
so appointed in the consideration or confiuct of any m'atters referr.ed
to that committee. Any committee so formed shall, in the exercise
of the powers so delegated to it, conform to any regulations that may
{rom time to time be inxyposed upon it by the Board. '

34, The Board shall elect annually one of their number to be
{he Chairman of the Board, and a retiring Chairman slmil. be eligible
for re-election The Chairman shall preside at all meetings of the
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Board at whichhe is present £ at any meeting the Chairman be not
present within five minutes after the time appointed for holding the
same or is nnwilling to preside over the meeting, the Governors
present shall choose one ot their nuinber to be Chairman of such

- meeting,

35. The Secretary of the Assuciation shall on the request in

writing of any six Governors summon a meeting of the Board by.

notice served on the several Governors, A Governor who is absent
abroad shall not be entitled to notice of any meeting.

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

37. All acts bona fide done by any meeting of the Board or by
any person acting as a Governor shall, notlwithstanding it be after-
wards 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.

38. The Board shall cause minutes to be made in books pro-
vided for that purpose of all resolution and proceedings at all meetings
of the Association and of the Board and of Committees of the Board.

39. The Board may continue to act notwithstanding any
vacancy in their body which occurs pending the nomination, election

or appointment as the case may be, of any Member of the Board in
pursuance of Article 25.

40. A resolution in writing signed by all the Governors for the
time being in the United Kingdom shall be as valid and effectual as

if it had Dbeen passed at a meeting of the Board duly convened and
constituted.

DISQUALIFICATION OF GOVERNCRS.

41. The office of Governor shall be vacated if he—
(4) holds any office of profit under the Association ;

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

(c} is removed by the Members or body by which he was
elected or nominated as a. Governor ;

(D) becomes prohibited from being a Governor by reasen
of any order under Sections 217 or 275 of the Act;

(E) becomes of unsound mind or permanently incapable of
acting ;

.
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(¥} being a qualified medical practitioner, is struck off {he
Medical Register

() resigns his office by notice in writing {0 the Association ;

(1) having been abgent from four consecntive meetings of
the Board vacates his office by reason of a resolution
of the Board declaring such office to be vacant; or

(1) is directly or indirectly interested in any contract with
the Association and fails to declare the nature of his
interest in manner required by Scction 149 of the Act
Provided that no Governor who is 2 qualified medical
practitioner shall be deemed to be interested in any
conrtract with the Association merely because he or any
partner of his or any hospital or institution with
which he is associated is providing or has provided or
arranged or agreed or contracted to provide any ser-
vices in respeet of which tunefit is or may be payable
by the Association.

SEAL.

42. The seal of the Association shall not be affixed to any

instrument except by the authiority of a resolution of the Board

and in the presence of at least two. Governors and of the Secretary
or of such other person as the Board may appoint for the purpose in
place of the Secretary and those persons shall sign every instrument
to which the seal shall be affixed in their presence.

ACCOUNTS.

43. The Board shall cause proper books of account to be kept
with respect to all sums of money received and expended by the
Association, and the matter in respect of which the receipt and
expenditure takes place, and of the assets and liabilities of the
Association.

44. The books of account shall be kept at the registefed office
of the Association and shall be open to the inspection of any Governor,
but except with the sanction of the Board nu other person shall
be entitled to inspect any book or document or accouni of the
Association unless he is anthorised to do so by statute or .by these
Articles or by a resolution of the Association in general meeting.

45. The Board shall for each ‘year in accorcla_ncg wi‘fh Section
123 of the Act prepare and submit to the Association in general
meeting such income and cxpendqitm:e accounts, balance shects and
reports as are referred to in that Section.
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46. A vcopy of eviry balance sheet (including every document ﬁ @
required by las te be ennesed theretn) which is ta be laid before the
Association fa general meeting, together with a copy of the auditors’
report, shail not less than seven days before the date of the meeting,
br. sent to Wl persons entitled to receive notice of general meetings
of the Association,

AUDITORS.
47. Auditors shall be appointed and their duties regulated in .
accordance with Sections 132, 133 and 134 of the Act. ‘ o
- 1
& @
NOTICES, ,

48. A notice may be served by the Association upon any
Member either personally or by sending it through the post in a pre-
paid letter addressed to such Member at his registered address. Any
notice, if served by the post, shall be deemed to have been served
within twenty-four hours from the time when the letter containing
the same was posted, and in proving such service it shall be sufficient
to prove that such letter was properly addressed and posted.

49 A Member whose registered address is not within the
United Kingdom shall not be entitled to receive any notices from the
Association unless he shall give to the Association an address within
the United Kingdom at which notices may be served on him,
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THE COMPANIES ACY, 1948

A
Corapaniss
Repiateation dev
Stanp of 5o
MUkt b fnpnessed
hete

Notice

of e

‘lace where the Register of Members
kept, and of any change thereof

Pursuant lo Section 110 of The Companies Act, 1948

NAME OF COMPANY

oo [l ...

.........

LOTED,

-
o .-—n—'__-—__-‘____—_—-————-__-.—-—'—_—_

nG-H506

i agrams # CERTIFICATE, ESTRAND, LONDON.” Telephone Number : Folborn 0434 (6 Lines)

SORDAN & SONS, LIMITED,

Company Registration Agents, Printers, and Publishers,
116 Chancery Lane, London, W.C.2, and 13 Broad Streglea

3] STERED

" resented by




Notice
of
Place where the Register of Members is kept,

and of any change thereof,
of

e =

To the Registrar of Companies

More,
The Numbexor
Numo (If any) of
the. Pretlzes to-
gether with the
slredt or road
town and eounty
should ba iven
together wilh lhe
name or styla o
tho Firm or Co
rnny having cus
! appro-
I nte)

hereby gives you Notice, in accm'dance with Section 110 of The Companies

Act, 1948, that the place where the Register of Vemhers is kept is

----------------------------------------------------------

Sign atﬁ# W

m—-'

Officer....s5% Fcﬁf‘“ﬂﬁ?ﬁf .............................

(Stata whether Direeldr or Scﬁuu\rg )
Daicd the. W : Y

/4,6 ................... S 1945’

~ Note.—This margin is reserved for binding, and st not be written across,
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2 3 1949 %

No, oF CouMpANy 432,511 ’Q.,

“The Companies Act, 19487

COMPANY LIMITED BY GUARANTEE AND NOT HAVING !

A SHARE CAPITAL

(corY)

Soecial Regolutions

(Pursuant lo the Companies Act, 19438, Sections 5, 10, 18, 19 and 141)

OF

THE BRITISH UNITED PROVIDENT
ASSOCIATION LIMITED ¢

Passed the 28th day of March, 1949,

REGISTE 0|
2,3 MAY 1849

SRR T e,

‘ f on
AT an BATRAORDINARY GENERAL MeeTING of the Members of the above-named

Company, duly convened, and held at the Registered Office of the Company at

61, Bartholomew Close, London, E.C.1, on the 28th day cf March, 1049, the

following SPECIAL IRESOLUTIONS Were duly passed ;-

«1. That in order to comply with the requirements of the Board
of Trade in connexion with an application made by the Associa-
tion for the licence of the said Buard in pursuance of Section
19 of the Companies Act, 1048, to enable the Association to
dispense with the addition of the word ¢ Limited ”’ to its name :

(1) the Memorandum of Association of the Association be

altered in menner following that is to say !

{a) By the insertion cf the following wards after *he word e

“'and ” and Detore the word © acquire ' -

line of sub-cliluse (B) of clause 8.
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(&)

“ subject to any necessary sanclion undex Section
14 of the Companics Act 1948 to’

By the deletion of the existing sub-clause (1) amld by
the substitution therefor of the [oliowing sew sub-
clause (1) -

“(D) To make suitable arrangements for the
administration of the Provident Fund ond of
the Association and the carrying out of its
objects and for that purpose to cngage and
to provide in whole or in part for the salaries
or maintenance of officers, servants and
employees and to support and subscribe o any
object and any institution, society or club whose
worl is calculated to promote the objects of
the Association or to benefit its empluyees and
which may be connected with any town or
place where the Association carries on its
work, to give pensions, gratuities, or charitable
aid to any persons {not being members of the
Associalion) who may have been employed by
or may have served the Associatior, or the
wives, children, or other relatives or dependents
of such persons; to make payments towards
insurance for their bencfit; to form or con-
tribute or subscribe to provident, benefit or
any similar funds and superannuation and
pensions funds or other schemes for the benefit
of any such persons, or of their wives, children,
or other relatives or dependents.”

By the insertion of the following wordsat the beginning
of sub-clanse (F), the capital letter “ T 7 «f the word
“To " teug ahiere L io asmall “t”
“ subject e the provisions of Section 14 of the
Companies Act, 1948."

By the insertion of the following words between the
words ' organizations " and “ having ” on the second
line of sub-clause (G) i

“ not_formed for purposes of profit and ”

By amending the reference to the Companies Act, 1929
on the second line of sub-clause (J) to a reference to
the Companies Act, 1948,

-
'
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(f) By deleting sub-clause (O).

{g) By relettering sub-clause (P) as sub-clause (0) and by
deleting the words ‘‘ may be thought * on the first
and second lines thereof.

(4) By deleting the last seven lines of clause 8 from the
words “ And it is hereby declar¢d” down to and
including the word * company.”

(i) By deleting the words " railway, gts, electric lighting,
water, cable or telephone ’ on the sixteenth line and
) the words “ or any other company *~ on the eighteenth
line of the proviso to clause 5, by inserting the words
“ Governor or” between the words, “ such ? and
¢ member *' on the nineteenth line, and between the
same words where they appear on the twentieth line
of the said proviso.

(2) The regulations contained in the printed document sub-
ipitted to the meeting and for the purpose of identification
subscribed -by the Chairman thereof be approved and
adopted as the Artjcles of Association of the Association
instead of and to the exclusion of all the existing Articles
thereof.

9. That the name of the Association be changed to The British
United Provident Association by the ommission of the word -
“ Limited.”

Chairman
287 Mave, 16945

Presented to the Registrar of Jompuuies
tha Q’fv day of )‘1\. _&,“i Wa.
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Memovandum of Aggonaiion =

OF

THE BRITISH UNITED
PROVIDENT ASSOCIATION

e R I TEAT TR
T R A AT T R A —

1. The name of the Company (hereinafter called “* the Associa-

tion”) is “THE BRITISH UNITED PROVIDENT
ASSOCIATIONS

2. ‘The registered office of the Association wilt be 1&5@3}15%‘1?;3 =0
28 MAY1948

3. The objects for which the Association is cotablisljed are :——

(a) ‘To prevent or relieve sickness and for that gurpose to

raise, establish, maintain and administer a fund

(hereinafter called ™ the Providcnt Fund ) for wholly

or partially defraying {he cost of medical, surgical and

other like remedial, exploratory or preventive treat-

ment of and services to contributors to the Association

and {heir decpendents and others and the expenses

ancillary or incidental to any such treatmeni or
services,

(B) To take over and amalgamate provideni assuciations

" and bodies having objects similar to the objects of the
Association and subject to amy nevessary sanction

under Section 14 of the Companies Act 1948 to acquire

and administer all or any of the assets and undertake

; all or any of the liabilities of such provident associations

and bodies.

(¢) To make and carry ‘into effest such agreemernts or
arrangements  with Goveonments or  authorities
(saprerae, municipal, local or otherwise), bospitals,
nursing homes, infirmaries, medical, surgical, remedial
and othier like institutions and with Physicians,‘,,.,,f-‘*”

Surgeons, (onsultants, Specialists, members of the. .
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medieal or mweiomg or othen like pro.essions and ofhye
PUISORS as May Gppeal condserve ta the furtheranse o o
any of tie objects of 7%e Associaiion,
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Trs make suitable arrangements for the administration
of the Provident Fand and of 1he Association and the
carrying out of its objects and for that purpose to
engage and te provide in whole or m part for the
salaries or maintenance of oficers, servauts and
employees and to suppost and subseribe to any object, ,

kY and any institution, society, or club whose work'is = L

- calentoted to promote the objects of the Association

Rk or to benefit its employees, and which may be counected - .

o, with any town or place where the Association cariies
- : on ifs work ; to give pensions, gratuities, or charitable
aid th any persons (not being members of the Associa-
tion} who may have becen employed by or may have

served the Association, ur the wives, children, or other o
relatives or dependents of such persons:. to make Vs

paym.ents towards insurance for their benefit ; to forms’ - ¢

or coutribute or subscribe to provident, benefit or any -
similar funds and superannuation and pension fonds

o7

o
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or other schemes for the benefit of any such prrsons,
or of -heir wives, children, or other relatives or
dependents,

(&} To raise or borrow mmoney for the purposes of Vﬂté c - a
Association on such terms and on such security, >
any, as may be thought fit, aud to make arrangeinents . .
for the dischargs or gouranice of all or any of the - - o

labilities of the Asscciation, -
RO
(F) Subject to the provisions nf Section T4 of the Compatdes = v
Act 1948 to davite and receive any property, endow-- 4
mwend, iegacy, Dequest op It dor any purpose within
the ebjucts of the Avsocior, aid fo act as Trostees or o
Managers theraof. s
Y
(6) To enter into sucl Agreciuents or arrangements of
whatever nature with organizations not {onned for &
purpeses of profit and having olijects similar to those -
of the Awsociation a. may be ealeulated to fuether the
nhjects ol the Assoui - Al ' 7
(m) To maka grants or donations or lans to or (o
anidginnte or il te witl v

LAYy association or body -

Wisel g oljed s sinday o the o%jests of the Assoria

.
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tion and which is prohibited by its constitution from
distribating its profits or assels among its members 10
at least as great an extent as the Association is so
prohibited.

(1} 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.

(1) Subject to the provisions of Section 14 of The Companies
Act 1948, to purchase, take on lease or in exchange, hire
or otherwise acquire any real or personal properiy Or
any rights or privileges which the Association may
think necessary or convenient for the promotion of its
objects, and to construct, maintain and alter =any
huildings or erections necessary OF convenient for the

work of the Association.

(&) To sell, let, mortgage, dispose of or turn to account all

or any of the property or assets of the Asscriation

as may be thought expedient with a view to the
furtherance of its objects. '

(L) To undertake and exccute any trusts or agency which
may be lawfully undertaken by the Association and
may be calculated to further its obiects.

() To invest the moneys ol the Association not immediately
yequired for its purposes in er upon such investments,
securities or property as may be thought fit but so that
moreys subject to the jurisdiction of the Charity
Commissioners shall only be invested as prescribed by
Law.

() To establish and support or aid in the establishment ot
support of any charitable or benevolent associution or
institution and to subscribe or gnarauwted money for
charitahle or benevolent purposes in any way con-
nected with the purposes of the Association or
caleulated to further its abjects.

(0) To da all such lawful things as arc incidental or conducive
to the attainment of the above objects or any of fnem,

4. Provided always as follows :—
(1} - That nothing 1ierein contained shall empower the Associa-
tion to carry on the business of insurance or re-insurance within

e e e
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the meaning of the Assurance Companies Acts, 1000 to 1046
or of any Act amending, extending or re-enacting the same,

(2) That the Association shall not support with its funds any
object or endeavour to impose on or procure 1o he observed by its
members or others any regulation, restriction or conditinn which if
an object of the Association would make it a Trade Union.

(3) In case the Association shall {ake or hold any property subject
to the jurisdiction of the Charity Commissioners for England and
Wales or Ministry of Education, the Association shall not sell,
mortgage, charge or lease the same without such authority, approval
or consent as may be required by law, and as regards any such
property, the Governors, Directors, Managers or Trustees of the
Association shall be chargeable for any such property as may come
into their hands, and shall be answerable and accountable for their
own acts, receipts, neglects and defaults, and for ihe due administra-
tion of such property in the same manner and to the same extent as
they would as such Governors, Directors, Managers or Trustees have
been if no incorporation had been effected ; and the incorporation
of the Association shall not diminish or impair any control or authority
exercisable by the Chancery Division, the Charity Commissioners or
the Ministry of Education over suck Governors, Directors, Managers
or Trustees, but they shall as regards any such property be subject
jointly and separately to such control or authority as if the Associa-
tion were not incorporated. .

(4) In case the Association shall take or hold any property which
may be subject to any trusts, the Association shall only deal with
the same in such manner as may be allowed by law having regard
to such trusts,

5- The income and property of the Association, whencesoever
derived, shall be applied solely towards the promotion of the objects
of the Association as set forth in this Memorandum of Association,
and no portion thereof shall e 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 tbat nothing hercin shall prevent the payment, in
good faith, of reasonable and proper remuneration {o any officer or
servant of the Association, or to any member of the A=sociution in:

return for any services actually rendered to the Association, ng 7"

prevent the payment of interest at o rate not exceeding 5 per ceat.

ger annum on money lent or reasonable and proper rent for premises
emised or let by A cconpede bl

le r let by any member to the Association ; but so that no

Governor or member of the Board ol Directors or Governing Body of
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the Association shall be appointed to any salaried office of the
Azsociation or any office of the Association paid by fees, and that no
remuneration or other henefit in money or money’s worth shall be
given by the Association to any Governor or member of such Board
or Governing Body, except repayment of out-of-pocket expenses and
interest at the rate aforesaid on money lent or reasonable and
proper rent for premises demised or let to the Association ; provided
that the provision last aforesaid shall not apply to any payment
to any company of which a Governor or member of the Board of
Directors or Governing Body may be a member and in which such
Governor or meraber shall not hold more than one hundredth part of
the capital, and such Governor or member shall not he bound to
account for any share ol profits which lie may receive in respect of
any such payment.

6. The liability of the members is limived.

#. Every member of the Association undertakes to contribute
to the assets of the Association in the eventi of its being wound up
while he is a member or within one year after he ceases to be a member
for payment of the debts and liabilitics of the Association contracted
before he ceases to be a member and of the costs, charges and expenses
of winding up and for the adjustment of the rights of contributories
among themselves such amount as may be required, not exceeding
two shillings and sixpence.

8. If upon the winding up or dissolution of the Association
there remains, after the satisfaction of all its debts and liabilities,
any property whatsoever, the same shall not be paid to or dis-
tributed among the members of the Association, but shall be given or
transferred to some other institution or institutions having objects

" similar to the objects of the Association, and which shall prohibit

the distribution of its or their income and property amongst its or
their members to an extent at least as great as is imposed on the
Association under or by virtae of clause 5 hereof, such institution
or institutions to be determined by the members of the Association
at or before the time of dissolution, and if and so far as effect cannot
be given to such provision, then to some charitable object.

9. True accounts shall be kept of the sums of money received
and expended by +he Association, and the matters in respect of
which such receipts and expenditure take place, and of the property,
credits and liabilities of the Association: and, subject to any
reasonable rustrictions as to the time and manner of inspecting the
same that may be imposed in accordance with the regulations of the
Association for the time heing in force, such accounts shall be open
to the inspection of the members, Once at least in every year the
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/ accounts of the Association shall be examined and the correctness of

M” the balance sheet ascertained by one or more properly qualified
auditor or auditors,
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The Companies Act, 1948.

Company Limited by Guaranted and not having 4
Share Capital,

Erticles of Hgsoriation
OF

THE BRITISH UNITED
PROVIDENT ASSOCIATION

PRELIMINARY.

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

“ Association ” means the above-named Company.
“ The Act '’ means The Companies Act, 1948.

¢ The Board " means the Board of Governors for the time being
of the Association, and references in the Act to ““ Board of
Directors *’ and ** Boarc » ghall be deemed to be references
to the Board of Governors.

« Governor  means a meirker for the time heing of the Board,
and references in the Act to ‘¢ Directors ” shall be deemed
o be references to “ Governors M,

The said territory” means Great Britain and Northern
Ireland.

“ Provident Association’’ means an association formed for the
purpose of assisting such persons as contribute to the
association for that purpose to meet expenditure necessitated
by illness involving medical or surgical treatment or
maintenance in hospital paybeds or nursing homes.

Words importing the masculine gender only shall include the
ferinine ; and words importing the singular number only
chall include the plural and vice versa.

Words or expressions used in these Articles shall bear the same
meanings as in the Act or any statutory modification thereof
in force at the date on which ihese Articles become binding
on the Company.

2, The Association is established for the purposes expressed in
the Memorandum of Assoclation but, save as otherwisc expressly or
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impliedly hereby provided, shall operate only witl}in the said
territory. Provided that nothing hereinbefore centained shall he
ronstru;zd so as to prevent the payment of claims to contributors
who are temporarily resident outside the said territory subject to
such regulations as the Board may at any time lay down.

MEMBERS GENERALLY.

3. For the purpose of registration, the number of Members is
declared to be 100. The Board may, whenever the circumstances
of the Association require it, register an increase of Members,

4. The subscribers to the Memorandum of Association and such
other persons as shall be admitted to membership by the Board
shall be Members, and shall be entered in the Register of Members
accordingly. Tite Board shall have an absolute discretion as to the
admission or rsjection by them of an application for membership of
the Association.

5. No person shall be admitted as a Member unless he shall
sign an application in writing in such form us shall from time to time
be approved by the Board.

6. Every Member shall be bound to further to the best of his
ability the objects and interests of the Association, and shall observe
all regulations and bye-laws of the Association. ‘

7. Any Member who fails to observe any of the regulations or
bye-laws of the Association may be expelled from membership of the
Association by a resolution passed by a majority of at least three-
fourths of the Governors present and voting at a meeting of the
Board specially summoned for that purpose. Not less than seven

days’ notice of the meeting shall be given to the Member concerned

and the notice shall state the purpese for which the meeting is called.
Such Member may attend the meeting and be heard but shall not he

present when voting takes place. The decision of the meeting shall
be forthwith notified in writing to such Member.

8. Membership shall be personal to the Member and shall not
be transferable by act of the Member or by operation of law.

9. A Member shall cease to hold that position :

{x) If, being a qualified medical practitioner, he is struck oft

the Medical Register.

(2) If he becomes of unsound niind or permanently incap-
able of acting.

(3) If he becomes bankrupt or makes any arrangement with
his creditors.
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{4) 1f he sends to the Association notice in writing of his
retirement.

(5) If he is removed under the provisions of Article 7.
GENERAL MEETINGS.

10, The Company shall in each year, commencing with the
year 1949, hold a general meeling as its annual general meeting, in
addition to any other 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 Company and that of the next. The annual general meeting
shall be held at such time and place as the Board shall appoint.

17. All general meetings other than annual general mestings
shall be called extraordinary general meetings.

12. The Board may, whenever 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 Section 132 of the
Act, If at any time there are not within the United Kingdom suffi-
cient Governors capable of acting to form a guorum, any Governor
or any two Members of the Association may convene an extraordinary
general meeting in the same manner as nearly as possible as that in
which meetings may be convened by the Directors. !

NOTICE OF GENERAL MEETINGS.

13, An annual general meeting and a meeting called for the
passing of a special resolution shall be called Ly 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 special
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 spec1a1 business the general nature of thal business and shall be
given in manner hereinaiter mentioned or in such other manner,
if any, as may be prescribed by the Association in general meeting
to such persons as are, under the regulations of the Association
entitled to receive such notices from the Association :

Provided that 2 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 so agreed i—

() inthe case of a meeting called as the annual general ineeting,

by all members entitled to attend and vote thereat ; and
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(8} in the cass of any other meeting, by a majority in number
of the Members having o right tu aftend and vote at the
meeting, being a mujority together representing not less
than ninety-five per cent. of the tuisl voling rights wt shat

meeting of all the members.

14. The aceidental omission to give notice of a meeling to, or
the nom-receipt of notice of a mecting by, any member shall not
invalidate any resolution passed or any proceeding al any meeting.

PROCEEDINGS AT GENERAL MEETINGS,

15.  All 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 he deemed special with the excep-
tion of the consideration of the accounts and balance sheet, and the
reports of the Board and anditors, the election of Governors and
other officers, and the fising of the remuneration of the auditors.

16. No business shall be {ransacted at any general meeting
unless a quorum of members is present at the time when the meeting
proceeds to business; save as herein otherwise provided, five
Members present shall be a quorum,

17. If within half an hour from the time appéinted for the
meeting a quorum is not present, the meeting, if convencd upon the
requisition of Members, shall be dissolved ; in any oiher case it shall
stand adjourned to the same day in the next week, at the same time
and place, and il 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.

18. The Chairman of the Board shall preside as Chairman at
every general meeting of the Association. I[ at any time there is no
Chairman, or he is not prosent withir: fiflcen minutes after the time
appointed for holding the meeting or is snwilling {o act as Chairman,
the Members present shall choose another Governor who is present
and willing to act as Chairman of 1he M eeting, but if there be no such
Governor present, then the Members present shall choose one of their
own number to be Chairman of the Meeting,

19. The Chairman of any meoeting at which a quorurm is present
may, with the consent of that meeting, adjourn the meeling from time
to time and from place to place, but no business shall be {ransacted
at any adjourned meeting other than the business left unfinished at
the meeting from which the adjournment {ook place.
meeting is adjourned for ten days or more
meeting shall he given in the same

Whenever a
, notice of the adjourned
manner as an original weeting,
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but save as aforesaid the Members shal} not e eriitled to notices of
any adjournments or of the business to be transacted at an adjourned
meeting.

20, The decision of a meeting  hall be ascertained Ly a show of
hands, unless before or apon the declaration of the result of the show
of hands, a poll is derunded by the Chairman or by at least thrue
Members of the Asseciation personally present and entitled to vote
ot by 2 member or members present and representing one-tenth of
the total voting rights of all the members Dhaving the right to vote at
the meeting, and unless a poll is so demanded a declaration by the
Chairman that a resolution has been carried ov lost or cavried or not
carried by a particular majority, chall Be conclusive, and an enfry in
the minutes, signed by the Chairman, shall be conclusive evidence
of the decision of the mecting without proef of the nuznber or propor-
tion of votes cast in favour of or agaitist any resolution. Subject to
the provisions of Article 21, if a poli be demanded in manner aforesaid
it shall be taken at such time and place and in such manner as the
Chairman of the meeting shall direct, and the result of the poli shall
be deemed to be the resolution of the meeting at which the poll was
demanded. A demand for a poll may be withdrawn.

z1. No poll shall be,,,r,’-.czmanc'ied on the election of a Chairman or

on any question of adjowrnment. The demand of a poil shall not
prevent the continuance of the meeting for the transacton of any
seiness other than {he question on which a poll has been demanded.

o. i case of an equality of votes cither on a show of hauds or
on a poll, the Chairtnan of the meeting shall be entitled to a sccond
or casting vote. '

23. A resolution in writing signed by all the members of the

" Association shall be as valid as if it had haen passed at a general

meeting except in any case in which under the provisions of the Act
i, is necessary to hold a general nieeting.
! S

VOTES.

24. Every Member personally present shall have one votc
whether on a show of hands or onapoll, No Member shall be entitled
to vote by proxy. ‘

BOARD.

25. The first Governors shall be the subscribers to the
Mernorandum of Assoviation and they shall hold office until the first

annual general meeting of the Association, at tho close of which they

shall retire, and at which a new Board shall be elected as hereinafter
provided.
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}{, 3 ; 26, As from the first apnual general meeting of the Asseciation,
’f‘j the Board shall comprise i
by i1y Not more than ten Governors in be elected by the Members
o ] St A . o .
%\ at vach annnal general mecting Wi shall retive at the close
o of the next following armual genvral meeting ;
3@ ' (2) Not more thar two Goverawrs to be nominated annually by

eecih branch of the Assceraion upon which such right of
nomiration has been conferred by the Board in pursuane
of Article 31 hereof; and to hold office from the close of

no

= the annual general meeting next foilowing tireir nomination
R to he close of the next succeeding annual general meetirg ;
3 (3) One or more Vice-Presidents of the Association ; and

?50&? (4) If and so long as any of the obligations of ihe Association

are guaranteed by any person or persons, hody or institution,
two Governors numinaied by wuch person or persons, body
or institution.

Provided that the number of Members of 1he Boaid shall not
be less than 1o nor more than 45.

No person shall be eligible to hold office us a Governor who is
net & member of the Association. A retiring Governor
shall be eligible for re-election, )

] | ~ 27. The powers of the Board shall be as follows i—

LA (a) To manage the affairs of the Association, pay all such

ST expenses of and prelimivary and incidental to the
promotion, {ormation and registration of the Assovia-
tion as they think fit and exercise all such powers of
the Association and do on behalf of the Association w1l

and as wre not by the Act or by these Articles required
10 be exercised or done by the Association in general

these Artides and the provisions of the Act.

(8) Tomake and vary from time to time such rules, regula-
tions and bye-laws for the condnct of the affaies of the

rule, regulation o byelaw shall have any validity,
effect or operatica if it arounts to or involves sud t 1
addition o or alteration of these Articles as coule ‘only
properly be made by special resoluuim. |

(¢} Te{otmulate and from time to time to vary 4 scheme to
implement the purposes of the Association, mcluding

such acts as may be excrcised or done by the Assuciation .

meeting, subject nevertheless to any rveguiation of

Assnciation as they shall think praper, but so that no

3
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partionlars of subscriptiuns ana bencfits respectively
and 2 classification of operations and ofher special
services in rewpeet o0 which benefit shall be paid.

) To appoint auy Member of 1he Association as @
Governor to il} any casual vacancy in the Board, but
0 that any Member so appainted ghall hold office
only until the close of the annual general meeting next
following his appeintment, but shall then be eligible
tor re-election,

28, The Roard shall engage suck officers and servants as they
may considey necossary, and shali fix and regulate their terms and
conditiurs of service. The provisions of Sections 177 10 179 nf the
Act with respect to the Sceretary shall be duly oliserved.

HONORARY OFFICERS.

2, The Svard shall from tinwe to time clect an Honorary
Puesident or Prosidents, and such other Bunerary Officers as may be
thought fit and s2p v determinge Jov what peri 1d such Honorary Officers
shall hecld ollica.

VICE-PRESIDENTE.

0. Ths Beard may elect the Chairman or some otber Fonorary
Officer of any Provident Association taken over Ly or amalgamated
with the Association if wiifing fo act to become a Vice-President of
the Asgociation, and any person SO elected shall if and su long as he
is a member of the Association be ex officio a member of the Board.
The Board shall also have power te elect such cther person or
persons to be a Vice President or Vice-Presidents of the Association
as they may think fit, but any person gy elected shall not become a

. snember of the Board by virtue of such election.

BRANCHES.

31, DBruaches of {he Association shall be formed in such parts
of the said territury as the Board shall detemine. The formation
of and the management of {he affairs and busiuess of any such
pranch, and such othet matters connected therewith as the Board
shall think fit (including the nominati- 1 of Govermors in accordance
with Article 26) shall be dealt with 10 such manner as the Board may
presceibe,  1he Board shiall also Wave power 1o detesmine from time
to time (subject to the provisivns o any contract with any aesociation
or body which shall have foen 1aken over by the Association) the
qumber of Governors (if apy) not exceeding 1wo which any hranch
so formed shall ba centitlea i0 nordnate under Article zo (2} hereof.
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FROCEEDINGS OF THE BOARD,

32. The Board shall meet together not less {han twice a yvear
for the despatch of business, adjourn and otherwise regulate their
merdiz s as they hink it Queslions arising at any meeting shall be
deckl «i by a majority of vetes. In case of an equality of votes, the
Chairman shall have a second or casting vote.

33. The quorum necessary for the tiansaction of business ai a
meeting of the Board shall be such number, not being less than two,
a¢ shall from time to time be determined by the Board and in default
of such determination shall be four,

PR

34. The Board may delegate any of their powers vo committees -,
consisting of such Governors as they may think {it, and in addition,
thie Board may invite any person or persons to assist any committee -
so appointed in the consider.fion or conduct of any matters referred
to that committes put withoat yower to vote at its meetings. Any. -
conrmittee su formed shall, in the exercise of the powers so delegated :
{0 it, conform to any regulations that may from time to time b im- \\\,
posed upon it by the Board, .

o
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353. The Board shall elect annually one of their number to be .
the Chairman of the Board, and a retiring Chairman shall be eligible .
for re-election. The Chairman shall preside at all meetings of the
Board at which he is present.  If at any mecting the Chrivman be not (
present within five minutes after the time appointed for holding the “
same or is unwilling to preside over the meeting, the Governors
present shall choose one of their nuniber to be (hairman of such
meeting.

36. The Secretary of the Association shall on the request in 7.
writing of any six Governors summon a meeting of the Board by
notice served on the several Governors, A Governor who is absent
abroad shall not-be entitled to notice of any nmieeting, -

37. < meeting of the Board at which 4 quorum is present shall ‘
b competent to exercise al} th: autlorities, powers and discretions .
by or under these Articles vasted for the time being in the Board. *

38. Al acts bona fide done by any meeting of the Board or by
any person acting as a Governor shall, notwithstanding it be after-

s A defect in the appointment of
any Lévernor or Governors or person acting as aforesaid or that they
or any of them were disqualified, he

as valid as if every such DErson
bad been duly appointed and was qualified to be a vaernor.
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3 The Board shall cause minutes to be made in books pro-
vided for tha:t purpose of all resolution and proceedings at all meetings
of the Association and of the BBoard and of Committees of the Board.

40. The Governors for the time being may act notwithstanding
any vacancy in their body provided that if their number is or is
reduced below ten, they may act for the purpose of filling vacancies
in their body or of convening a general meeting but for no other
purpuse.

41. A resclution in writing signed by all the Governors for the
time being in the United Kingdom shall be as valid and effectual as
if it had been passed at a mceting of the Board duly convened and
constituted.

DISQUALIFICATION OF GOVERNORS.

42. The office of Governor shall be vacated if he :—

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

(B} is removed by the Members or body by which he was
elected or nominated as a Governor ;

(c) ceases to bé a Governor by virtue of Section 184 or
Section 185 of the Act.

(D) becomes prohibited from being a Governor by reason
of any order under Section 188 of the Act ;

(£) becomes of unsound mind or permanently incapable of
acting ;

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

(¢) being a qualified medical practitioner, is struck off the
Medicel Register ;

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

(1) having heen 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 ; or

(1) if he is removed from office by Extraordinary Resolu-
tion. ‘

SEAL.

43. The seal of the Association shall not be affixed to any
instrument except by the authority of a resolution of the Board
and in the presence of at least two Governors and of the Secretary
or of such other person as the Board may appoint for the purpose in
place of the Secretary and those persons shall sign every instrument
to which the seal shall be affixed in their presence.

e AT T
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ACCOUNTS.

44. The Board shall cause proper and sufficient books of account
to be kept with respect to all sums of money received and expended
by the Association, and the matters in respect of which the receipts
and expenditure take place, of the assets and liabilities of the Associa-
tion, and of all sales and purchases of goods by the Association.

43. The books of account shall be kept at the registered office
of the Association and shall always be open to the inspection of any
Governor, and subject to any reasonable restrictions or conditions
as to the time and manner of inspecting the same that may be imposed
by the Association in general meeting, they shall be open to the inspec-
tion of the members at all reasonable times during business hours,

46, The Board shall in each year in accordance with Sections
148, 150 and 157 of the Act cause to be prepared and submitted to
the Association in general meeting such income and expenditure
accounts, balance sheets and reports as are referred to in those
Sections.

47. 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 auditors’
report, shall not less than twenty-one clear days before the date of
the meeting, be sent to every member of and every holder of deben-
tures of the Association. Provided that a copy of those documents
shall not be required 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.

48. Auditors shall be appointed and their duties regulated in
accordance with Sections 159 to 162 of the Act.

NOTICES.

49. A notice may be served by the Assucintion upon any
Member either personally or by sending it thsough the pest in a pre-
paid letter addressed to such Member at his regictsred address.  Any
notice, if served by the post, shell be deemed to have beea served
on the day following that on which the lettr contuining the same
was posted, and in proving such service it shall be sufficient to prove
that such letter was propaly addressed and postest s a pio-paid
letter.
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50. Notice of every general meeting shall bg_-‘gj,y,erf"i'ﬁ any
manner hereinbefore authorised to ;—

(@) every member except those who (having no registered
address in the United Kingdom) have not supplied to
the Association an address within the United Kingdom
for the giving of notices to them, and

(6) the auditor for the time being of thve Company.
No other person shall be entitled to receive notices of
general meetings.

51. The provisions of Clause 8 of the Memorandum of Associa-
tion relating to the winding up and dissolution of the Association
shall apply and have effect as if that clanse were repeated in these

articles,.

-

Chairman,
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including or consisting of the omission of the word * Limited ”., "

“of Hey

A

LICENCE BY THE BOARD OF TRADE,

pursuant to Section 19(2) of the Companies Act, 1948,

a feRge 7
@5/ %,/*4%* /4 2 3MAY 1949

DAY NEGISTERED

WHEREAS it has been proved to the Board of Trade that the ohjects o7

THE BWITISH UNITED FROVIDENY ASSOCTATICH LINITED
which was registered under the

Companies Act, 1948 [hercinafter calied the “Act ?] are restricted to those
specified in subsectiqn (2) of Section nineteen of the Act, and to objects incidental
or conducive thereto and that by its constitution the .Company is required to
apply its income and property whenclesoever derived solely towards the promotion

of the objects of the Company as set forth in its Memorandum of Association

" and that no portion thereof shall be paid or transferred, directly or indirectly,

by way of dividend or bonus or otherwise howsoever, by way of profi* to the
members of the said Association. -

NOW, THEREFORE, in consideration of the provisions und subject to -the

- conditions contained in the Memorandum and Articles of Association of the shid

Company and provided that no addition, alteration or amendment shall be made
to or in the Memorandum of Association or the regulations contained in the

Articles .of Association for the time being in force, unless The same have been

A previously submitted to and approved hy the Board «f Tiade, in pursuancet 3f

Y
the powers conferred upon them by subsection (2) of Section 19 of the Act,

"do by this their licence authorise the company to make a change in its name

e

SIGNED by order of the Board of Trade, this ,'L'\-‘XQ? _day
19 49, , SR

An Assistant Segretary of the Board of Trade.
e
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/

Levtificate afﬂ Chanae of Nawme

I Berehy Bl ot s o oo
e T, BRECION, URETED, PROVIDENT ASSOQIATRION, LINITED.......

J .......................................................................
having, with the sanction of a Sperial ﬂegnluiiun of the said Company and
with the approval of the BOARD OF TRADE, changed its name, is now called

P BRI R, THITED. PROCINENT. ASSOOIALICN. . {The. MODRE oo
) J ' .
PRINLPAD heinz onibted. by bicence of the.Roavd. of Prada)}

and I have entered such new name on the Register accordingly.

Given under my hand at London, this .. . .. twenty=$hird. .day of

codtday .. One thousand nine huncred and fori 2 U= S .

Registrur of Companics,

Certifiente received by o Y0 hovn 28 oo Bt SO, 4SS ,/S.Zﬁ\n—d c,t_
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COMPANY LIMITED BY GUARANTEE AND NOT HAVING f
A SHARE CAPITAL ]
E\

(cory)

Special Regolution

(Pursuant to the Companies Act, 1948, Sections 10 and 141)

OF

THE BRITISH UNITED PROVIDENT
ASSOCIATION

Passed the 28th day of January, 1952,

AT an EXTRAORDINARY GENERAL MEETING of the Members of {FiPabove-named
Company, duly convened and held at the Registered Office of the Company at
61, Bartholomew Close, London, E.C.1, on the 28th day of january, 1952, the "
following SpicCIAL RESOLUTION was duly passed :—

Copy Resolution

That the Articles of Association be amended in manner fo].lowing,\ that is to say i—
1. That the definition of “ the said territory ” in Article 1 be extended by the

substitution of a comma for the full stop after the words ‘“Northern Ireland”
and the addition thereafter' of the following words :—
“ the Repubhc of Ireland and all dominions, colonies, countries, mandated
territories, protectorates, condominiums, dependencies and countries
administered under United Nations trusteeship now comprised in and
hereafter to be comprised in the British Commonwealth of Nations Provided
nevertheless that if at any time any such dominion, colony, country, / -
mandated territory, protectorate, condominium or dependency shall cease .»,,{_,. Q.L
to be comprised in the British Commonwealth of Nations the same sl:alL—
nevertheless continue to be included in the definition of the said tegptioty .

|
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7 2. That Article 2 be altered by the deletion therefrom of the proviso thereto

/

v

and the substitution therefor of ihie following proviso -~

“ Provided that nothing‘herein contained shall be construed so as to prevent
(i) the Association from including in any group contract or contracts entered
into with a Company, institution or organization having its registered or

[ Gosut Britaighead office in/Ragland, any person or persons employed by any such com-

or Worthern

Ireland

pany, institution or organization in any part of the world (whether within
Le said territory or not), and (ii) the payment of claims to contributors

who are temporarily resident outside the said territory subject to such

-

e

L

#~" regulatious as the Board may at any time lay down ",

That the word * Directors ”’ at the end of Article 12 be deleted and that
the word “

Governors ™ be substituted therefor.

That the preamble (comprising the first two lines) and paragraph (1) of

Article 26 be deleted, and that ' : following be substituted therefor :—
“As from the date of the adoption of these Articles the Board “hall comprise :—
(1) Not more than fifteen Governors élected by members in General Meeting.”

=13

That the following new Article, to be nunbered 284, be inserted between the

existing articles numbered 26 and 27 :—

‘264, (1)

(2)

At the Fifth Annual General Meeting of the Association, and
at the Annual General Meeting in every subsequent year, one
third of the Governors for the time being elected or decmed
to have been clected pursuant to paragraph (1) of Article 26
(hereinafter referred to as ‘‘ elected Governors ), or, if their
number is not thres or a multiple of three, then the number
nearest one third, shall retire from office.

The elected Governors to retire in every year shall be those who
have been longest in office since their last election, but as
between persons who were elected on the same day those to
retire shall (unless they otherwise agree among themselves) he
determined by lot.

No person shall be eligible for election to the office of an elected
Governor at any General Meeting unless not less than seven
days before the date appointed for the Meeting there shall have
been left at the r .’'stered 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,”

At d mi@ |

gt a5 -

Chairman

Preacnted to the Registrar of Companies
the LB TR day of February 1ose.

&
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COMPANY LIMITED BY GUARANTEE AND NOT }
A SHARE CAPITAL

(cory}

Special Regolution

(Pursviant to the Companies Act, 1948, Sections 5, 10 and 141)

oT

mpany, duly convened and held at The Great Western Royal Hotel,
" ddington, W.2, on the 12th day of January, 1954, the following SPECIAL
:SOLUTION was duly passed :—

Resolution
- at the Articles of Association be amended in the manner [ollowing, that is to .
7 )
1. That the definition of ** the said Territory " in Article 1 be amended by
the deletion of the words ' The Republic of Ireland.”

2. That Article 18 be deleted and that the following Article 18 be substituted
for it :—
“The Chairman of the Board ghall preside as Chairman at any general
meeting of the Association at which he is present. If the Chairman be A

not present within fifteen ininutes after the time appointed for holding .. ( 4 y

the mecting the Deputy Chairman, if present, shall take the Chair; if the
Deputy Chairman be not then present, the Members present shall choosef }

ot
syrg el
j% ()

e
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another Governor who is present and willing to act as Chairman of, the
meeting ; but if there is no such Governor present then the Members present
«hall choose one of their own number to be Chairman of the meeting.”

8. That Article 83 be deleted and that the following Article 85 he substituted
forit 1~

“(1) The Board shall clect annually one of their number to be the
Chairman of the Board.

 (2) The Chairman shall, immediately upon his clection, appoint a
Governor 1o be Deputy Chairman, and shall fill any casual vacancy
that may arise in that office. The Chairman mays, at his pleasure,
remove the Deputy Chairman from office.

D

(3) The Deputy Chairman shall retive from office at the time when the
Chairman appointing him retires from office ; provided that if
the Chairman vacates his office before the expiration of the period
for which he was clected then the Deputy Chairman appointed
by him shall continue in office till a new Chairman shall be elected,
and shall then retire {rom office. |

(4) Any retiring Chairman or Deputy Chaiyman. shall be eligible for
re-election or re-appointment (as the case may be).

(5) The Chairman shall preside at all mneetings of the Board at which
he is present. If the Chairman be not present within five minutes
after the time appointed for the meeting of 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 themselves to take the Chair at that meeting of the Board.

4

(6) A casual vacancy in the office of Chairman shall be filled as soon
as conveniently may be by the Governors, not less than seven
days’ notice being servad on the Governors of the meeting at which
it is proposed to fill the =ame, and of the object of the meeting. %
The Governor elected to fill such vacancy shall hold office so long ~
only as the vacating Chairman would have been eptitled to hold

office.”
y

Chatrman

Presenfed tg the Reglstrar of Companics
Yy M
the 35y OEV’WVW" 144,

LFrecented por Liling by o
oesnrs HC‘I‘bf“l"t CUGowers ¥ 0. JRel. Boodlaa).
7 £ lg wdyord wtrect,

Crer P ot
JILNTED JH GREAT MUTAIN 33 TIE SUFHILLY PRLSS LIMITED, COWLEY, OXFORD, o51 (39613)
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, COMPANY LIMITED BY GUARANTEE AND NOT HAVING
c A SHARE CAPITAL
RS (copy)
o 4 - 4 e
& . Special Resolution -
: (Pursuant fo the Companizs Act, 1948, Sections 5, 10 and 141)

ofF

- BRITISH UNITED PROVIDENT ASSOCIATION

Passed the 26thday of  April 195? s

P E—— . A [
. . &
= U .

,
. W

I

AT an EXTRAORDINARY GENERAL MEETING of the Memburs of the above-named

Company, duly converied and held at Provident House, 25/%7 Essex Street, Stranc,

;fg:,w;. == Yondon, W.C.2, on the 261 day of Aprii, 1953, the following SPECIAL RESOLUTION

wvas duly passed —

Resolutton

‘“ That the Articles of Association be amended by deleting the words
“ two Governors’ from the third line of Article 48 and substitating the

words ‘one Governor ' thervefor,”

o S g s f ~’ ' ¢ H/ 6—L.
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Potice of Fucveage in the Pumber of Members

QF

.......................

To THE REGISTRAR O COMPANIES,

The above-named Company hereby gives you notice, pursuant to Section 7,

Sub-Section (8), of The Companies Act, 1948, that by*.......(..)rdin"?ﬁ: ....... R
Association : ,
Resolution of the CEEFERY dated the...298 . day 0f. 0080RET ey 10D Ty
Association

the number of members in the Gempenry has been increased by the addition

thereto of......one hunABEd i wo———— . ..,..mqnibers
beyond the present registered number of...oo.. (07 TSI D F e k=Y BN
( /7

- " a4
o "\NMW
TSIt o 48 Fiban Myarsi e trsaiunonnisin e b
-

-

STgRALUY G

-

07 (1T o Secratary.. —

Dated the.... 81k DO F

ok, . JiDVember. ..., , 10, .57

* Icre juscrd, " Specinl,” ¢ an Extraordinary,” or ' an Qrdinary ' as the case tiay he,
1 State whother a Direclor or the Secrelory of the Company,

Note.—This margin'is reserved for binding, and must not be written across.
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/ Company Limited by Guarantee and not having
a Share Capital

B (Copy)
| “ SPECTAL RESOLUTION
(Pursuant %o the Companies Act, 1948, Sections 10, 25 and 141)
of

THE BRITISH UNITED PROVIDENT ASSOCIATION

- Passed the 23rd day of November, 1967

. an EXTRAORDINARY GENERAL MERTIKG of the Members of the aﬂove~named o

J

» jpany, duly convened and held at the Howard Hotel, Norfolk Street,
don, W.0.2., on the 23rd day of November 1967, the following
OTAL RESOLUTIONS were duly passed:-

Fesolutions

ivhat the following new Article, to be nuapered 52, be addea to
the Articles of Association:

" SUBSIDIARY COMPANIES

The Association, its nominees, its officers and membexrs of
the Board and persons otherwise concerned in the management
of the Association shall not hold in aggregate more than
40% of the voting rights in either BUPA Investments Limited

) or BUPA Services Limited or any company which is & subsidiary
ﬁiﬁ company of the Association unless sueh company shall provide
by its Articles of Association:~

(2) thet all its income ox profits available for distri-
bution as dividend ars to be paid to the Asscciestion
to be applied towards the promotion and carrying out
of the objects of the Assoclatlon;

(b) that no member of the Boerd or perscn sthervise
. fﬁ? conosrned in the management of the Assucistion ghail
jﬁ‘ hold eny salaried office or enmployment in the company;

. v',“{\\'
}*ﬁ(c) that no member of the Board or person otherwise
| coneerned in the manegement of the Asspeiation shall
'K %ﬁf enter into any contract with the compég than

i 2

o ?) would not have involved any infringem nt of Clause,
of the Agsociation's Memorandum of Assqgiajion;.

: W,
; Lok RS
o 4 (d) that the Auditors of the Company shall inclué.e-"inﬂﬁ
their annual report a statement showing whether tdVthe
best of their knowledgr and belief the above provisions
t

have been complied with. !

[
1

y Qther
a contract which, if entered into wit 7theﬁ§sﬁ%ﬁﬁ?ggp,ﬁf\
/5 [

-~

e e e T TS



2~(:39 That Clanse 5 of the Memorandum of Association be amended in the
following manner:

{a) that the words "(save as hereinafter expressly provided)"

be inserted after the words "but so" and before the words ;;)

Pthat no" on the thirteenth line;

e
(b) that the words "(save as aforesaid)" be inserted after
the words "and that" and before the word "no" at the , -
i end of the sixteenth line; and —

(¢) that the following words be inserted after the words
"shall not apply to" end before the words "any payment"
on the itwenty second line:

*{1) the payment of zemuneration at a rate nob
exceeding £1,500 per annum to the Chairman of the
Governors of the Association for the time being
holding office, and (ii)"

(2) That the Articles of Association be amended by the addition to
QLL- - Article 35 of the following new paragraph to be numbered (7):

"The Board may authorise the payment to the Chairman of the
Board for the time being holding office of remuneration at
a rate not exceeding £1,500 per annum. Provided that the
Chairman shall not be entitled to vote upon any resolution
providing for ox relating to any salary or remuneration
payable to him." o

A

« 3 8 & 8 o' s wmoe' e & & 8 &

E.F. WEBB
Chairman

FFosented to the Registrar of Companies
" the day of 1967.

This document has been processed by the Rank Xerox
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Herbert & Gowers & 4.
o "*\"} .

A

%

e



I

N ol

LN

VY
70

g}EI\\\\(OGATION OF LICENCE BY PHE BOAKD OF, TRADE

o N

he Bozard of Trade 1 pursuance of the powers conferred

;pon them bY subsection (5) of Section 19 of the
"ompéi}iesf\ct, 1948, hereby revoke the licence granted
iy uhem under su‘ofsect'ioh (2) of Sectiom 19 of that Act
‘o THE BRITISH UNITED ?ROVIﬁENT ASSOGIAEION LIMITED

. uthorising the said Company £o omit the word upimited"

4 rpom ibs names’

Doted this pineteenth day. of Jenuary 1970

*

P B ' ‘ J;i.ﬁ i
An Assistant gecretary
of the Board of Trade

o
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SHR COMPANIES ACHS, 1948 to 1967

%
h

Company Limited by Guaraniee and
not having a Snare Capital

SPECTAL RESOLUTIONS

(Pursuont to the Companizs Act, 1948,
Ssotions 5, 10y 23 and 141)

't;,/

of

TER BRITISH UNITID PROVIDENT‘ ASSOCTATION TLIMITED

Yaoacad or the *wenty-tifth day of June 1070

#t an EXTRAORDINARY GENFRAL MEETING of the above named Company,
guly couyvomned and held at the (haring Crose Hotel, Strand, London, W.CG.2..
on the twenty-fitih day of June 1970, 4he following SEECTAL RESOLTTTONS
wexe duly passed 3

RESOLUTION 1.

Thet the Memorandnm of Association be amended in the following
mznner @ '

(a) By the deletion of the words "or relieve sickness and for thax
purpose" and the substitution therefor of the woxds "rell:ve
- and. cure pickness and 111 health of evely kind (inelnding
physical injuries) and to promote health in any way and in
particular (but without derogating twom the gnaerelity of the
foregoing)" in line 1 of Clause 3 (A).

(v) By the deletion of Ulause 3 (B) and the insertion thexefor of
the following new clause 3

n(B8) To acquire and underteke the whole ox any part of the
business, goodwill and assels of any vevson, firm, companys
agsoolation or body carrying on or proposing to carxy on any

of the businesses which the Asesociation is authorised to carry
on, and, as part of the congideration for such acquisition, to
undertake all or any of the liabilities of such person, firm,
coﬁpany, asgociation or body, or to acquire an interest in,
amalgemate with, or enter into any arrangement for co-operation
or for mutual assistance with, ox to make granis, dorations ox
icans to, any such person, firm, company, association ox body."

(c) By the deletion of the words "(not being members of the Association)®
in lines 12 and 13 of Clause 3 (D).

T b 3048 f.M,';;.h\ e e
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(a)

(e)

(£)

(&)

(h)

(3)

(x)
(1)

L 2 -

By the deletion of the words "Subject to the provisions
of Section %4 ¢! the Companies Ac% 1948 to" and the
substitution therefor of the woxd “To" in lines 1 and 2
of Clause 3 (F).

By the deletion of the words "not formed for purposes of
profit and" in lines 2 and 3 of Clause 3 (@).

By the deletion of the woxds "Subject to the provisions of
Section 14 of the Companies Act 1948, to" and the gubstitution
therofor of the wozd ™To! in lines 1 and 2 of Clamse 3 (J).

By the deletion of Clause 3 (L) and the substitution therefor
of following new Ciause (L) @

“(L) T act as agents, brokers and trustees for eny person,
firm or company and to act in any of the businesses of the
Agsociation through or by means of agents, brokers o others
end generally to undertake and trangact all kinds of aguacy
or other business which an oxdinary individual may legally
undertake.”

By the deletion of the words "hut so that monies subject to
the jurisdictioun of the Charity Commissioners shall only be
invested as prescribed by Law' from lines 3 to 6 of Clause §(M).

By the addition of the following mew Clause 3 (W) to be
ingeried after Clause 3 (M):

(W) To lend or advance money to amy person Or persons upon

such security, ard on such terms as to repayment and interest,
or ptherwise, as may be thought fit, and to give guarantees in
respect of the fulfilment of any contracts or obligations, aud
to ‘become surety for, or otherwise financially aid, any pewrson

or ‘persons as the Board may decide".

By the ve-designation of Clavscs 3 (¥) and 3 (0) as Clauses
3 (0) and 3 (P).

By the deletion nf Clausg 4.

By the deletion of Clause 5 and the insertion of the following
new Clause to be numbered 4: ‘

"he. income and. property of the Association, whencesoever derived,
ghall be applied solely towards the promotion of the objects of
the Association, as set forth in this Memorandum of Association,
and no porkion thereof shall be paid or trangferred, directly ox
indirectly, by way of dlvidend, bonus or otherwise howsoever by
way of profit, to the Fembews of the Assoclation.

Provided that nothing nerein shall prevent the payment, in good
faith, of reasonable and proper remmeration to any officer ox
gervent of the Association, or to any Meuber of the Association
in metumn for eny services actually rendered 4o the Association,
nor prevent the payment of interest at a rate not exceeding 5 per
cent., pexr annum on money lent or reasonable and proper rent for
premises demised or let by any Member to the Association."
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(m) By the re~numbering of Clauses 6 and 7 as Clauses 5 and 6.

gn) By the deletion of the words "two shillinge and sixpence", and
the Bﬁbstltutlon therefor of the words "two shillings end
sixpence {thirteen New Pence)." in line 8 of new Clause 6.

(o) By the re-~numbering of Clause 8 as Clause T.

(p) By the dcietion of the figure "5'" and the substitution of the
figure "4" in line 9 of new Clause 7.

() By the deletion of Clause 9.

RESOLUTION 2.

That the regulations contained in the document submitted to the
meeting and for the purpose of identificaticnn subscribed by the Chairman
hereof be and lhe same sre hoveby adopted as the rew Articles of
Association of the Company in sabsii Itution for and to the exclusion of
all existing Articles of Association theraof and all regulations incor—
porated therein,

\\
"

E.F. WEB3
Chairmen.

»

Presented to the Registrar,of Companies
the 3 Aday of &5 .0 1970.

This document has been provesaed by the
“Rank Xercx.
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The Jospanics hActs 1948 and. 1967

=

Coupany Iimited by guarantee 2nd not having 2
Shere Capital

ARTICILES OF a383¢C CIATION
' OF
"HEE BRITISH UHITED
PROVIDENT ASSOCTLA 7108 LIMITED

(Adopted by Special Regolution passed on 25th June, 1970)

]

———e

PRELIMINARY

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

vassociztion” means the above-named Compeny.
nThe Act" means the Companies Acts 1948 to 196%.
tPhe 1948 Let" means the Companies Act 1948,
WPhe 1957 Act" means the Compenies Act 19€7.

"ihe Board” means the Board oi © vernors for the time being
of the Associsticn, and references in tle Act to "Board of
Directora" and "Board" shall be deemed b0 be references To
the Board of Governors.

miovernor! means a nember for the time being of the Board,
and references in the sot £o "Directors" ghall be deemed
to be reforences to "Governors'.

Words importing the masculine gender only shall include the
teminine; and words importing the singular number only
shall include the plural and vice versa.

Words or expressions used in these Arbicles shall bear the
geme mesnings as in the Ach or any statutory modification
thereof in force ot the date on which these Articles becone
binding on the Company.

MEMBERS GBNEReLLY

2. TFor the purpose cf registvration, the number of Members
is dcclared to be 200, The Board may, whenever the
circumstances of the igsociation require it, register an

incresse of Members.

3, The sthscribers o5 the Memorandum of Agsceiation and such
cther persons as ghall be admitted to wembership by the Board
shell bememberss, and wskall be entered in the Register of ilembers
acnordingly . The Board shall have an absolute digecretion as to
the sdmiseion or rejection by them of an applicatvion for
membershin of the Agsocistion.

& SONS LIy,
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. 4. o person shall be adnitted ae alMember unless he shall
gign an application in writing in such form as shall fron bime
to time be approved by the Board.

5. Everylember :shall be bound to further to the best of his
ability the objocts and interesis of the issociation, and shall
ebzerve all rezwlations and bye-laws of the Association.

€. AnyMember whe fails to observe any of the regulations or
bys—-laws of the association may be expslled from membership of the
Asgscciation by a resolution passed by a majority of at least
three-fourtiis of the Governors present and voting at a meeting of
the Board specially summoned for that purpose, Not less than

-geven days' notice of the meeting shall be given to the Member

concerned and the notice shall state the purpose for which the
Meeting is called. Such Menmbermay attend the meeting and de
heard but shall not be present when voting takes place. The
deciaion of the neebing shall be forthwith notified in writing
to such Member.

7. Mambership shall be personal to the Member . and shall notb
be transferable by act of the Member - or by operation of law,

8. A Member Shall cease to hold that posiﬁion -

(1) If, veing a qualified medical practitioner, he is
gua.s.
struck off the Medical Regiuter.

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

(3) If he becomes bankrupt or makes any arrangenent with
nis creditors.

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

(5) If he is removed under the provisions of Article 6.
GENERAL MEBETINGS

9. The Association shall in each year hold a general meeting
as an annusl general meeting, in addition fo any other general
neeting 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 <he
Association and that of the next. The annual general meeting
ghall be held at such time and place as the Board shall appoint.

10. A1l general meetings other than annual general meetings
ghall be called extraordinary general meetings.

11l. The Board may, whenever they think f£it, convene an
extraordinary general meeting, and extraordinary general neetings
ghall also be ‘convened on such reguisition, or in default nay be
convened by suca requisitionists as provided by Section 132 of
the 1948 Act. If ot any time there are not within the Tnited
Kingdom sufficient Govem ors capable of acting to foma quorum,
any Governor or any two Members of the Association wmay convene
an extraordinary general meebing in the same manner as nearly as
posgible as that in which meetings may be convened by the

Governoras,

1 B S e
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NOTICE OF wil :RAT. MEETIKGS

1i2. An snnuel general newbing and @ reeting called for the
pessing of a special resolution chall he called by twenty one
dava' notics at the leoot, and a meebisy of the Association other
than an aniual goncral nesting or a meeting for the pacsing of a
special resolubion shall be called by fourteen days’ notilce at
?he least. The notice shall be exclusive of the dzy on which it
is served or deemed to be served and of the day for which 1% is
given, and chall specify the place, the day and the hour of
meeting, and, in case oI opecial business the general neturs of
that business and shall be given in manner hereinaflter mentioned or
in such ovther manner, if any, as may be prescribed by the
Association in general mecting to such persons as 8rg, under the
regulations of the As:ociation entitled to receive such notices
from the hLssociation:

Provided that & meeting of the Association shall, notwithstandixg
thet it is called by shorter notice than that specified in this
Reguletion, be dcemed 1o have been duly called if it is sc agreed:-

(a) in the case of a 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 amajority in numbex
of the WMember having a right to attend and vote at the
neeting, Leing a majority together reprosenting not less
than ninety-five per cent. of the total voling rignts at
that mecting of all the MHembers,

1%, The accidental omission to give nutice of a neeting to, or
the non-receipt of notice of a meeting by, any Member shall not
invalidate any resolubion passed or any proceeding at any meeting.

PROCEEDINGS AT GBUERAL MBETIRGS

14, All business shall be desned special that is transacted at
an extracrdinary general meat.ng, and all that is trensacted at an
annual general meebing shali also ba deened special with the
exception of the congideration »f the accounts and valance gheet,

and the reports of the Br.rd and Auditors, the election of
Governors and other officers, and the fixing of the remuneration
of the Auditors. '

15. Ko business shall be transacted at any general mecting
unless a quorum of Members is present at the time when the wneeting
proceeds to buginess; save as herein otherwise provided, five
Memberd present shall be a gquorum.

16. If within half an hour from the time appointed for the
meeting a quorum is not present, the meeting, if convened upen the
regeisition of Members , shall ba dissolved; din any other case it
shall stand adjourned to the sume day in the next week, at the
came time and place, or to such other day and at such other Gime
and placc as the Board may determirg, and if at such adjourned
meeting a quorum is not present within half an hour of the time
appointed for the mecting, ‘two Members shall be a gquorun.

17, The Chairman of the Board shall preside az Chalrmara 4%
any general meeting of the Ssasociation at which he is presend.,
If the Chairman be not prosent within fifteern minutes afiter ths
time appointed for holding the mecting the Deputy Chairmen, iT
present, shall take the Chair; if the Deputy Chairmen be not then
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yresenz, the Fermbees prosent shall cncose anothcr Hovornor who is
Efiﬁiu:magg wiiiin: Y4 2et s Chedroan of the neeiings out iT
;fzu iz no sueh Fvorior rriacnt fhon thoe Tewbours present ghall
ehozse one of their oun nwibar to bs Chaiomon of the meebing.

AR,  Tho hairmsn of sry resting at which a quorvr ig present
Ly, with she comgant of thal waeting, aldjourn tas aegting from
img o time and from plmce %n place, buk no business shall ke
traqﬁacﬁad at any adjmarned meeting other than the businses left
miinighed at the resting fron whieh feq ndjournment took placa.
Wpanevar a macting is adjvurned for ten days or wors, noetlcee of

tng adjourned nzebing shall be given in the sare moanner as an
original meetingbub save ag aforesaid the Members shall not be
gatitied b7 notices of auy wdjovrnment or of the business to be
transacted at an adjouvrned wesiing.

19. The decision of a mgeting shall be ascertained by a show

of hands, unlesd before or upon the declaration of the result of the

show of hands, =z poll ie deranded bty the Chaixman or by at least
three Members of the Associabion personally present and entitled
to vote or by a.Member or Members present and representing
one~tenth of the total voting rights of ail the Members having the
right to vote at the meetinsg, and unless a poll is sc¢ demanded &
declaration by the Chairman that aresolvivion husz hion carried or
lost or carried or nod cavried by & partiswar majoribty, shall be
conclusive, 654 an eniry in the minutes, signed by thc Chalyman,
shall bz conclusive svidence of the deciniva of the meeting without
proof of the number ur proporiion of votes cast in favour 22 or
agrousat any resoluiion. Subjeget to the provigiony cf Article 20,
if n poll be demanded in menner aforesaid it shall bs taken at

such tinre and place and in such manner as the Chairman of the
meeting shall direct, and the resuit of bhe poll shall be decicd
to be tho resclution of +the mestins al which the poll wes domanded.
A demond for a poll may be withdrawn.

20. Mo poll shall be demanded con the electicn of a Chajrman or
on any gucstion of adjournment. The demand of a poll shall not
prevent the continuance of the mesting ror the trangaction of any
business other than btus quesvion on which a poll has been demanded.

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

52, 4 resolution in writing signed by all the Members of the
hssociation shall be as valid as if it had been passed at a general
meeting except in any case in which under the provigions of the
hct it is neceossary to hold a general meeting.

VOTES OF MEMBELRS

2%. Every Member shall Lave one vote. .
24. No Member ghall be entitled to vote at any general meeting

unless all moneys presently payable by him to the Azsociation

have been paid.

25, On & poll votes may be given either personally or by proxy;

26. The ingtrument appointing a proxy shail be in writing under
the hand of %he appointor or of his attorney duly authnrised in
writing, or, if the appointor is a corporation, either vndsr seal
or under the hand of an officer or attorney duly authorised.

A proxy need not be a Member of the Agsociation. .

27, The instrument appointing a proxy and iha power o7 wrborney
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or other guthority, if any, under which it is signed or a notarially :

certifisd copy of that pover or auvthority shall be deposited at
the registered office of the sesocintion or nt zuch ather riance
within the United Jingdom ce is syecified for that purpose in

the notice comvening the meabing, not lese than 48 hours before
the time for holding the meeting or ad journed meeting atb which
the person raued in the instrument proposes to vote, or, in the

case of a peoll, not less fran 24 hours before the time appointed
for the haking oo the poll, and in default the instrumnent of proxy

ghall not be treated as valid.

of, An inetrarent :ppointing a proxy shall be in the follhwing

Yori Or & Torm a8 neas thereto ag circumstances admit -~
RPHR BRITISH UNITED FROVIDENT ASSOCIATION LIMITED

I/Ve y
of R
in the County of heing a
Membex /lenbers nf the above nemed Associabion, hereby
appoant

of

or failing him

of ,

a8 ny/our proxy to vote Lor me/us on my/our behalf at
the (annual or extraordinary, as the case may be) genecral
meeting of the Association to be held on the

day of 19 , and at any ad journment thereof.

w M N W

Signed this ¢ay of 19 .

A proxy noed not be a Hembex of the Associavion."

29, Where it is desired to afford Members an opportunity of
yoting for or zgaingt a resolution the instroment appointing a

proxy ekell be in the foilowing form or a form as nsar thereto as

pircumatances adwit -

wpiTg BRIMISH UNITED PROVIDENT ASSOCIATION LIMTITED

E / 1{'1 t ' ¥
of . ’
in the County of , being a Member/Members
of the zbove usmed Asscciation, hereby appednt
)
of s
or failing niw .

of )
as my/our proxy to vote for ra/us on my/our behalf at the

(apnual or extraordinary, as the cuse may be) general meeting
of the hseociation to be held on the day of
, .19 , end a% any adjournment thersof.

Signed.this day of 19 .

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

Unless othervise ingtructed, the proxy will vote a3 he
thinks £it.

*Strike out whichever is not desired.

A proxy need not be a Member of the Association.”

e .
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%0. The instrument cppointing a Proxy shall be decmcd to confer
authority to demand or join in dczanding a poll.

%i. & vote given in accordrnce with the terms of an instrument
of proxy shall be valid notwithstanding the previons death ovr
insanity of the principal or revocation of the proxy or of¢the
‘suthority under which the ¥roxy v executed, provided tbau 1o
intimation in writing of such death, insanity or revocation as
aforesaid shall have begen received by the Associatlon at the
offics burore the commcncement of bthe mesbing or adjourned meeting
at which the proxy is used.

CURPCRATIONS ACTING BY REPRESENTATIVES AT MEETINGS

%2, Any corporation which is apember OFf the Association may by
resolution of its directors or other governing body aunlhorise such

person as it thinks f£it Lo act as its representative a% any
mectbing of the Associcbicn, and the person So auithorised snall be
enbitled o exercise the same powers on behalf of the corporation
which he represents as that corporation could exexrcise if it were
an individual Member of the Association.

BOARD

3%, The Governors shall no® be less than ten in number.
The Associabtion may by Ordinary Resolubion from time to time vary
the minimum number of Governors.

34, No person shall be eligible to hold office as a Governor
who is nob allember of the Association. If any person who is not
already a Member of the Association shall be appointed or elected

to the Board he skll be deemed to have been duly invited to becone

2 Member of the Association and he shall forthwith comply with
Article Lo

S——— e L P

"

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 be determined from
tile ‘to time by the Association in general meeting, vhether for a
fixed period or not, as may be thought f£it, with power to the
Jssociation in general meeting from btime to time to vary such

35; Subject to the provisions of Article 55, the remuneration of

T

remuneration, Such remuneration shall be divided smong +the Governors
(except as aforesaid) in cuch proportions and manner as the Governors ;|
may determine and in delfault of determination equally. 3Subject to ‘
any such determination any Governor holding office for part of a year
shall Le entitled ‘to a proportionate part of any such remuneration
in respcet of such year. )
25, Governoxs shall be entitled to mepayment of all such
reasonable expenses as they may incur in abbtending and
returning from meetings of the Governors or of any commitlbee
of the Governors or general meebings or otherwise in or about the
buginess of the Assoclation.
® . CHIEF BXECULIVE,
37.%7A) The Governors may from time to time appoint one or
more of their body to the office of Chief Executive (with
such designabion as the Governors may from wime to time
decide) on such terms and for such period as vhey may
determine and, notwithstanding the terms of any contract
entered into in any particular case, may at auny time revolte
any such appointment.. A Governor so appointed shall not
whilst holding that office be subject To retirement by
rotation or be taken into accounl in determining the
robation of rebirement of Governors.
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(3) The appeintment of any Governor to the office of Chied
Executive shell auvtomatically determine if he ceases to be
a Governor but without prejudice se 2y claim for damages
for broach of any contract of sexvice Lebween him and the
Association.

(C) The Covesnors may eubrust o and confer upon the Chiefl
Executive any of the powers (other than the power to boxrrow
money) exercisable by them as Governors upon such terms and
conditions aml with such rcstrictions as they think Tit, and
either collaterally with or vo the exclusion of their own
powers, and nay from Hime to Time revoke, withdraw, alter

or vary all or any of such powers.

ROTATION OF GOVERNORS

38, A4t each Ammual Genzral Meeting oae-third of the Governors
for the time being (or, if their numbar is not a mulbiple of three,
‘the number nearest to but net greater than one—third) shall retire
from office.

39. The Governors to retire by rotation shall include (so far
ag necessery to obtain the number reguired) any Governor who wishes
to rvetire and not to offer himsclf for re~clection. Any further
Governors 8o o rotire shall be those of the other Governors who
have been ion;est in office since their last re-election or
appointment and so thet as betwesen persons who vdecame Or wore laagt
ve—glected Governors on the ssme day these to retire shall {unless
they otherwise agree among themselves) be determined by lot.

& retiring Governor shall be eligible for re-election,

40. The Association at the meeting at which a Governor retires
in manner sforessid mey fill the vacated office by elacting a person
thereto, and in defsult the retiring Governor shall, if offering
himself for re-election, ho deemed to‘have been re-clected, unless
at such meeting it is expressly resolved not to fill guch vacaled
office or unless a resolution Tor the re-election of such Governors
¢hall have been put to the mesting and lost.

41, Yo person other than a Governor retiring at the meeling
ghall wiless recommended by the Governors be eligible for slection
to the office of Governor at any general mesting unless, not less
than thiee nor more then twenty cne days before the date appointed
for the meoting, there shall have been left at vhe registered office
of the Association notice in writing, signed by a Member Auly
qualificd to attend and vobe at vhe meeting for which such notice
ig given, of his intenticn to propose such person for election,
and also notice in writing signed by that person of his willingness
%0 be elected.

.

42, The Board shall have power abt any time, and from time %g
time, o appoint any person &o be a Gevernor, either to fill a
casual vecancy or as an addition to the sxwisting Board. Any
Governor so appolnted shall hold office only until the next
follawing annual general msebing, and shall then be eligible for
re~election, but shall not te teken into account in détermining
the Governsrs who are to retire by rotation at such moeting.
provided that any Govornor holding office at the date of the
adopblon of these Articles of Associabdnn Dy virtue of a nomination
made by @ EBranch pursnant to Articele 26 (2) of the Articles of
Association in Tormee immediately prior to the adoption of these
Articles shall be deemed Ho have been appointed by the Board under
this Article and shall hold office accordingly.

4%, fThe Assovciation may by ordinary resolution of which special
potice has been given in accordance with section 142 of the 1948
Act, remove any Governor before the ewpiration of his perdod of

office nobwithetanding anrthing in these Articles ox in any agreemiuc

between the Association and such Governor. Such removal shall be
without prejudice to any claim such Governor may huve for damayss
for breach of uny contract of service between nim and the
Associnbtion.
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iy, The Assorciation may by ordinary resclution appoint ancthex
person in ylace of a Goversnor removea irom office under the
imasdiately preccdin- Article. without prejudlice %o the powers
of the Board under article 42 the Coumpany in geasral meeling may
appoint any perscn to be a Governor either to fill a casual
vacancy or as an additional Governor. The porson eppointed 1o
Till such a wvacancy shall be subject %o retirement at ths samc
tine as if he had become a Governor on the day on which the

Governor in whose place he is appointed was last elected a
Governor. “

POWERS alD DUTIES OF THS BOARD

45, The business of the Association shall be managed by the
Governors, who may ray all expenses duacurred in promoiing and
registering the Association and may exercise all such powers of
the Association as are not, by the Act or by these srticles,
required tc be exercised vy the Associetion in general mecting,
subject neverthelcess to the provisions of the Act or these
Articles, and to such regulations, being not inconsistent with
the aforescid provisions, as may be prescribad by the Association
in general meeting; but ne regulation made by the Association
in general meeting shall invalidate any prior act of the

Governors which would have been valid if that regulaticn had not
been made.

46, The Board may make and vary from time to time such rvles,
regulations and bye-laws for the conduct of the affairs of the
Agsociation ag they shall think proper, bubt 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 resocluticn.

47. The Board may formulate and from time tc time vary -
gchemes to implement the purposes of the Association, incliuding
particulars of subscripiions and benafits services in respect
of which benefit shall be paid and a classitication 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 attorney or attorneys of the fssociation for such

urposes and with such powers, authorities and discretions

not exceecding those wvested.in or exercisable by the Governors
under these Articles) and for such period and subject 0 such
conditions ag they may think fit, and any such povers of attorney
may contain such provisions for the protection and convenience of
persons dealing with asny such athtorney as the Governors may think
fit and may alsco authorise any such attornsy to delezate all or
any of the powers, authorities and discretions vested in him.

49, All cheques, promissory notes, drafts, biilsof cxehange
and other negotiable instruments, and all reccoipts for moneys
paid to the Agsociation, shall be signed, drawn, ascepted,
endorsed, .or otherwise executed, as the case may be, in such manner
ag the Governors shzll from time to time by regoluticn detexrmine,

50, The Governors shall cause minutss o be made in books
provided for the purpose -

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

(b) of the names of the Governors present at sach meeting of
the Governors and of any committce of the Governors;
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(e) of =11 reszlvibions and proccedings at all meetinga of the
Asgoecinsion, aad of the Governors, and of committoees
of Governcrs.

51,(1) & Governor who ig in any woy, whother directly ox
indireetly interccted din 2 contract or proposcd contrect with
ihe hosocintion shall dcelave the nature of his intorcst at a
meeting of %he dovernors in accordance with Section 199 of
the 1948 Ach. .

(2) 4 Governor shall not vote in respect of any contractd or
arrangement in which he is intorested, and if he shall do 20 hils
vote shall not be counted, nor shall he be counted in the
quorum present at the meeting, but neither of these prohibitions
ghall ~pply to -

{(a) any arrangouent for giving any Governor oy gazcoriby
or indemnity in respcct of money lent by him 4o or
obligations undcrianken by him for the benefit of the
Association; or

(b) to any arrengement for the glving by the nssociation of
any sccurlty to a third party in respect of & dobt or
obligation of the hesociation for which the Govornor
himself has ascumed responsibility in whole or in
part under a guarantee or indemnity or by the depesit
of a secuvrity; or

(¢} any contract ox arrangoment with any other company ar
gasociation in which he is intorested only as mn officer
n{ the company or as holder of shares or other
gecurities;

end these prohibitions may at any time be susponded or rolaxed
to any extbont, and elther generally or in respech of any
particular contract, arrangewent or transaction, by the
Lesociation in general meeting.

(3) A Governor may hold any other office or place of prolik
under the Association (other than the effice of Auditov) in
conjunction with his office of Governor for such period and on
such terms (as to wemuneration and obherwise) as tne Goveriusy
may determine and no Governor or intending Goveraor shall be
disqualified by his-offilce from contracting with the Asmociation
either with regord to his tenure of any auch other offive or
place of profit or as vendor, purchaser ox otherwise, nox ghnlld
any such contract or any contract or arrangement enlewel into by
or on behalf of the Association in which any Governor is in auy
wey interested, be 1iable to bs avoided, nor shall any Govarnow
so contraeting or being 8o intorested Le liable to account to
the -Association for any proIit realised by any svch contract o
prrancement by reason of such Governor holdiny thet office or of
the fliavelary welation thereby eptablished provided thst such
Governor shall have declared his interest to the Assoclstion
prior Ho its entering into such contract or arrensement.

(4)"A Governor, notwithotanding his interest, nay te counted
in the quorum preseant at any meeting whereat he oxr any ovher
Governor is appointed to hold any anch office ox place or profit
under the Ascociation or whereat the terms of any such anpointment
are arranged, and ne may vote on any such appoinvaent or
arrenceaent ovher than his own appointment or the arpangenent of
the terms thereof.

(5) Any Goveramor mey act by himseli or hig fivm in &
profaessional sapacity for the Associotion snd he ox hig firm
shall bs entitled o remuneration for professional services as Lf
he were not a Governoer; nrovided that such Gaveornor ohall have
declared his intevast as preseribed in Clansa (3) of tnig Article
and provided that nothing herein contained shall authorise &
Governor or his firm to act ag Auditor to the Associotion.



52, fThe Gnvernors on hehalf of the association may piy &
gratuity or rension or allovance On rotirenont to any Governoy
who has held any othor salaried office or placc of profif with
the Association or %o his widow or dependants and may make
contributions to any fund =nd pay any premiums for the purchacse
or provision of any such gratulty pension oF allovance.

5%, The Board shell engape such officers and scrvants as they
may consider necessary, ard shall fix and regulate their terms
apd conditions of srrvece. Tho twovisions of Sections 177 40
179 of the 1948 ict with respect %o the Secretary shall be duwly
obsexrved.

HOWORARY OFFICERS

54, The Board may from btime to bime elect an Honorary
President or Presidents, and such other Honorary O0fficers as may
be thought it and may determine for what veriod such Honorary !
Officers shall acld office. ‘

SUBSIDIARY COMPANTES

55. The Governors may arrange that any branch of the business
carried on by the Association or any other business in which ihe 1
Association may be interested shall be carried on by or through ;
one or more subsidiary companies, and they may on behalf of the !
Aseociatior make such arrangements as they think advisable for 3
taking the profits or bearing the losses of any branch or business |
so carried on or for financing, assisting or subsidising any such :
subeidiary company or guaranteeing 1ts cantracts, obligakbions or !
liabilities, and they may appoint, remove and re-appoint any yerﬁons%
(vhether members of their own body or not) to act as bDirecsors, |
Menaging Directors or Managers of auy such company, and may determine
the remunerstion (whether by way of salary, conmission on profits
or otherwise) of any pewrson so appointed, but in determining fronm
time to time the total remuneration of Governors pursuvant to
irticle 35 the Association shall in respect of any pericé have
regard to the aggregate remuneration for that period pavabdbls %o
Governors holding office in such subsidiary companies by vivtue of
appointments made mwnder this Article and such aggregate remuneration
shall accordingly be deemed to form part of and be inecluded in the
total remuneration determined as aforesaid for the purpose of
Article 35,

PROCEEDINGS OF THE IL D
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56. The Board shall meet together not less than twice a year T
for the despatch of buginess, adjourn and otherwise regulate their |
meetings as they think fit. Questions arising at any meeting shall i
pe decided by a majority of votces. In case of an equality of |
votes, the Chairman shall have a sccond or casting vote, \

57. The guorum necesgsary for the transaction of business at a
peeting of the Board shall be such number, not being less than two,
ag shall from time to time be determined by the Board and in
default of such determination shall be four.,

Tz

58. (1) The Board shall elect annually one of their numbser to !

.be the Chairmanof the Board. {

(2) The Chairman shall, immediately upon his elsction, ?
appoint a Governor to be Depuby Chairman, =2nd shall

£ill any casual vacancy that may arise in trat office. :

The Chairmen may, ab his pleasure, remove the Deputy |

Chairman from office.
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(3) The Dejpuby Chodrman chall retirc from offica at the Time

when the Chairman appninting nip rotires from office;

previded thet if the Chalrman vacates his office beforo
the expiration of the reried for which he Was glectod
then the Depuby Chairman appointed by him shall continue
in office till & nev Cnairmen shall be glected, and
shall then roetire from office.

(4) Aoy rotiring Cheirman’ or Deputy Chelrman shall be eligible

Tor re-eloction OT re—appointment (ns the casc may be%.

(5) The Chairman shall preside at a1l meetings of the Bosrd
at which he i present, If the Chairman be not present
within five minutes after the time appointed for the
meeting of the Beard, the Deputy Chailrman, if present;
shall take the Cuair; bub if the Deputy Chalrman be not
present, the covernors then present shall choose one of
themselves to take the Chair at that meeting of tho Board.

(6) A casual vaconcy ip the office of Chairman shail be filled

a8 soon as conveniently may be by the Governdrs, not losa

than seven days' notice peing served on the Governors of
the meedhing At which it is proposecd 4o Fill the GaME, and
of the object o the meeting. The Governor gleckted 1O
£i1). such vacancy shall hold office so long only as the
vacating Chalrman would have been entitled to hold office.

9, A CGovernor mey, and ‘the gecretary on the requisition of &
Governor shall, at any time sumwon & meeting of the Board. LiF shall
not be necessdry to give notice of & meeting of the Roard to any

Governor for the time being absent from the United Kingdom.

60. A meeting of the Board atb which a quorum 18 presens ghall
be competent to exercise all the authorities, powers and discrebions
by or under theas Articles vested for the time being in the Beoard.

61, Ahll acts bona fide done hy any meeting of the Board or DY
any person acbing as & Governor €hall, notwithstanding it e
afturwards diascovered thal there was some defect in the appointment
of any Guvernor oOr Governors or person acting as aforesaid or that
they or any of them wore disqualified, he as valid as 1t every such
person had been duly appointad and wWes qualified +to be a Governor.

62, The Governors for the time being may ach notwithstanding any
vacancy in their body provided thot if their number 18 reduced

e — s T 2

below ten, they may act for the purpose of filling vacancies in their

body or of convening & gene: al meebing but for no other PUrpose.

6%. & fesolution in writing signed by all the Governors for the
Ltime being in the United Kingdom shall be as valid and effectual 28
1f 1% had been passed at o mceting of ‘the Board duly convened and

constituted. GOMIITTEES
ey, (a) The Governors may dalegate any of their powers o

committess conaisting of guch member or members of their vody &S
they think fit; any compittee SO formed shall, in exercise of the
powers S0 delegated, conform to any regulation that may be imposed

on it by the Governoxrs. "y

(p) If the Chairman of the Board shall be & member of a
Committee he gpall aLso be Cheirman of that Committee. Subjeot
thereto & Comnittee may elect a Chairman of its meetings; if no
guch Chairman 1s elocted, O if at any mee®ing the Cheilrman is ot
pregent within five minubes sfter the time appointed for holding %he
pame, the members present may choose one of their numbar to' be
Chairman of +he meeting. ‘
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_(C) A Qommitbse may meet and adjourn as it thinks propor.
Questions arising at eny mceting shall be determined by @ majordity
of votes of the members present, and in the case of cquality sf
votee the Chairman shall have a second or casting vote.

DISQUALIFICATION OF GOVERNORD
©5. The office of Governo? shalil be vacated if he -

(h) becomes a bankrupt or enters iato a composition with his
creditors;

(B) is‘directly or indirectly interested in any conuract with
the Association and fails to declare the nature of his intersst
in manner required by Section 199 of the 1948 Act;

(¢) ceases to be & Governocr by virtve of Seotion 184 or Section
185 of the 1948 hct; .

(D) becomes prohibited from being a Governor by reason of any
ovder undsr Section 188 or the 1948 Act;

(B) becomes of unsound mind or permanently incapabls of acting;
(F) ceases for any cause to be a Membor of the Asscciation;

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

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

(1) having becn absent from four consecutbive meetings of the
Board vacates his office by roasoa of a resolution of the Hoard
declaring such office to bo vacant. :

SEAL

&6,  The seal of the Assnciztisa shell n-t be affixedl o any
insirument except by the authority of a resciubicn 0% the Board
or of a Committee of Governors awthorised by the Governors in
that behalf, and in tho presence of auy two Governorg or any one
Governor and the Secretary or such other person as the Board
may appoint for the purpose in place of the Secrcotary and those
persons shall sign every ingtrument to which the seal shall be
affixed in their presence.

ACCOUNTS U

67. The Board shall cause proper tooks (L account to be kepb
with respect to:-

(a) 21l sums of momey received and expended by the Agoocisbicon
and the matters in respect of which the receipt and
expenditure takes place;

(b) all sales and purchases of goods by the Association; eand
(c) the nssets and licbilities of +he Associatlon.
Proper books shall nol te deemed to be kept if there are not kept

such books of account as are necessary to give a true and fair
view of the state of the Agsociation's affairs end to explain

its transactiona.
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68, The books of nccount shall be kept at the registercd
office of the Association, or, subjcet to Section 147(3) of the
1825 het, 2t such other place or places as the Board think fit,
and shall always be open to the inspection of the Governors.

69. The Board chall from time to timc determine whetvy and toe
what oxtont maod at what times and places and under what condltions
or rusvlations the accounts and bocks of the ssgociation or any
of thom shall bo opon to the inspaction of Members not being
Governors, and no Member (not being a Governox) shall have any
right of Ilnspecting any account or book or document of the
Association cxcept ag conferved by stasute or auwthorised by the
Board or by the hAssociation in general meocting.

0. "The Board shall from time to time in accordance with
Sections 148, 150 and 157 of the 1948 Act, s amended by the
1967 Act, cause to be prepared and to be laid before tha
Agsociation in general meebing such profit and lossg accounts,
balance sheets, group ascounts (if any) and reporks as are referred
to0 in those sections.

71. & copy of every balance sheet (including every document
required by law tote srnexed 4hereto) which io to be laid before
the Associamtion in gencral uweeting, together with & copy of the
Avditor's Heport, shall not less than itweniy one days before the
date of the meeting be sent. to every Membex of, and every holécr
of debentures of the Associmtion. Provided that this Article
shall not require a copy of thoege documents %o be sent to any
person of whose addrcss the hsscciation is not aware or o more
Ihan one of the joint holders of any debentures.

LUDITORS

92. Aunditvors shall be appointed and their duties rogulated
in accurd=nce with secltions 159 to 161 of the 1948 Act ag amended
oy whe 1¢:7 A% and sectiom 14 of the 1967 Ach.

b

NOTEICES

9%, A notice may be giver by the Association to any Mewbesr
either versonally or Ty sending it by post ¢ him or to his
registerrd address, or (if he has no registered address within the
United Kingdom) to the address, if any, within the United Kingdom

© gupplied by him to the sssdciation for tho giving of notise to

him. Where a notice is sont by post, service of the notice shall
pe deemed to bo effected by properly addressing prepaying and

posting a levter containing the notice, and to have been effected
in the case of 2 noticc of a meoting at the expiration of twoenty
four hourd after tho lebter conbtaining the same is posted, and in
any other case at the time &t which the letter would be delivered
by first class post. :

74, Notice of every gencral meeting shall be given in any
manner hereinbefore authorised toi-
(a) every hember sxcegt those slembers who (having no registored
address withia the United Kingdom) have not supplied to
tho Association an address within the United Kingdom for
the giving of notices to them, and

vy -
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(b) the iuditor for the time heing of the Association.

Wo other person shall be entitled to receive noiices of genaral
meetings,

WIKDING UP
75. fThe provisions of Clause 7 of the Memorandum of
Associntion relating to the winding up and dissclution of the
Asgociation shall apply and have effect as if that clause wore
repeated in these Articles.
INDEMNITY

76.. Every Governor, Agent. Auditor, Sccretary eund sther
officer for the time being of the Associstion shall be indemwnified

out of the asscts of the Associaticn against any liability incurred

by him in dcfending any proccedings, whether civil or crimined
in which judgment is giver in his favour ov in whica he 18
acquitted or in connection with any application under Ssection 448
of the 1948 act in which reliel is granted to him by the court.

Mokt

L.y WEER
Chalrman

Presented to, the Refistrar of Companies
the ngﬁay of 2 1970,

This document has been processed
by the Rank Xerox
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Company Limited by Guaranrtes and not Baving o
Share Capital

Y- MEMORAKDUM CF ASSCCIATIOL
oF
THE BRITISH URN ITED
PROVIDENT ASSO0C TAaTION LIMITED

(as amended -by Special Rosoluticns passed on the 28t A
Harch, 1949 and 25¢h Jwe, 1970)

1. *The name of the Coumpany (hereinafter called "the
Lgsociation") is "THE BRITISH UWITED PROVIDELT ASSOCIATICH LIMITED®

2. The registereﬁ“ﬁffice of the Association will be situatu
in England.

3, The objects for which the Asscciation is establishied arc -

{A) To prevent, relieve and cure siclmess and ill-health of every

kind (including physical injuries) and to promotz health i

any way and in particular (but without derogating fron the

generality of the foregoing) to raise, estnblish, meliuntain

and adninister a fund (hereinafter called "the Provident Fund")

for wholly or partially defraying tha cost of medical,

gurgical and other 1like remedial, exploratory or preventive

treatment of and services to contributors to vhe Asscciation

and their dependants and others and the expenses aanciliary or

incidental to any such treatinent or services.

{B) To acquire and undertake the whole or any part of the
business, goodwill and asgets of any person, firm, company,
asgociation or body carrying on Or proposing to carry on any
of the businesses which the Association is authorised to
carry on, and,-as part of the consideration for such
acquisition, to undertake all or any oI the liabilities of such
person, firm, company, sasociation or body, or to acguirs an
interest in, amalgamate with, or enter into any arrangement
for co~operation or for muiual occsistance with, or o
make grants, donabtions or joans vo, any sech person, fimm,

. company, associatlon or hody. v

i
H

*

P

The name of the lfompany was on 2%yd Mey 1949, purguart to 4
Ticence of the Board of ppade under Section 19 2) of the L
Companies Act 1948, changed from "The kritish United Providendi~ ~
agscaiation Limited" to "The British United Provident
Association". On application by the Company, the Iilcance of the
Poard of Trade was revokad on 19th Januvary, 1970 and the nane

of the Uompany reverted to "“he Britisk United Provident

mited".
--:fe?:\;ﬁ\‘és"i’i‘:’ﬂ’r"ﬁ? ) &
s

{‘l'-\

T e

#3 o y
A I




AN

(¢)

(D)

(E)

(F)

(&)

(H)

(1)

(9)

(K)

e and ecarey iato effect ~ueh agregiselis o
arranseuents with Soverarcnts or authorities {auurane,
municiral, local or otherviecs), hospiials, nursing homnes,
@nflyﬁarics, medical, euwrgiecal, rosedisl ard other like
1nst;tuii®ns pnd with Phreicians, dwrgeons, Consultants,
Specizlicts, mewrsrs of the opodical or navainy or other like
professitng and other persing &8 wdy arrear cendueive to

the furtherance of any of the cbjeets of the Asscciation.

o make osuiteble arrangemerts for the sdministretion of the

Provident Fund and of tho Association and the carrying out
of ite obicchis and for tnat purpose to eagage and 1O provide
in whole or in part for the salaries or mainfenance of
officers, servants and employees and to support® and subsoribe
to any object, and any institution, society or club whose
work is calculated to promute ths objects of the Association
or to benefit its empleyzes, and which may be cornected with
any town or place where the sasceciation carries on its work;
to give pensions, graiuitiss or charitable aid to any persons
whe may havs been employed by or may huve served the
Association, or the wives, children, or other relatives

or depcndants of such persons; to make paymsnts towards
ineurance Tor their benefit; +o form or contribute or
subasceribe. to provident, beueflt or any similar funds and
superanmation and pension funds or othrr schemes for the
benefit of any such persons, or of their wives, children,
or obher relatives or dependants. :

ms raise or borrow money for the purposes of the Association

on such terme and orn such sasurity, if any, as may be thought
£it, and to make arrangements’for the discharge or guarantee

of all or any of *the liabilities of the Assoclation.

Po invite ard receive any property, endowment, legacy,

bequest or gift for any purpose within the ohjects of the
Association and to act as Trustees or Managers thereof.

To enter into such agreements or avrangemente of whatever
nature with organizations having (bjects similar to those
of ihe associotion as may be calcowlated Lo further the
objects of the Association. . '
. !
To malke grante ov donations or loans to or to amalgamate
or affiliate with any association or hody which has objects
cimilar o the objects of the Association and which is
prohibited by its constitution from distributing its profits
or assets among its members to at Least as great an cxbent
ag the Association is so prohibited.

To promote or oppose or join in promoting or opposing any
legislative or othor measures arfecting or likely to affect
the work of the Asgociation. .

To purchase, take on lease or in exchange, hire or
otherwige acquire any real oY personal property or any
rights or privileges which the Association may think
necessary or converlent for the promotion of its objects,
and to construct, maintain and alter any buildings or )
erections necessary ov convenient for the work of the
Association.

To sell, let, mortgage, dispose of or turn to account all
or any of the property or agsets of the Association as may
be thought expsdient with a view to the furtherance of , ./
its objecte.

PN
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(L} To act as azents, brokors and *ruastees For any person,
firn or company and to act in any of the buainesses of
the Association throuslh or by mcans of azents, brokers
or othiors and gencralliy to widertake and transaes all
kindg of agoney or othor business which av ordinary
individual may lezally undertake.

(M) To invest the moneys of the Association not irmedintely
required for its purposes ir or upon such investmeats,
gecurities or property as may ve thousght fit.

(Ii) To lend or advenca nongy to any person or persons upnn
such security, and on such terms as to repaymen® and
interest, or othcrwise, as may be thovght fit, and to
sive guarantees in respect of the fulfilment of any
contracts or ovligations, and to become surety for, or
otherwise financially n2id, any person or persons 8 ‘the
Board may decide.

(0) To establish and support or aid in the establishwent or
gupport of any charitable or beuevolent association or
institution and to subscribe or gnarantee money for
charitable or benevolent purposes in any way connected
with the purposes of the Association or caleculated to
further itas objects.

(P) To do all such lawful things as are incidental or
conducive to the attaimment of thne above objects or any
of ‘them.

4, The income and properiy of the Association, whencessever
derived, shall be applied solely towards the promotion of
the cobjects of the dssociation as set forth in this
Memorandum of Association, and no portion thereof shall he paid
or transferred, direcvly or indirectly, by way of dividend,
bonus or chtherwise howsoever by way of prcfit, to the Memberws
of the Association. R

Provided that nothing horein shall prevent the payment,
in good faith, of reasonable and proper remuneration to any
officer or servant of the lAssociation, or to any Membersof the
Agsociation in reoturn for any services actualiy rendered to
the Asgsociation, nor prevent the payment of interest at a rate
not exceeding 5 per cent. per annum on money lent ox
preasonable and proper ront for premises demised or let by
any Member to the Aessociation.

5. The liability of the Members is limited.

6. Dvery Member of the Agsociation undertakes to contribute
to the assets of the Association in the event cf its being
wound up while he is a pMember or within one year after ke
ceases to be a Memher for payment of the debts and liabilities
of the Association contracted bellore he ceases to bhe s Member

‘and of the costs, charges and expenses of winding up and for

the adjustment of the rights of contributories amonz themselves
such amount as may be required, not exceeding two shillings
and sixpence (thirteen New Pence).

T. If upon the winding up or dissolution of the Association
there remains, after the satisfaction of a2ll iss debts and
liabilities, any properity whatsoever, the same shall not be
paid to or distributed among the Wembersof the Association,
but shall be given or transferred to some other institution ox
ingtitutions, having objects similar to the objects of the

L
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Association, and which shall prohibit the distribuvtion of

its or their incomsz z2nd property amongst its or their members
t0 an extont at least as greet as 1s imposed on the '
hogociation under or by virwue of 'elauss 4 hereof, such .
ingtitution or inebitutions to be dotsrmined Wy tho Members "
of the Assgociztion ot or borore the time of digsolution, and e
if and so far ag effect cannot be given to such provision, \
then to some charitable cbject.

@

E,F., Weld
Chairman.,

4

Presented to the Begistraﬁ of Companicg f

the day of 1970,
1Y yw |

Ihis decument has been nrocegsed
by the Nank Xerox, ;
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THE BRITISE UNITED PROVIDENT ASSOCIATION LIMITED '

. t
This is a true and exact copy of the Memorandum and Articles '
of Association as at present existing and incorporates all the '

.z
alterations made from time to time by extraordinary or special :
resolutions. j o

‘ P
I‘, g"

~ Coa

- ooty ol

P PSRN AEBBCROBRNEFNSORSSEIEGERRS

Secretary

17’“Afw%,&.. 1970 .



THE COMPANIES ACTS,1948 to 1967. M

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL,

MEMORANDUM OF ASSOCIATION
OF

THE BRITISH UNITED PROVIDENT ASSOCIATION
LIMITED.

(as amended by Special Resolutions passed on the
28th March, 1949 and 25th June, 1970)

i.% The name of the Company (hereinafter called "the Association")
is "THE BRITISH UNITED PROVIDENT ASSOCIATION LIMITED".

‘The registered office of the Association will be sitvate in England.

3. The objects for which the Assoclation is established 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 called 'the

Provident Fund”) for wholly or partially defraying the s
cost of medical, surgical and other like remedial, s

exploratory or preventive treatment of and services to
contributors to the Association and their dependants and
others and the expenses ancillary or incidental to any such
treatment or services.

(B) To acquire and undertake the whole or any part of the %
business, goodwill and assets of any person, firm, C

company, asgociation orbody carrying on or proposing to
carry on any of the businesses which the Association is
authorised to carry on, and, as part of the consideration ¥
for such acquisition, to undertake all or any of the L
labilities of such person, firm, company, association ‘ f;f'
or body, or to acquire an interest in, amalgamate with, [
or enter into any arrangement for co-operation or for '
mutual assistance with,or to make grants, donations ox
loang to, any such person, firm, company, association £y
or body. ]

*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, W
y

changed from "The British United Provident Association Limited" to
nFle British United Provident Association”. On application by the
. Company, the Licence of the Board of Trade was revoked on 19th e
January, 1970 and the name of the Company reverted to "The British [ . i
United Provident Association Limited". \c Oy
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(D)

(E)

(F)

(G)

(H)

)

(J)
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To make and carry into effect such agreements or
arrangements with Governments or authorities (Supreme,
municipal, local or otherwise), hospitals, nursing homes,
infirmaries, medical, surgical, remedial and other like
institutions and with Physicians, Surgeons, Consultanis,
Specialists, members of the medical or nursing or other
like professions and other persons as may appear conducive
to the furtherance of any of the objects of the Association.

‘To make suitable arrangements for the administration of
the Provident Fand and of the Associntion and the carrying
out of its objects and for that purpese to engage and fo
provide in whole or in part for the salaries or maintenance
of officers, servants and employees and to support and
subscribe to auy object, and zuy ingtitution, society or
club whose work is calculated to pruwmote the ocbjects of
the Assoclation or to benefit its employees, and which may
be connected with any town or place where the Association
carries on its work; to give pensions, gratuities or
charitable aid to any persons who may have been employed
by or may have served the Assoclation, or the wives,
children, or other relatives or dependants of such persons;
to make payments towards insurance for their benefit; to
form or contribute or subscribe to provident, benefit or
any similar funds and superannuation and pension funds or
other schemes for the benefit of any such persons, or of
their wives, children, or other relatives and dependants.

To raise or borrow money for the purpeses of the
Assceiation on such terms and on such security, if any, as
may be thought fit, and to make arrangements for the
discharge or guarantec of all or any of the liabilities of the
Association.

To invite and receive any property, endowment, legeacy,
bequest or gift for any purpose within the objects of the
Asscciation and to act as Trustees or Managers therzof.

To enter into such agreements or arrangements of whatever
nature with organizations having objects similar to those
of the Aesouviation as may be calculated to further the objects
of the Association.

To make grants or donations or loans to or to amalgamate or
affillate with any associztion or body which has objects
similar to the objects of the Association and whichis prohibited
by its constitution from distributing its profits or assets 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 exchange, hire or otherwise
acquire any real or personal property or any rights or privileges
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which the Assceiation :aay think necessary or convernient
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.

(K) To sell, let, mortgage, dispose ¢f ¢r turn to aceount
all or any of the property or assets of the Association
ag ray be thought expedient with a view to the furtherance
of its objects,

(LY To act ag agents, brokers and trustees for any pexson,
firm or company and to act in any of the husinesses of
the Asisociation through or by means of agents, brokers
or others and generally to undertake and transact il
kinds of agency or other business which. an ordinary
irdividual may legally undertake.

(M)} To invest the moneys of the Association not immediately
required for its purposes in or upon such investments,
securities or property as may be thought fit.

(X) To lend or advance money to say pesson or persons upon
suc¢h gecurity, and on such terms an to repayment and
interest, or otherwise, as may be vhought fit, and to give
guarantees in respect of the fulfilment ¢f any cont~acts or
obligations, and to hecome survty for, or otherwise
financially aid, any person or persons as the Board may
decide.

(O) To establish and support or aid in the estsblishment or
gupport of any charitable or benevolent association or
insiitution and to subscribe or guarantee money for
charitable or benevolent purposes in any way connected
with the purposes of the Association or caleunlated to
further its objects.

(P) To do all such lawful things &as are incidental or
conducive to the attainment of the above objects or any
of them.

4. The income and property of the Association, whencesoever
derived, shall be applied solely towards the promotion of the
objects of the Association as set forth in this Memorandu.. of
Association, and no portion thereof shall be paid or transferred,
directly or indirectly, by way of dividend, bonus or otherwise
howsoever by way of profit, to the Members of the Association.

Provided that nothing herein shall prevent the payment, in good
faith, of reascnable and proper romuneration 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, nor
prevent the payment of interest at a rate not exceeding 5 per cent.
per annum on money lent or reasonable and proper rent for premises
demised or let by any Member to the Assoclation,

8.  The liability of the Members is limited.
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THE COMPANIES ACTS, 1948 to 1967

x| COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
or

THE BRITISH UNITED PROVIDENT ASSOCIATION
LIMITED.

‘5. & (Adopted by Special Resolution passed on 25th Juna, 1970)

PRELIMINARY.

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

nAsgociation” means the above-named Company.

- 7( -

-

wrhe Act" means the Companios Acts, 1948 to 1967.
whe 1948 Ac' means the Companies Act 1948. ‘
mThe 1967 Act" means the Companies Act 1967,

nhe Board" means the Board of Governors for the time being
of the Association, and references in the Act to "Board of
Directora" and '"Board" shall be deemed to he references to
; the Board of Governors.

T nGovernor! means a memher for the time being of the Board
and references in the Actto "Directors" shallbe deemeadtobe
references to "Governors'.

Words importing the masculine gender only shall inciude the
- feminine: and words importing the singular number only shall
include the plural and vice versa.

: Words or expressions used in these Articles shall bear the same
B meanings as inthe Act or any statutory modification thereof In
. force at the date on which these Articles become bhinding on the
’ Company.

MEMBERS GENERA Li.Y.

2. Tor the purpose of registration, the number of Meinbers i
declared to be 200. The Board may, whengver the ciroumstances
of the Agsociation require it, register an increase of Members.

, 3. The subscribers to the Memorandum of Aseoclation and such
o other persons as shall be admitted to membership by the Board shall
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6.

be Men_:’oers, and shall be entered in the fiegister of Members
accordingly, The Board shall have an ahsolute discretion as to

the admission or rejection by them of an application for
membershlp of the Association.

4, No person shall be admitted as a Member unless he shall sign

an application in writing in such form as shall from time to
time be approved by the Board.

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

6. Any Member who fails to observe any of the regulationsor
bye-laws of the Association may be expelled from membership of
the Association by a resolution passed by a majority of at least
three~fourthe of the Governors present and voting ata meeting

of the Bouard specially summoned for that purpose. Not less than
seven days! notice of the meeting shall be given to the Member
concerned and the notice shall state the purpese for which the
Meeting is calied. Such Member may attend the meeting and be
heard but shall not be present when voting #akes place. Thedecision
of the meeting shallbe forthwithnotified in writl:igto such Member.

7. Membership shall be personal to the Member and ghall not be
transferable by act of the Member or by operation of law.

8. A Member shall cease to hold that position:-

(1) If, being a qualified medical practitioner, he is struck
off the Medical Register.

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

(3) 1f he becornas bankrupt or makes any arrangement witb.
hig creditors.

4) If hesends to the Association notice in writing of his
retiremont.

(5) 1f he is removed under the provisions of Article 6.

GENERAL MEE'LINGE.

9. The Association shall in each year hold a general mseting 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 Association and that of the
next. The annual general meeting shall be held at such time and
place as the Bourd shall appoint,

10. All genecral meetings other than annuel generul meetings ghall be
called extraordinary general ineetings.
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11. The Board may,whenever they think fit, convene anextraordinary
general meeting, and exiraordinary general meetings shall also be
convened on such requisition, or in default may be convened by such
raquisitionistsas provided by Section 132 of the 1948 Act. If at any
time there are not within the United Kingdom gufficient Governors
capable of acting to form a quorum, any Governor or any two Members
of the Association may convene an extraordinary general meeting in
the same manner as nearly as possible as that in which meetings may
be convened by the Governors.

NOTICE OF GENERAL MEETINGS.

12. An annual general meetinganda meeting called for the passing of
a special resolution shall be called by twenty one Jdays' notice at the
least, and a meeting of the Association other than an annual general
meeting or a meeting for the passing of a special 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 genexal
natare of that business and shall be given in manner hereinafter
mentioned or in such other manner, if any, as may be prescribed by
the Association in general meeting to such persons as are, under the
regulations of the Association entitled to receive suchnotices from the
Agsociation:

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

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

() in the case of any other meeting,by amajority innumber of
the Members having arightto attend and vote atthe meeting,
being amajority together representing notless thanninety-five
per- cent. of the total voting rights at the meeting of all the
Memkers.

i3. The accidental omission to give notice of a meeting *o, or the
non-receipt of notice of a meeting by,any Member shall not invalidate
any regolution passed or any proceeding at any meeting.

PROCEEDINGS AT GENERAL MEETINGS.

14. All business shall be deemed spacial that is transacted at an
extraordinary general meeting, and ail that is transacted at an annusl
geroral meating shall also be deemed special with the exception of the
consideration of the aecounts and balance sheet, and the reports of the
Board and Auditors,the election of Governors and other officers, and
the fixing of the remuneration of the Auditors.

15. No business shall be {ransacted at any general meeting unless a
guorum of Members ig present at the time when the meeting proceede
to business; save as herein otherwise provided,five Members present
shall be a quorum.
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16, If within half an hour from the time appointed for the meeting
aquorum 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 wesk, at the same time and
place, or to such other day and at such other time and place as the
Board may detcrmine, and if at such adjourned meeting a quoxum
is not present within half an hour of the time appointed for the
meeting, iwo Members shall be a quorum.

17. The Chairman of the Board shall preside as Chairman at
any general meeting of the Association at which heispresent. If the
Chairman be not present within fifteen minutes after the time
appointed for holding the meeting the Deputy Chairman, if present,
shall takethe Chair; ifthe Deputy Chairmanbenot then present, the
Members present shall choose another Governorwho is presentand
willing to act as Chairman of the meeting; but if there is no such
Governor present then the Members present shall choose one of
their own number to be Chairman of the meeting.

18. The Chairman of any meetingat which a quorum is present may,
with the consent of that meeting,adjourn the meeting from time to
time and from placeto place, but no business ghall be transacted at
any adjourned meeting other than the business left unfinished at the
meeting from which the adjournment tock place. Whenever ameeting
is adjourned for ten days or more, notice of the adjourned meeting
shall be given in the same manner as an original meeting, but save
as aforesaid the Members shall not 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,uniess before orupon the declaration of the result of the show

1
|
|
of hands, a poll is demanded by the Chairman or by at least three |
Members of the Association personally present and entitledto vote }

or by. a Member or Members present and representing one-tenth of

the meeting, and unless a poll is so demanded a declaration by the
Chairman that a resolution has been carried or lost or carried or
not carried by a particular majority, shall be conclusive, and an
entry in the minutes, signed by the Chairman, shall be conclusive ;
evidence of the decision of the meeting without proof of the number
or proportion of votes cast 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 manner as the Chairman of the meeting shall direct, and the
result of the poll shall be deemed to be the resolution ofthe meeting
at which the poll was demanded. A demand forapoll maybe withdrawn.

t
the total voting rights of all the Members having the right to vote at '1
g
|
i

20. No poli shsll be demanded on the election of « Chairman or on
any question of adjournment. The demand of a poll shallnot prevent
the continuance of the meeting for the transaction of any business
other than the guestion on which a poll has been demanded.

91. 1Incase of an equality of votes gither on a show of hands oxr on a
poll, the Chairman of the meeting shall be entitled to a second or
casting vote.
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29. A resolution in writing signed by a}l the Members of the

4 Aasqciation shall be as valid as if it has been passed at a general

K 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 shzll have one vote.

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

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

26. The instrument appointing & proxy shall be in writing under

the hand of the appointor or of his attorney duly authorised in 5
writing, or, if the appointor is & corporation, either under geal or &
under the hand of an officer or attorney duly authorised. A proxy
need not be 2 Member of the Asgociation.

27. The instrument appointing a proxy and the power of attorney 1
or other authority, it any, under which it is signed or 2 notarially i
certified copy of that power or authority shall be deposited at the 1
registered office of the Association or at guch other place within

the United Kingdom a8 is specified for that purpose in the notice ll
convening the meeting,not legs than 48 hours before the time for 1‘
holding the meeting or adjourned meeting at which the person named 3
in the instrument proposes to vote, or, in the case of a poll, not less '
than 24 hours hefore the time appointed for the taking of the poll, and 5
in default the instrument of proxy shail not be treated as valid. '

28, An instrument appointing a proxy shall be in the following form t
" or a formasnear thereto as circumstances admit - |
"THE BRITISH UNITED PROVIDENT ASSOCIATION 1&
LIMITELD. +

I/We , 1

0£ ' ] ‘P

in the County of , heing a 1
Member/Members of the above named Asscciation, hereby ;
appoint }

i

1

o
or failing him

of i
ag my/our proxy to vote for me/us on my/our behalf at the ’:
1

(annual oF oxtraordinary, as the case may be) general
meeting of the Association to be held on the 5
day of 19 , and at any adjournment thereof.

- W =

signed thie day of 19 .

A proxy need not be a Member of the Association." ;
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29, Where it is desired to afford Members an opportunity of voting
for or against a resolution the instrument appointing a proxy shall

bg intthe following form or a form 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
appoiat s
of ,
or failing him )
of

as my/our proxy o vote for me/us on my/our beha): at the
(anmial or extraordinary, as the case may be;s' general
meeting of the Association to be held on the

day of 19 , andat any adjournment thereof.

Signed this day of 19 .

. *in favour of \

This form is to be used ——-——-—"ag ~inst the resolution.

Unless otherwise instructed, the proxy will vote as he thinks
fitn ’

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

30. The instrument appointing a Proxy shall be deemed to conier
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 insamity
of the principal or revocation of the proxy or of the authority under
which the proxy was exccuted, provided that no intimation in writing
of such death, insanity or revocation as aforesaid shall have been
received by the Association at the office before the commencement
of the meeling or adjourned meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS.

32, Any corporaiion which is a Member of the Association may by
resolution of its directors or other governing body authorise such
person as it thinks fit to act as its8 rapresgentative 5 sry meeting of
the Association, and the person =20 authorised shall be entitled to
exercise the same powers on behalf of the corporation which he
represents ag that corporation could exercise if it were an individual

Member of the Aspociation.

ity e
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343. 'The Governors shall not be less than {en in number. The
Association may by Ordinary Resolution from time to time vary
the minimum number of Governors.

34, MNo nerson 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 Meinber of the Association shall be appointed or
elected to the Board he shall be deemed to heve been duly invited
to hecome a Member of the Association and he shall forthwith
comply with Article 4.

35. Subject to the provisions of Article 55,the remuneration of
Governoxrs (except the Chief Executive appointed in accordance
v dth Article 37 and any other galaried employee of the Association
who may be appointed or elected as a Governor) shall be
detemined from time to time by the Association in general
meeting, whether for a fixed period or not, as may be thought fit,
with power to the Association in general meeting from time to time
to vary such remuneration. Such remuneration shall be divided
among the Governors (except as aforesaid) in such proportions
and manner as the Governors may determine and in default of
determination equally. Subjectto any such determination any
Governor holding ¢ffice for part of a year shall be entitied fo a
proportionate part of any such remuneration in respect of such

year.

96. Governors shall be entitled to repayment of all such reagonable
expenses as they may incur in attending and returning from meetings
of the Governors or of any sommittee of the Governors or general
meetings or otherwise in or about the business of the Association.

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
auch 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 info
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
tohe a Governor but without prejudice toany claim for
damages for breach of any contract of service between
him axd the Association.

(C) The Governors may entrust to and confer uponthe Chief
Executive any of the powers (other than the power to

e i e
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borrow money) exercisable by them as Governors upon
such terms and conditions and with such restrictions as
they think fit, and either collaterally 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 GOVERNORS.

38, At each Annual General Meeting one~third of the Governors
for the time being (or, if their number is not a muliiple 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 retirc and not to offer himself for re-election. Any further
Governors so to retire shall be those of the oiher 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 Governors on the same day those to retire shall
(unless they otherwise agree among themselves) be determined by .
lot. A retiring Governoxr shall be eligible for re-election.

40. The Association at the meeting at which a Governor retires

in manner aforesaid may fill the vacated office by electing 2
person thereto, and in default the retiring Governor shall, if
offering himself for re-election, be deemed to have been
re-elected, unless at such meating it is expressly resolved not

to 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 Governoxrs be eligible for election to
the office of Governor at any general meeting unless, not iess
than three por more than twenty one days before the date appointed
for the meeting, there shall have been left at the registered office
of the associaiion notice in writing, signed by a Member duly
qualified to attend and vote at the meeting for which such notice
ig given, of his intention to propose such person for election, and
also notice in writing signed by that person of his willingness

to ne elected.

42. The Board shall have power at any time, and from time to
time, to appoinf any person to be a Governor, either to fill a
casual vacancy or as an addition to the existing Board. Any
Governor go appointed shall hold office only until the next
following annual general meeting, and shall then be eligible for
re~election, but shall no! ke taken into account in determining
the Governors who are to retire ;y rotation at such meeting.
Provided that any Governor hoiding office at the date of the
adoption of these Articles of Association by virtne of a
pomination made by a Branch pursuant to Article 26 (2) of the \
Articles of Association in force immediately prior to the :
adoption of these Articles shaill be deemed to have been ap;ointed
by the Board under this Article and shall hold office accordingly.
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43, The Association may by ordinary resolution of which special
notice has been given in accordance with section 142 of the 1948
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 Govarnor
may have for damages for breach of any contract of service
Lietween him and the Association.

44. The Association may by ordinary resolution appoint another
person in place of a Governor removed from office under the
immediately preceding Article. Without prejudice tothe powers
of the Board under Articie 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 fill such
a vacancy shall be subject to retirement at the same time as if he
had become a Governor on the day on which the Governor in whose
place he is appointed was last elected a Governor.

POWERS AND DUTIES OF THE BOARD.

45. The business of the Assoctation 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,
required to be exercised by the Association in general meeting,
subject nevertheless to the provisions of the Act or these Articl.es,
and to such regulations, being not inconsistent with the aforesaid
provisions, as may be preseribed by the Association .in general
meeting; but no regulation made by the Association in gex}eral
meeting shall invalidate any prior act of the Governors which
would have been valid if that regulation had not been made.

46. The Board may make and vary from time to tix‘ne such rules,
regulations and bye~-laws for the conduct of the affairs of\ the
Association as they ghall think proper, but so that no rwe,
regulation or bye-law shall have any validity, effect or oPeration
if it amounts to or involves such an addition to or altera.twn of
these Articles as could only properly be made by special

resolution.

47. The Board may formulate and from time tf’ timfa. vary schemes
to implement the purposes of the Association, including ‘particulars
of subscriptions and benefits, services i.n respect c;f which benefit
shall be paid and 2 classification of surgical operations.

48. The Governors may from time to time and at any time by
power of attorney &eopoint any company, firm or person or body of
persons, whether nominated directly or indirectly by the Governors,
to be the attorney or attorneys of the Assoclation for such purposes
and with such powers, authorities and discretions (not oxceeding

those vested in or exercisable 1y the Governors under these Articles)

and for such period and subject to such conditions as they may think
fit, and any such powers of attorney may contain such provisions

for the protection and convenience of persons dealing with any such

atterney as the Governort may think tit and may also authorise any

‘v

e o e RS S e e e
- - .- PR P T .

e L a——



™

14.

such attorney to delegate all or an
¢ of the powers, s rities ¢
discretions vested in him, d powers, aufhoritics and

49. All cheques, promissory notes, drafts, bills of exchange and
other negotiable instruments, and all receipts for moneys paid io
the Association, shall be signed, drawn, accepted, endorsed, ov
otherwise axecuted, as the case may bs, 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 -

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

(b} of the names of the Governors present at each meeting
of the Governors and of any committee of the CGovernors;

(¢) of all resolutions and proceedings at all meetings of the
Association, and of the Governors, and of commitiees
of Governors.

51. (1} A Governor who is in any way, whether directly or

indirectly interested in a contract or propesed contract with the
Association shall declare the nature of his interest at a meeting
of the Governors in accordance with Section 199 of the 1948 Act.

(2} A Governor shall not vote in respect of any contract ox
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 meeiing, but neither of these prohibitions shall

apply to -

(a) any arrangement for glving any Governor any securiiy
or indemnity in respect of money lent by him to or
obligations undertaken by him for tho 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
or obligation of the Association for which the Governor
himself has agssumed responsibility in whole or in
part under a guarantee or indemnity or by the deposit

of a security; or

(¢) any contract or arrangement with any other company
or agsociation in which he ig interested only as an
officer of the company or as holder of shares or
other securities;

and these prohibitions may at any time be suspended or relaxed
to any extent, and eithex generslly or in respect of any particular
contract, arrangement or transaction, by the Association in

general meeting.

(3) A Governor may hold uny other office or place of profit
under the Association (other than the office of Auditor) in

M-
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conjunction with his office of Governor for such period and onsuch
ferms (as to remuneration and otherwise) as the Governorsmay
determine and no Governor cr intending Governor shall be
d!sgualified by his office from contracting with the Association
either with regard to his tenure of any such sther office or place
of profit or as vendor,purchaser or otherwige,nor shail any guch
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 sach. Governor holding that office or of
the fiduciary relation thereky established prov ided 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,rnay be counied
in the quorum present at 2.y meeting whereat he or any other
Governor is appointed to held any such office or place of profit
under the Associution or whereat the terms of auy such appointment
are arrsnged, and he may vote on any such appointment or
arrangement other than his own appointment or the arraungement of
the terms thereof.

(3) Any Governor may act by himself or his firm in 2
professional capacity for the Association and he or his firm shall
be entitled to remuneration for professional services as if he were
not & Governor; provided that.such Governor shall have declared
hig interest as prescribed in Clause (3) of this Article and provided
that nothing herein contained shall authorise a Governor or hisfirm
to act as Auditor to the Assoc {ation.

§2. The Governors on behalf of the Associationmaypay 2 gratuity
or pension or allowance on retirement to any Governor who has
held any other galaried 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. ‘

53, The Board ghall engagd such officers and servants as they
may consider necestary. and shall fix and regulate their terms

and conditions of service. The provisions of Sections 177 to 179
of the 1948 Act with vespect to the Secretary shall be duly observed.

HONORARY OFFICERS.

54. The Board may from time to time elect an Honorary President
or Presidents, and such other Honorary Officers as may be thought
fit and may determine for what period t.uch Honorary Officers shall

hold office.
SUBSIDIARY COMPANIES.

55. The Governors may arrange that any brarch of the business
carried on by the Agaociation or any other bug mess in which the
Association may bz interested shall be carried on by or through

o
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‘A‘;‘:gr, “:i‘“’e subsidiaxy compantes, and they may on behall of the
ciation mnake such arrangements as they thirk advisable for

taking the peofits or bearing the losses

of any branch or business

sobca}g?wd on or for financing, assisting or subsidising any such
s.u s‘x. 1.ary company or guaranteeing its contracis, obligaticns or
liabilities, and they may appoint, remove and re*.appe;in.t any
persons (whether members of their own body or noﬁ) to act as

Directors, Managing I¥r~ctors or Man

agers of any such company,

and may determine the »7 muneration (whethar by way of salary,

commission on profits or otherwise) of

any person S0 appointed,

but in determining from time to time the total remuneration of

Governors pursuant to Articie 36 the A

ssociation shall in respect

of a}ly period have regard to the aggregate vemuneration for that
period payable to Governors holding office in such subsidiary
corr}panies by virtue of appointrnents made wnder 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 yeax for
ihe despatch of business, adjourn and otherwise regulate their

meetings as they think fit. Questions
be decided by 4 majority of votes. In

arising at any meeting shall
case of an equality of votes,

the Chairman shall have & second or casting vote.

57, The quorum necessary for the transaction of business at a
meeting of the Board shall be such number, not being less than two,
ag shall from time to iime be determined by the Board and in
default of such determination shall be four.

58. (L) The Board shall elect annually one of their pumber to be

the Chairman of the Beard.

2y The Chairman shall, {mmediately upon his election,
appoint 2 Governor to be Deputy Chairman, and shall
{i1l any casual vacancy that may arise in that office.
The Chairman may, at hig pleasure, remove the

Deputy Chaizman from office.

(3) The Deputy Chairmarn ghall retire from office at the
time when the Chairman appointing him retires from
office; provided {hat if the Chairman vacates his

office before the expiration of

the period for which

ho was elected then the Deputy Chaixman appolnted by
him ghall continue in office till anew Chairmanehall be

clected, and shall then retire

from office.

(4) Any ratiring Chairran or Deputy Chairman ghall be
eligible for re-election or re-appointment (as the case

may be)-

(6) The Chairman shall preside at all meetings of the

Board at which he is present.
not present within five minute

1f the Chaimman be
g after thetime appointed
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’f‘or the meeting of the Board, the Depnty Chairman
if pI:EBEIlt, shali take the Chalr; but if the Deputy ’
Chairman be not present, the Governors then
present shall choose one of themselves to take the
Chair at that meeting of the Board.

(8) A casual vacancy in the office of Chairman shall be
filled as soon as conveniently may be by the
Governors, not leas than seven days' notice being
served on the Governors of the meeting at which it
is proposed to fill the same, and of the object of
the meeting. The Governor elected to fill such
vacancy shall hold office so long only as the vacating
Chairman would have been entitled to hold office.

59. A Governor may, and the Secretary on the requisition of a
Governor shall, at any time summon & meeting of the Board. It

shall not be necessary to give notice 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 quorum is present shall be
competent to exercise all the authorities, powers and discretions
by or under these Articles vested for the time being in the Board.

61. Ail acts hona fide done by any meeting 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
kad been duly appointed and was qualified to be a Governor.

¢2. The Qovernors for the time being may act notwithstanding any
vacaney in their body provided that if their number is reduced below
ten, they may act for the purpose of filling vacancies in their body
or of convening a general meeting but for no other purpose.

63. A resolution in writing signed by all the Governors forthetime
being in the United Kingdom shall be as valid and effectual as if it
had been passed 2t a meeting of the RBoard duly convened and

constituted.

COMMITTEES.

64. (z) The Governors may delegate any of their powers to

committees consisting of such memhber or members of their body
as they think fit; any committee so formed shall, in exercise of
the powers 80 delegated, conform to any regulation that may be’

imposed on it by the Governors.

(b} 1f the Chairman of the Board shall be a member of 2
Committee he shall algo be Chairman of that Committee. Subject
thereto a Committee may elect 2 Chairman of its meetings; if no
such Chairman ig clected, or if at any meeiing the Chairman is not
present within five minutes after the time appointed for holding the
game, the members present may choose one of their number to be

Chairman of the meeting.
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{¢) A Committee may maet and

C 3 adjourn as it thinks proper.
questions arising at any meeting shall be determined by a m};joritty
o‘ tvo es of th(? members present, and in the case of equality of
votes the Chairman shall have a second or casting vote.

DISQUALIFICATION OF GOVERNORS.

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

{A) becomes a bankrupt or enters into a composition with
his creditors;

(B) is directly or indirectly interested in any contract with
the Association and fails to declare the nature of his

therest in manner required by Section 199 of the 1943
ct;

(C) ceases to be a Governor by virtue of Section 184 or
Section 185 of the 1948 Act;

(D) becomes prohibited from being a Governor by reason
of any order under Section 188 of the 1948 Act;

(E) becomes of unsound mind or permanently incapable. of
acting;

(T) 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) having 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.

SEAL.

66. The seal of the Association shall not be affixed to any instrument
except by the authority of 2 resolution of the Board or of a Committee
of Governors authorised by the Governors in that behalf, and in the
presence of any two Governors or any one Governor and the Secretary
or such other person as the Board may appoint for the purpose ia
place of the Secretary and I.jnose persons shall sign cvery instrument
io which the seal shall be affixed in their presence.

ACCOQUNTS.

&7. The Board shall cause proper books of account to be kept with
respect to:~

(a) all sums of money received and expended by the Assoriation
and the matters in regpcet of which the i sceipt and

expenditure takes place;

(by all sales and purchases of goods by the Associttion; ord
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fe)  the ansets and lisbilitles of the Azcociation.

,{’l‘ﬂﬁf heoks shall not he deemed to he kept if there wi'e not kept
;z“lil f?oks of account as are necessary to yive a irue and fair view
W the state of the Association's affsirs und to explainits transactions.

88. The books of account shall be kept at the registeved office of
the Asgociation, or, subject te Sectlon 147 (8) of the 1948 Act, al
such other place or places as the Board think fit, and shall alwaye
be open to 1l inspoctioh of the Governors.

89. The Board shall from time to time determine whether and to
what extent and at what times and places and under what condittons

<r regulations the gccounts and books of the Assgociation or any of
them ghall I;é open to the ibspéction of Mémbers not being Governors,
and o Member (not being a Governor) shill have any right -of
fnspécting any ncedunt-or book-o. Hocument of the Association except
as conferred by ‘statute or duthovised by the Bohrd o by the Aggociation
in geniéral meeting.

70. The Board shall from tirae totime in xecorditics with Sections 148,
150 and 157 of the 1948 Act, a5 ‘amended by the 1067 Act, cause to beé
propaved andto be Taid before the Asgocidtion ih general méeting such
profit and 1088 aetolnts, balance ‘sheéts, igrotip acebunts (f any) tnd
Teports ns'aré réfervet to in those seotiors.

Tl A -obpy of-every balance sheet (incliding every document rhduired
by 1aw tobe anntked therett) which is to be laid before the Aspocibtion
in péneral meeting, together with & '‘copy of the Auditdr's Report, shall
ot 1oss thah twenty Gile days before the dite of the méeting be sent 16
every Member of, and évery ‘holder of debentures of the Assdeiation
‘provided that this Article shall not teqiire & copy of those deduments
to he sént'to any pereou &f whose address tho Association is not aware
or to more thah one '¢f the joint holdexrs of any debentures.

AUDITORS.

ro.  Auditors shall he appointed and tHeir dulies regulated inaccordance

with Sections 150 to 161 of the 1948 Act a8 ‘apiended By the 1967 Act and
& otion 14 of the 1987 Act.

NOTICES:

ng, A poliec may he given by the ABrociation to any Member either
personally or by sending it by post to him or to his mgi‘stered address,
or (if be hus no vogistered address within {he United Kingdom) to the
acdress, il any, within the United Kingdom supplied by him 10 he
Agsociation for the giving of notice to him. Where a notice iz zeént by
post, sorvice of the notice shall be deemed to Jal:) eff(;cted by p‘ro;bc‘er}y
addressing prepaying and posung a letter containing the notice, ;md to
have wen ofaoted in the case of a notice of a meoting atthe expiration
of twenty fow, hours after the leiter containing the same is pomted, and
in uny oitier ease at the time at which the letter would he delivered Dby

fivst class post.
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74. Notice of every general meeting shall be given in any mamner
hereinbefore authorised to:-

(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 Auditor for the time being of the Association.

No other person shall be entitled to receive notices of Zeneral
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. Every Governor, Agent, Auditor, Secretaxry 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 eriminal, in which
judgment is given in his favour or in which he is acquitted or in
connection with any application uader Section 448 of the 1948 Actl

in which relief is granted to him by the court.




THE COMPANIES ACTS 1948 to 1967

SPECIAL RESOLUTTION
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“HE BRTTISH UNITED PROVIDENT ASSACIATG™N LIMITED
{Passed 3rd Juiy 1975)

ot the TWENTY-EIGHTH AMNUAL GENERAL MEETING cof the Members of the Brltish
w.it ed Provident Lesogiation Limited heid at the Charirg Cross Hotel, Strand,

O b ong WaCe2., on Thursday, 3rd July, the following Resolution was duly

Clired as a Special Resolution:

SPECTAL RESOLUTTON

"That the Articles of Aszociation of the Company be altered by the
addition after Article 64 of the following new sub-heading and
Article 64A:

Alternate Governors

64 A. (1) Any Governor may, from time to time, appoint to the office
of an Alternate Governor any person approved for that purpose by a
resolution of the Board, and may at any time terminate such appointment.
Any such alternate is referred to in these Articles as an Alternate
Governor.

(2) The appointment of an Alternate Governor shall automatically
determine in any of the following events:

(a) if his appointor shall terminate his appointment by
written notice to the Association;

(b) on the happening of any event which, if he were a Governor,
would cause him to vacate the office of Governor;

(c) if he shall resign his appointment by written notice +o
the Association;

(d) if his appointor shall cease for any reason to be a
Governor ctherwise than by retiring and being re-
appointed at the same meeting.

(3) An Alternate Governor shall be entitled to receive notices of
meetings of the Board and to attend thereat in place of his appointor and
to vete and be counted for the purpose of a quorum at any such meeting at
which his appointor is not present.

{4) An Alternate Govertior uway be repald by the Asscciation such
expenses as might proparily tlave been repald to him if re were a Governor,
but shall not be entitle?d to any other remuneration in the capacity of
Alternate Governor. An Alternate Governor shall be entitled to be indem-
nified by the Association to the same extent as though he were a Governor.

(5) An Alternate Governor shall, during his appointment, be an officer
of the Association, and shall not be deemed to be, the agent of his appointor.m

. M. HUGHES
Secretary
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THE COMPANIES ACTS,1948 to 1967,

COMPANY LIMITED BY GUARANTEL
AND NOT HAVING A SHARE CAPITAL.

MEMORANDUM OF ASSOCIATION
OF

THE BRITISH UNITED PROVIDENT ASSOCIATION
LIMITED,

(as amended by Special Resolutions passed on the
28th March, 1949 and 25th June, 1970)

1.* The name of the Company (hereinafter called ""the Association")
i{s "THE BRITISH UNITED PROVIDENT ASSOCIATION LIMITED",

2. The registered office of the Association will be situate in England.\/
3. The objects for which the Association is established are:-

(A) To prevent, relieve and cure sickness and ill-health of
every kind {including physical injuries) and to promote
healthin any way and in particular (but without derogating
from the generality of the foregoing) to raise, establish,
maintain and administer a fund (hereinafter cailed "the
Provident Fund?) for wholly or partially defraying the %&ﬁ
cost of medical, surgical and other like remedial,
exploratory or preventive treatment of and services to ?}J .
contributors to the Assoclation and their dependanta“a{ld R
others and the expenses ancillary or incidental to any such
treatment or services.

(B) To acquire and undertake the whole or any part of the
business, goodwill and assets of any person, firm,
company, association oxr body carrying on or proposing to
carry on any of the businesses which the Association is
authorised to carry on, and, as part of the conmsideration
for such acquisition, to undertake all or any of the
liabilities of such person, firm, company, association
or hody, or to acquire an interest in, amalgamate with,
or enter into any arrangement for co-operation or for
mutual aesistance with,or to make grants, donations or
loans to, any such person, firm, company, agsociation
or body.

*The name of the Company was on 23rd May 1649, pursuant to a Licence
of the Board of Trade under Section 19 (2) of the Companies Act 1048,
changed from "The British United Provident Association Limited" to
nThe 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 Association Limited".
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(C} To make and carry into effect such agreements or
arrangements with Governments or authorities (supreme,
municipal, local or otherwise), hospitals, nursing homes,
infirmaries, medical, surgical, remedial and other like
institutions and with Physicians, Surgeons, Consultants,
Specialists, inembers of the medical or nursing or other
like professions and other persons as may appear conducive
to the furtherance of any of the objects of the Association.

(D) To make suitable arrangements for the administration of
the Provident Fund and of the Association and the carrying
out of its ¢hjects and for that purpose to engage and to
provide in whole or in part for the salaries or maintenance
of officers, servants and employees and to support and
subscribe to any object, and any institution, 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 towa or place where the Association
carries on its work; to give pensions, gratuities or
charitable aid to any persons who may have been employed
by or may have served the Association, or the wives,
children, or other relatives or dependants of such persons;
to make payments towards insurance for their benefit; to
form or contribute or subscribe to provident, benefit ox
any similar funds and superannuation and pension funds or
other schemes for the benefit of any such persons, or of
their wives, children, or other relatives and dependants.

{E) To raise or borrow money for the purposes of the
Association on such terms and on such security, if any, as
may be thought fit, and to make arrangements for the
discharge or guarantee of all or any of the liabilities of the
Association.

(F) To invite and receive any property, endowment, legacy,
bequest or gift for any purpose within the objects of the
Association and to act as Trustees or Managers therecf.

{G) To enter into such agreements or arrangements of whatever
nature with organizations having objeects similar to those
of the Agsociation as may be calculated to further the objects
of the Association.

() To make grants or donations or loans fo or to amalgamate or
affiliate with any association or body which has objects
similar to the objects of the Association and which is prohibited
by its constitution from distributing its profits or assets among
its members to at least as great an extent as the Association
is so prohibited.

(I) To promote or oppose or join in promoting o1 opposing any
legislative or other measures affecting or likely to affect
the work of the Association.

() To purchase, take on lease or in exchange, hire or otherwise
acquire any real or personal property or any rights or privileges

g g




"Zﬂ

3. /
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.

(K} To sell, let, mortgage, dispose of or turn to account
all or any of the property or assets of the Association
as may be thought expedient with a view to thefurtherance
of its objects,

(L) To act aa agents, brokers and trustees for any person,
firm or company and to act in any of the businesses of
the Association through or by means of agents, brokers
or others and generally to undertake and transact all
kinds of agency or other business which an ordinary
individual may legally undertake.

(M) To invest the moneys of the Assgociation not immediately
required for its purposes in or upon such investments,
securities or property as may be thought fit.

(N) To lend or advance money to any person or persons upon
such security, and on such terms as to repayment and
interest, or otherwise, as may be thought fit, and to give
guarantees in reepact of the fulfilment of any confracts or
cbligations, and to become surety for, or otherwise
financially aid, any person or persons as the Board moy
decide. ‘

() To establish and support or aid in the establishmeut ox
support of any charitable or ﬁbeﬁ‘evolem': association or
institution and to subscribe or guarantee money for
charitable or benevolent purposes in any way connected
with the purposes of the Association or calculated to
further its objects.

(P) To do all such lawful things as are incidental or
conducive to the attainment of the above objects or any
of them.

4, The incomo and property of the Association, whencesoever
derived, shall be applied solely towards the promotion of the
objects of the Association as set forth in this Memorandum of
Agsociation, and no portion thereof shall be paid or transferred,
directly or indirectly, by way of dividend, honus 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 remuneration to any officer or
gervant of the Association, or to any Members of the Association
in return for any services actually rendered to the Association, nor
prevent the payment of interest at a rate not exceeding 5 per cent.
per annum. on money lent or reasonable and proper rent for nremises
demised or let by any Member to the Association,

‘
i

5. The liability of the Members is limited. /

it ot
oy
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6, Every Member of the Association undertzkes to contribute to the
asezts of the Aseociation in the evenl of its beihg wound up while he

is 2 Member or within one yearafter he ceases to be a Member for
payment of the debts and liabflities of the Association contracted
before he ceasesto be a Member and of the costs, charges and
expenses of winding up and for the adjustment of the rights of
contributories among themselves such amount as may be required,

not exceeding two shillings and sixpence (thirteen New Pence).

7. If upon the winding up or dissolution of the Associaticn there
remains, after the satisfaction of all its debts and liabilities, any
property whatsoever, the same shall not be paid to or distributed
among the Members of the Association, but shall be given or
transferred to some other institution or institutions, having objects
similar to the objects of the Association, and which shall prohibit
the distribution of its or their income and property amongst its or
their members to an extent at least as great ag is imposed on the
Asgsociation under ¢r by virtue of clause 4 hereof, such institution
or institutiohs to be "determined by the Members of the Association
at or befure the time of dissolution, and if and so far as effect
cannot be given to such provision, then to some charitable obje/cty"“

AN

TS




THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

OF
THE BRITISH UNITED PROVIDENT ASSOCIATION
LIMITED.
e
(As adopted by Special Resolution passed on 25th June, 1970
and altered by Special Resolution passed on the 3rd July, 1975)
PRELIMINARY . A
1. In these Articles, unless there be something in the subject or (3“
context incon.sistent therewith - N
o N
"Association" means the above-named Company. 7
"The Act" means the Companies Acts, 1948 to 1967, ”‘\%
"The 1948 Act" means the Companies Act 1948. ‘\“\%

"The 1987 Act" means the Companies Act 1967,

-
"The Board" means the Board of Governors for the time being ?%{%J
of the Association, and references in the Act to "Board of T
Directors" and "Board" shall be deemed to be references to ﬂmﬁ
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 only shall
include the plural and vice versa,

Words or expressions used in these Articles shall bear the same
meanings as in the Act or any statutory modification thereof in
force at the date on which these Articles becoms binding on the

Company.

MEMBERS GENEHALLY.

2. For tha purpose of registration, the number of Members is
declared to be 200, The Board may, whenever the circumstances
of the Association require it, register an increase of Membaers,

3. The subscribers to the Memorandum of Association and such
other persons as shall be admitted to membership by the Board shall
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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 Association.

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

5. Every Member shall be hound to further to the best of his
ability the objects and interests of the Association,and shall observe
all regulations and bye-laws of the Association.

6. Any Member who fails to observe any of the regulationsor
bye-laws of the Assoc¢iation may be expelled from membership of
the Association by a resolution passed by a majority of at least
three-fourths of the Governors present and voting at a meeting

of the Board specially summoned for that purpose. Not less than
seven days' notice of the meeting shall be given to the Member
concerned and the notice shal) state the purpose for which the
Meeting is called. Such Member may attend the meeting and be
heard but shall not be present when voting takes place. Thedecision
of the meeting ghallbe forthwithnotified in writing to such Member.

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 Member shall cease to hold that position:-

(1) I, being a qualified medical practitioner, he is 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
hig creditors.

(4) If hesends to the Association notice in writing of his
retirement,

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

GENERAL MEETINGS.

9. The Assoociation 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 Association and that of the
next. The annual general meeting shall be held at such time and
place 28 the Board shall appoint.

10. All general meetings other than annual general meetings shallbe
called extraordinary general meetings.

D
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11. The Bozrd may,whenever they think fit, convene anextraordinary
general meeting, and extraordinary general meetings shall also be
convened. on such requisition, or in default may be convened by such
requisitionistsas provided by Section 132 of the 1948 Act. 1f at any
time there are not within the United Kingdom sufficient Governors
caprble of acting to form a quorum, any Governor or any two Members
qf the Association may convene an extraordinary general meeting In
thesame manner as nearly as possible as that in wich meetings may
be convened by the Governors.

NOTICE OF GENEEAL MEETINGS.,

12. An annual general meeting and a meeting called for the passing of
a special resolution shall be called by twenty onz days' nolice at the
least, and a meeting of the Association other than an annual general
meeting or a meeting for the passing of a special resolution shall be
called by fourteen days' notice at the least., The notice shall he
exclu. ive 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 mamnner hareinafter
mentioned or i swrh other manner, if any, as may be prescribed by
the Associalion in general meeting to such persons as are, under the
regulativns of the Asgociation entitled to receive such notices from 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 so agreed:~

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

(b) in the case of any other meeting,by amajority innumber of
the Members having arightto attend and vote at the meeting,
being a majority together representing not lessthan ninety-five
per cent. of the total voting rights at the meeting of all the
Members.

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

PROCEEDINGS AT GENERAL MEETINGS.

14. All business shall be deemed special that is transacted at an
extraordinary general meeting, and all that ig transacted at an annual
general meeting shall also be deemed special with the exception of the
congideration of the accounts and balance gheet, and the reports of the
Board and Auditors,the election of Governors and other officers, and
the fixing of the remuneration of the Audijors.

15. No business shall be transacted at any goneral meeting unless a

quorum of Members is present at the time when the meeting proceeds
to business; save as herein otherwise provided, five Membexs present
ghall be a quorum.
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16. If within half an hour from the time appointed for the meeting
a quorum isnot present, the meeting, if convened upon the requisition
of .Membe":s, shall be dissolved; in any other case it shall stand
adjourned o the same day in the next week, at the same time and
place, or to such other day aud 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 guorum.

17, The Chairman of the Board shall preside as Chairman af
any general meeting of the Association at which heis 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 benot then present, the
Members present shall choose another Governor who is presentand
willing to act as Ckairman of the meeting; but if there is no such
Governor present then the Members present shall choose one of
their own number to be Chairman of the meeting.

18. The Chairian of any meeting at which a quorum is present may,
with the consent of that meeting, 2djourn the meeting from time to
time and from place toplace, but no business shall be transacted at
any adjourned meeting other than the business left infinished at the
meeting from which the adjournmert took place. Whenever ameeting
is adjourned for ten days ¢r more, notice of the adjourned meeting
shall be given in the same mammer as an original meeting, but save
as aforesaid the Members shall not be entitled to notices of any
adjournment or of the business 1o be transacted at an adjourned
meeting.

19. The decision of a meeting shall be ascertained by a show of
hands, unless before oruponthe declaration of the result of the show

of hands, a poll is demanded by the Chairman or by af least three
Members of the Association personally present and entitled to vote
or by a Member or Members present and representing one~-tenth of
the total voiing rights of all the Members having the right to vote at
the meeting, and unless a poll is so demanded a declaration by the
Chairman that a resolution has been carried or lost ox cartied ox
not carried by a particular majority, shall be conclusive, and an
entry in the minutes, signed by the Chairman, shall be conclusive
evidence of the decision of the meeting without proof of the nmbor
or proportion of votes cast in favour of or against any resvlution.
Subject to the provisions of Article 20, if a poll be demanded in
manner aforesaid it sha.l be taken at such time and place and in
such manner as the Chairman of the meeting shall direct, and the
result of the poll shall be deemed to be the resolution of themeeting
at which the poll was demanded. A demand for a poll may be withdrawn.

20, No poll shall be demanded on the election of a Chairman or on
any question of adjournment. The demand of a poll shallnot prevent
the continuance of the meeting for the transaction of any business
other than the questicn on which a poll has been demanded.

21. Incage of an equality of votes either on a show of hands or on a
poll, the Chairman of the meeting ahall be entitled to a sesond or
casting vote.
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22, A resolution in writing signed by all the Members of the
Association shall be ag 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 payableby 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 i wyliing under
the hand of the appointor or of his attorney duly euthorised in

writing, or, if the appointor is a corporation, eitksr 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 ingirument appointing a proxy and the power of attorney
or other autherity, if any, under which it is signed or a notarially
certified copy of 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 fcrr 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 person named
in the instrument proposes to vote, or, in the caseofa poll,not less
than 24 hours before the time appointed for the takingof 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 a formasnear thereto as circumstances admit ~

"THE BRITISH UNITED PROVIDENT ASSOCIATION
LIMITED.

I/ We »
of o N
in the Jounty of ' , being a
Member/Memberg of the above named Association, hereby
appoint ’
of [}
or failing him ’
L

of
ag my/our proxy to vote for me/us on my/our behalf at the

(anrnual or extraordinary, as the case may be) general
meeting of the Association to be held on the

day of 19 , and at any adjournment thereof.
Signed this day of 19 .

A proxy need rot be a Member of the Association.
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12_9- :V_here it is Azgired 4o afiord Members an epportunity of voting
or or 4galnst a resolution the instrument appointing a proxy shall

Zg itiltthe following form or a form as near thereto as circumstances
m -

“THE BRITISH UNITED PROVIDENT ASSOCIATION
LIMITED.

1/We

of

in the County of , being a
Member/Members of the above named Association, hereby
appoint

of

or fatling him
of

as my/our proxy to vote for me/us on my/our behalf at thc’a
(apmual or extraordinary, as the case mzy be) general
meeting of the Association to be held on the

day of 19. , and at any adjournment thereof.

?
3

Signed this " dayof . L

.
7 %in favous
This form is to be used %M—ﬂ the resolution.
S /gamst
Unless otherwise instructed, the proxy will vote as he thinks
fit.

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

30. The instrument appointing a proxy shall be deemed 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, provided that no intimation in writing
of such death, insanity or revocation as aforesaid shall have been
received by the Association at the office before the commencement
of the meeting or adjourned meoting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS,

32. Any corporation which is a Member of the Association may by
regsolution of it directors or other governing body authorige such
person as it thinks fit to act as its representative at apy 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.

s e =

T N T Y

PR R s it i AT Trre o maaFme a e -

s

S

gty o e e e — e T



LJ

11, [
BOARD.

33. The Governors shall not be less than ten in number. The

Asgociation may by Ordinary Resoluti
: ’ ion from time to ti
the minimum number of Governors., o time vary

34. No person shall he eligible to hold office as a Governor who
is not 2 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 o deemed to have been duly invited

to becoine a Member of the Association and he shall forthwith
comply with Article 4,

35. Subject to tha provisions of Article 55,the remuneration of
Gevernors (except the Chief Executive appointed in  avcordance
with Artiele 37 and any other salaried employee of the Association
who may be appointed or elected as a Governor) shall be
deterained from time te time by the Asso¢iation in general
meeting, whether for a fixed period or not, as may be thought fit
with power to the Association in general meeting from time to time
to vary such remuneration. Such remuneration shall be divided
among the Governors (except as aforesaid) in such proportions
and manner as the Governors may determine and in default of
determination equally. Subjest to #1y 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 reasonahle
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.

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, noiwithetanding the terms of any
contract entered info in any pavilcuiar case, sy 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
aecount in determining the rotation of retirement of

Governors.

(B) 'The 2ppointment of any Governor to the office of Chief
Executlve shall automatically determine if he ceases
tobe a Governor but without 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
Execcutive any of the powers (other than the power to

e,
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222;01:“’ money) exer9i§able by them as Governors upon )

e‘rmsnand conditions and with such restrictions s V‘u

they th.mk fit, and either collateraily with or to the Lﬁ

e.xclusmn of their own powers, and may from time to !

time revoke, withdraw, alter or vary all or any of B

such powers. 4

ROTATION OF GOVERNORS. [

II

38. At e.:ach Ar.mual General Meeting one-thir(l of the Governors 4':

for the time being (or, if their number is not a multiple of three, “J-"E

the number nearest to but not greater than one-third} shall retire %

from office. 2]

| i

39. The Governors to retire by rotation shall include (so far as 3.1

necessary to obtain the number required) any Governor whowishes ﬁi%

to retire and not to offer himself for re-election. Any further .

Governors s0 to retire shall be those of the other Governors who &

have been longest in office since their last re-election or ke

appointment and so that as between persons who hecame or were &1

last re-elected Governors on the same day those to retire shall :‘J

(unless they otherwise agree among themselves) be determined by %

lot. A retiring Governor shall be eligible for re-election. i
40. The Association at the meeting at which a Governor retires

in manner aforesaid may fill the vacated office by electing a
person thereto, and in default the retiring Governor shall, if
offering himself for re-election, be deemed to have been
re-elected, unless at such meeting it is expressly resolved not

to 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 less
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

casual vacancy or as an addition to the existing Board. Any 8
Governor so appointed shall hold office only until the next ..
following annual general meeting, and shall then be el[gib}g for
re-election, but shall not be taken into account in determining 4
the Governors who are to retire by rotation at such meeting.
Provided that any Governor holding office at the date of the L
adoption of these Articles of Association by virtue of a . v
nomination made by a Branch pursuant to Article 26 (2) of the 4
Articles of Association in force immediately prior to the . i
adoption of these Articles ghall be deemed to havebeen apz%(;innt;a
by the Board under this Article and shall hold office accordingly.
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43.. The Association may by oxdinary resolution of which special
notice has been given in accordance with section 142 of the 194;3
Ac(‘:, 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 contra
ct of se
between him and the Association. Y xvice

44. The Assoclation may by ordinary resolution appoint another
person‘in place of a Governor removed from office under the
immediately preceding Article. Without prejudice tothe 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 fill such
a vacancy shall be subject to retirement at the same time as if he
had become a Governor on the day on which the Governor in whose
place he is appointed was last elected a Governor.

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,
required to be exercised by the Association in general meeting,
subject nevertheless to the provisions of the Act orthese Articles,
and to such regulations, being not inconsistent with the aforesaid
provisions, as may be prescribed by the Association in general
meeting; but o regulation made by the Association in general
meeting shall invalidate any prior act of the Governors which
would have been valid if that regulation 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 hye-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 propsrly be made by special
resolution.

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

48. The Governors may from time to time ond at any time by w
power of attorney appoint any company, firm or person or body of X
persons, whether norinated directly or indirectly by the Governors, i

to be the attorney oi atturneys uf the Assoclation for such purposes ,!
and with such powers, authoritics and discrations (not o;\;.ceediﬁg ) ;
those vested in or exercisable by the Governoxrs under these Articles) I

and for such period and subject to such conditions as they maiy think
fit, and any sich poweis of attorney ,may contait} fuch1 pxt'gvis ons )
for the protection and convenience of persons dea.fpg Wi n ainy sue

attorney as the Governors may think fit and may alge authorise any




(7]

14,

such atrorney to delegate ali or
: r any of the ; i
discretions vested in him. Y povers, aufhorities and

49. All cheques, promissory notes, drafts, bills of exchange and

other negotiable instruments, and all receint
’ s for moneys paid
the Association, shall be signed, draw P ys paid to

n, accepted, endorsed, or
otherwise executed, as the case may be, in such r;nanner as ’the

Goyernors shall from time to time by resolution determine.

650. The Governors shall cause minutes to be made in books
provided for the purpose ~

(@) of all appointments of officers made by the Governors;

(b) of the names of the Governors present at each meeting
of the Governors and of any committee of the Covernors;

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

51. (1) A Governor who is in any way, whether 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 199 of the 1948 Act.

(2) A Governor shall not voite 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 to -

(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; ox

(b) to any arrangement for the giving by the Association
of any security to a third party in respect of a debt
or obligation of the Association for whichthe Governoxr
himself has assumed responsibility in whole or in
part under a guarantee or indemnity or by the deposit

of a security; or

(¢) any contract or arrangement with any other company
or agsociation in which he is interested only as an
officer of the company or as holder of shares or

other securities;

and these prohibitions may at any time be suspended or relaxed
to any extent, and either generally or in respect of any particular
contliact, arrangement or transaction, by the Association in

general meeting.

other office or place of profit

hold any
(3) A Governor may the office of Auditor) in

under the Association (other than
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conjunction with his office of Gover
terms (as to remuneration and oth

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 vendor, purchaser or otherwise,nor shall any such
contract or any coatract 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 realiged by any such contract or
arrangement by reason of such Governor holding that office or of
the fiduciary relation thereby established provided that such Governor
shall have declared his interest to the Association prior to its
entering into such contract or arrangement,

nor for such period and on such
erwise) as the Governors may

{(4) A Governor notwithstanding his interest,may be counted
in the quorum 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 be may vote on any such appointment or
arrangement other than his own appointment or the arrangement of
the terms thereof.

(6) 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 Governoror hisfirm
to act ag Auditor to the Association.

52. The Governors on behalf of the Associationmay pay a pratuity
or pension or allowance on retirement to any Governor who ha:.s
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.

53. The Board shall engage such officers and servants as they
may consider necessary, and shall fix and regulate their terms

and conditions of service. The provisions of Sections 177 to 178
of the 1948 Act with respect to the Secretary shall be duly observed.

HONORARY OFIFICERS.

54. The Board may from time to time elect an Honorary President
or Presidents, and such other Honorary Officers as may.be thm;lglﬁ
fit and may determine for what period such Honerary Officers sha

hold office.
SUBSIDIARY COMPANIES.

55. The Governors may arrange that any branch of the :;‘?:ngss
carried on by the Agsociation or any other buginess in w ) 1:, | 11?
Agsociation may be interested shall be carried onby or throug
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one or more subsidiary Ccompanies, and they
Association make such arrangements as th
taking t;ledprofits or bearing the losses of
50 car_r ed on or for financing, assistin isi

subsifhary company or guaranteeing its cfn‘gascl;:ﬂgllasl;ggt?;:s S:: "
liabilities, and they may appoint, remove and r:e—appoint

persons (whether members of their own body or not) to a?:?yas
Directors, Managing Directors or Managcrs of any such company
and mfly determine the remunerztion (whether by way of salary ’
commission on profits or otherwise) of any person so appointe’c'l
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 remunerationfor 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.

may on behalf of the
ey think advisable for
any branch or business

PROCEEDINGS OF THE BOARD.

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

57. The quorum 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.

58. (1) The Board shall elect annually one of their number to be
the Chairman of the Board.

(2) The Chairman shall, immediately upon his election,
appoint a Governor to be Deputy Chairman, and shall
fill any casual vacancy that may arise in that office.
The Chairman may, at his pleasure, remove the
Deputy Chairman from office.

(3) The Deputy Chairman shall retire from office at the
time when the Chairman appointing him retires from
office; provided that if the Chairman vacates his
office before the expiration of the period for which
he was elected then the Deputy Chairman appointed by
him shall continue in office till anew Chairman shall be

elected, and shall then retire from office.

(4) Any retiring Chairman or Deputy Chairman shall be
eligible for re-election or re-appointment (as the case
may be)-

all meetings of the

1f the Chairman be
the time appointed

{5y Tho Chairman shall preside at
Board at which he is present.
not present within five minutes after
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for the meeting of 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 themselves to take the
Chair at that meeting of the Board.

(6) A casual vacancy in the office of Chairman shall be
filled as soon as conveniently may be by the
Governors, not less than seven days' notice being
served on the Governors of the meeting at which it
is proposed to fill the Ssame, and of the object of
the meeting. The Governor elected to fill such
vacancy shall hold office so long only as the vacating
Chairman would have been entitled to hold office.

59. A Governor may, and the Secretary on the requisision of a
Governor shall, at any {irae summon a meeting of the Board. It
shall not be necessary to give notice 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 aquorum is present shall be
competent to exercise all the authorities, powers and discretions
by or under these Articles vested for the time being in the Board.

61. Al acts bona fide done by any meeting of the Board or hy 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 beex 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 _reduc'ed below
ten, they may act for the purpose of filling vacancies in their body
or of convening a general meeting bui for no other purpose.

63. A resolution in writing signed by all the Governors forthe i’|cin;e
being in the United Kingdom shall be as valid and effectual as if i
had been passed at a meeting of the Board duly convened and

congtituted.

COMMITTEES.

64. (a) The Governors may delegate any of their ?oxvirgl e:g .
committees consisting of such member or members o i 03;
as they think fit; any commities 80 formed shal}, i::hz:;exga .be
the powers so delegated, conform to any regulation y

imposed on it by the Governors.

(b) If the Chairman of the Board shall be a me,mnlzzz og ubject
Committee he shall also be Chairman pf that Commeetin.gs. pject
thereto a Committes may elect a Chairman of Hﬁ; mmmrmén fno
such Chairman ie elected, or if at any meeting ted e iing the
present within five minutes after the time appo.n:he Lo B e
game, the members present may choose one of the

Chairman of the meeting.
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c:(.:] A Cc?m.mittee Mmay meet and adjourn as jt thinks proper
Questions arising at any meeting shall be determined by a majo‘rit
of votes of the members Present, and in the case of equality of 7
votes the Chairman shall have g §econd or casting vote, ’

<

ALTERNATE GOVERNORS,

644. {1} Any Governor may, from time to time, appoint to the offiss

of an A%ternate Governor any person approved for that purpose by a
resolution of the Board, and may at any time terminate such appointment
Any such alternate is referred to in these Articles as an Alternate '

Governor,

~ (2) The appointment of an Alternate Governor shall automatically
determine in any of the following events:

(a) if his appointor shall terminate his appointment by
written notice to the Association;

(b) on the happening of any event which, if he were a Governor,
would cause him to vacate the office of Governor;

(c) if he shall resign his appointment by written notice to
the Association;

(d) if his appointor shall cease for any reason to be a
Governor otherwise than by retiring and being re-
appointed at the same meeting.

(3) An Alternate Governor shall he entitled to receive notices of
mestings of the Board and to attend thereat in place of his appointor and
0 vote and be counted for the purpose of a quorum at any such meeting at
which his appointor is not present,

(4) An Alternate Governor may be repaid by the Association such
expenses as might properly have been repaid to him if he were a Governor,
but shall not be entitled to any other remuneration in the capacity of
Alternate Governor, An Alternate Governor shall be entitled to be indem-
nified by the Association to the same extent as though he were a Governor.

(6) An Alternate Governor shall, during his appointment, }:e an qfficer
of the Association, and shall not be deemed to be the agent of his appointor.

DISQUALIFICATION OF GOVERNORS,

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

(A) bacomes a bankrupt or entsrs into a composition with
his creditors;

(B) is directly or indiractly interested in any contrac;;c.with
the Association and fails to declare t.he nature of 1348
interest in manuner required by Section 189 of the 19

Act;
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(C} ceases to ba a Governor by virtue of Section 184 or

Section 185 of the 1348 Act;

{D) tecomes prohibited from being a Governor by reeson
of any order under Section 188 of the 1948 Act;

{F} ceases for any cause to be a Member of the Association:

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

{H} resigns his office by notice in writing to the Asseciation:
() having been absent from four consecutive mestings of the
Board vacates his office by reason of a resointicn of the

Board declaring such office to be vacant.

SEAL.

66. The seal of the Association shall not be affized to any fnglrm—axe
except by the authority of a resoluticn of the Egard or T 2 Creeies
of Governors zutkorised by the Governors in that behalf, 222 in the
bresence of any two Governors or any cne Governor and the Leoredzry
or such gther persun as the Board may appoint for the purpres fn
place of the Sesretary and those persons shzll sign every fnsoerars
to which the seal shell be 2ffixed in thair presence.

87. The Erard shall czuss proper books of acoount s be kept with
respect io: -

(=) i sums of money received and expended by the Aceosiztizn

Proper Bocks shall nst be desmed 10 ke keps i there 2re not bept
such bonzes of zousunt 25 are necessary 0 give a true and f2ir view

. S .o e o srmitain 1o trancectons
ol the stzte cf the Secosiation’s affairs and to axplain its trancastons,

88. The Looks of asosunt shall be kept at the regivisred r&ﬁﬁ;ﬁ o
the Aszocizting, ar, zublect to Socticn M?d {3} qf the qﬁﬁé% f‘-}-f:%: 2% i
such aiier plyse ar plzsas ag the Board think 888, and shell always
beagen t2 sa inzoecrian of the Governors.

>
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63. The Board shall from time to time determine whether and to

what extent and at what times and places and under what conditions
or regulations the accounts and books of the Assocjation 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 authorised by the Board or by the Association
in general meeting.

70. The Board shall from time to time in accordance with Sections 148,
150 and 157 of the 1948 Act, as amended by the 1967 Act, cause to be
prepared and to be laid before the Association in general mesting such

profit and loss accounts, balance sheets, group accounts {(if any) and
reports as are referred to in those sections,

71. 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, shall
not less than twenty one days before the date of the meeting be sent to
every Member of, and every holder of debentures of the Association.
Provided that this Article shall not require a copy of those 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 appdini:ed and their duties regulated in accordance

with Sections 159 to 161 of the 1948 Act as amended by the 1967 Act and
Section 14 of the 1967 Act.

NOTICES .

73. A notice médy be given by the Association to any Member either
personally cr 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 Xingdom supplied by him to the
Association for the giving of notice to him, Where a notice is sent by
post, service of the notice shall be deamed to be effected by properly
addressing prepaying and posting a letter suitaining the notice, and to
have been effected in the case of a notice of a meeting at the expiration
of twenty four hours after the letter containing the same is posted, and

in any other case at the time at which the letter would be delivered by
first class post,

74, Notice of every general meeting shall be given in any manner
hereinbefore authorised to: -

(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 tc them, and

(b) the Auditor for the time being of the Association,

No other person shall be entitled to receive notices of gonoral
meetings.
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WINDING UP.

75, The provisions of Clause 7 of the Memorandum of Association
reiating to the winding np and gdissolution of the Association shall
apply and have effoct as if that clause were repeated in these
Articles.

INDEMNITY,

76, Every Governor, Agent, Auditor, Secretary and other officer
for the time being of the Association shall be indemnified out of the
assels of the Association against any liability incurred by him in
defending any proceedings, whether civil or criminal, in which
judgment is givien in his favour or in which he is acquitted or in
connection with any application under Section 448 of the 1948 Act
in which relisf iz granted to him by the court.
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COMPANIES ACTS 1948-1976
Company Limited By Shares Guaraniee

Special Resolutions
of

British United Provident
Association Ltd.

At the Annual General Meeting of the Company duly

convened and held at the London Press Centre, New

Street Square, London, EC4 on Thursday l4th June,

1979 at 11.45 the following resclutions were duly

passed as Special Resolutions:

1.

That Clausc 3(D) of the Memorandum of Association
of the Company be deleted in its entirety and
there shall be substituted therefor the following
wording ag Clause 3(D):

To make suitable arrangements for the administration
of the Provident Fund and of the Assoclation and
the carrying out of its objects ana for the

purpose to engage and to provide in whole or in
part for the salaries oxr maintenance of officers,
servants and employees and to support and subscribe
to any object, and any institution, society or

club whose work is calculated 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 its woxrk;
to give pensions, gratutles oxr charitable aid to
any persons who may have been employed by or ma

o

have served the Association, or any GOﬁ%r
5 ‘ 'J':b‘



Association (vhether or not such Goverror has
held any salaried office or plac: of profit with
the Associakion) or the wives, children, oxr

other relatives or dependants of such persons; to
make payment towards insurance for their benefit
to form orcontribute or subscribe to provident,
benefit or any similar funds and superannuation
and pension funds or other schemes for the benefit
of ar; such persons, or of thier wives, children,
or ovher relatives and dependants.

That Article 52 of the Articles of Association of
the Conpany be deleted in its entirety and there
shall be substituted therefor the following wording
as Article 52:

The Governors on behalf of the Association may pay #«
gratuity or pensicn or allowance on retirewrent to
any Governor (whether or not he has held any other
salaried office or placé 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.

Aot bl BT 5
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CHAIRMAN OF THE
MEETING
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THE COMPANIES ACTS, 1248 to 1867,

» COMPANY LIMITED BY GUARANTEE
" AND NOT HAVING A SHARE CAPITAL.

MEMORANDUM OF ASSOCIATION
OF

THE BRITISH UNITED PROVIDENT ASSOCIATION
LIMITED.

(as amended by Special Resolutions passed on the
28th March, 1949, 25th June, 1970 and l4th June, 1973)

1.* The name of the Company (hereinafter called '"the Association's

is "THE BRITISH UNITED PROVIDENT ASSOCIATION LIMIT®L",

2. The registered office of the Association will be situate in England.
'

3. The objects for which the Association is established are:~

(A) To prevent, relieve and cure sickness and ill-health of”
every xind (including physicsl injuries) and to promote
healthin any way and in particular (but without derogating
from the generality of the foregoing) fo raise, establish,
maintain and administer a fund (hereinafter called 'the
Provident Fund'") for wholly or partially defraying the
cost of medical, surgical and other like remedial,
exploratory or preventive treatment of and sexvices to
coniributors o the Association and their dependants and
ofhers and the expenses ancillary or incidental to any such
treatnient or gervices.

Tan e -
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(B) To acquire and undertake the whole or any part of the
business, goodwill and assets of any person, firm,
company, association or body carrying on or proposing to

: carry on any of the businesses which the Association is

authorigod to carry on, and, as part of the consideration

" d for such acquisition, to undertake all or any of the
§ liabilities of such person, firm, company, association

, or body, or to acquire an interest in, amalgamate with,

. or enter into any arrangement for co-operation or for

Do mutual asgistance with,or to make grants, donations oxr

loans to, any such person, firm, company, association

or body.

TR T

*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 Association Limited",

e
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To make and carry into effect such agreements ov
arrangements with Governments or anthorities (supreme,
municipal, loecal or olherwise), hespitsls, nursing homes,
infirmarvies, medical, surgical, remedial and other like
institutions and with Physicians, Surgeons, Consultants,
Specialists, members of the medical or nursing or other
like professions and other persons as may appear conducive
to the furtherance of any of the objects of the Association.

To make suitable arrangements for Jhe administration of tho
Frovident Fund and of the Association and the carrying out

of ite objecte and for the purpose to engege and to provide

in whole or in part for the salaries or maintenance of officers,
servants and enployees «nd to support and subscribe to any
object, and any institution, society or club whose work is
calculated to promole the objects of the Association or to
benefit its employees, and which may be connecled with any

town or place where the Association carries on ite work; to
give pensgions, gratuities or charitable eid to any persons

who may have been employed by or may have served the
Aspociation, or any Governor of the fssociation {whethexr or

not such Governor has held any zalaried office or place of
profit with the Association) or kthe wives, chiléren, or other
relatives or dependants of such rersons; to make payment
towards insurance for their benetfit; to form or contribute

or subscribe to provident, benefit or any similar funds and
superannuation and pension funds or other schemes for the
benefit of any such persons, or of their wives, children, ox
other relatives and dependants.

"

Fon ool

(E) To raise or borrow money for the purposes of the

(F)

(G)

Association on such terms and on such security, if any, as
may be thought fit, and to make arrangements for the
discharge or guarantee of all or any of the liabilities of the
Association.

To invite and receive any property. endowment, legacy,
bequest or gift for any purpose within the objects of the
Agsociation and to act as Trustess or Managers thereof.

To enter into such agreements or arrangements of whatever
nature with organizations having objects simila. to those
of the Association as may be calculated to further the objects
of the Association.

(H) To make grants or donations ox loans to or to amalgamate or

@)

(d)

affiliate with any association or body which has objects

similar to the objects of the Associationand whichis prohibited
by its constitution from distributing its profits or assets 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 mcasures affecting or likely to affect
the work of the Association.

To purchase, take on lease or in exchange, hire or otherwise
acquire any real or personal property orany rights or privileges
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witeh the Associotion mav think necessary or convenient
for the promeotion of ite objects, and to construct, uoivtain
and akter ony buildings or ergetions necessary or
econvenient for the work of the Assceiation.

) To pell, let, morigago, dispose of or turn t¢ accoynt
all or any of the proprrty or ascets of the Assgociation
as may he thought expedisnt with a visw to the furirermnce
of itz objeets,

(L} To act as agents, brokers and tratices for ony persoen,
flrm or company and to act in any of the businesses of
the Association through or by means of agents, beckers
or others and generally to undertake and iransact all
kinde of agency or other business which an ordinary
individual may legally undertake.

(M) To invest the moneys of the Association not Immediately
required for its purposes in or upon such invesiments,
securities or property as may be thought fit.

(N) o lend or advance money to any person oy persons upon
such security, and on such terms as to repayment and
interest, or otherwise, as may be thought fit, and to give
guarantees in respect of the fulfilment of any confracts or
obligations, and to become surety for, or otherwise
financially aid, any person or persons as the Board may
decide.

(O) To establish and support or aid in the establishment ox
support of any charitable or benevolent association cr
institution and to subscribe or guarantee money for
charitable or henevolent purposes in any way connected
with the purpuses of the Association or calculated to
further its ohjects.

(P) To do all such lawful things as are incidental or
conducive to the attainment of the above objects or any
of them.

4. The income and property of the Associatlion, when esoever
derived, shall be applied solely towards the promotion of the
objects of the Association as set forth in this Memorandum of
Association, and ne portion thereof shall be paid or transferred,
diveetly or indirectly, by way of dividend, bonus or otherwise
howsoever by way of profit, to the Members of the Association.

Provided that nuthing herein shall prevent the payment, In good
faith, of reasonable and proper remuneration 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, nor
prevent the payment of interest at a rate not exceeding 5 pex cent.
per annum on money lent or reasonable and proper rent for premises
demised or lei by any Member to the Association,

5  The liability of the Members is limited. .
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6. Every Member of the Assceiation radertakes to conteibute to the
aseets of the Association in the event of its beipg wound up while he
iz a Member or within one yearafter he ceases to he a Member for
pavment of the debts and liobilitice of the Asspclation centracted
before he ceasesto be a3 Member and of the costs, chapges and
expenses of winding up and for the adjustment of the righis of
contributories among theraeelves such amount 28 may be required,
not exceeding tivo shillings and sixpence (thivteen New Pence).

7. I upon tne winding up or dissolution of the Association there
rersalng, after the satisfaction of all ite debis and liabilitles, any
property whatsoever, the same gitall not be paid to or distributad
among the Mermbers of the Association, bLut shall be given or
transferred to some other institution or ingtitutions, having objects
similar to the objects of the Association, and which shall prohibit
the distribution of its or their income and property amongst its or
their membexrs to an extent at least as great as is imposed on the
Association under ¢r by virtue of clause 4 hereof, such institution
oxr institutiofis to be determined hy the Members of the Association
at or before the time of dissolution, and if and so far as effcet
cannot be given to such provision, then to some charitable object.
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SOMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

e S

ARTICLES OF ASSOCIATION

OF

THE BRITISH UNITED PROVIDENT ASSOCIATION
LIMITED,

(As adopted by Special Resolution passed on 25th June, 1970
and altered by Special Resolution passed on the 3rd July, 1975)

PRELIMINARY,

1. Inthese Articles, unless there be something in the subject or
context incongistent therewith -

"Association" means the above-named Company.
"The Act" means the Companies Acts, 1948 to 1967,
"The 1948 Act" means the Companies Act 1948,
"The 1967 Act" means the Companies Act 1367,

""The Board" means the Board of Governors for the time being
of the Association, and references in the Act to "Board of
Directors" and "Beard" 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 fo be
references to "Governors",

Words importing the masculine gender only shall includae the
feminine; and words importing the singular number only shall

include the plural and vice versa.

Words or expressions used in these Articles shall bear the same
meanings as in the Act or any statutory modification thereof in
force at the date on which these Articles become tinding on the

Company.

MEMBERS GINERALLY .

2. For the purpose of registration, the number of Members is
daclared to be 200. The Board may, whenever the circumstances
of the Association require it, register an innrease of Members.

3. The subscribers to the Memorsndum of Association and such
other persons as shall be admitted to membership by the Board shall
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bo Memhers, and shall be entered in tho Register of Members
gecordingly. The Eooard shall bave an absolute discretion oa to
the cdmission or refection by them of an application Ffor
meniership of the Asseciation.

4. HNe person shall be admitied as o Member uoless he shall sign

sn applcation in wreiling in such form as shall from time to
time be approved by the Boavd.

5, Every Member shail be bound to further to the best of his
ability the objects and Interests of the Asscclation,and shall obsorve
all regulations and bye~laws of the Association.

6. Any Member who fails to chserve any of the regulationsaor
bye-lows of the Assceiation may be expelled from membership of
the Asgociation by a resolution passed by o majority of at least
three-fourths of the Governcrs present and voting ata meeting

of the Board specirlly summoned for that purpose. Not less than
soven days' notice of the meeting shall be given to the Member
concerned and the notice shall state the purpose for which the
Meeting is called. Such Member may attend the meeting and be
heard but shall not be present when voting taker place. Thedecision
of the meeting shallbe forthwithnotified in writingto such Member.

7. Membership shall be personal to the Member and shall not be
transferable by act of the Member or by operation of law.

§. A Member shall cease to hoid that position:-

(1) If, being a qualified medical practitioner,he is struck
off the Medical Register.

(2) If he becomes of ungound mind or permanently incapabie
of acting.

(3) 1f he becomes bankrupt or makes any arrangement with
his creditors.

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

(3) If he is removed under the provisions of Article 6.

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 hetween the
date of one annual general meeting of the Association and that of the
next. The annual general meeting shall he held at such time and
place as the Board shall appoint.

10, All general meetings other than annual general meetings shallbe
called extraordinary general meetings.
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11, The Board moy,whepever they think fit, convene anextraordinary
gensral meeting, and extraordinsry gereral meetings shall also e
corvensd on such requisition, or in default may be convencd hy such
requisitionicteos provided hy Section 182 of the 1948 &ct. I at any
time there are not witkin the United Kingdom sufficient Governovs
eapable of aeting to form o quermin, ony Governor o any two Mombers
of the Association may eonvere an extraordinary general meeting in
thesnme manner as nearly ag passible as that in which mectings may
be convered by the Governors.

NOTICE OF GENERAL MEETINGS.

12. An annual general meeting and a meeting called for the passing of
a gpecial resolution shall be called by twenty one days' notice at the
least, and 2 meeting of the Association other than an annual general
meeting or a meeting for the passing of a special 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 garved and
of the day for which it is given, and shall specily the place, the day
and the hour of meeting, and, in case of special business the general
nature of that business and ghall be given in manner bereinafter
mentioned or in such other manner, if any, as may be presecribed by
the Association in general meeting o such persons as are, under the
regulations of the Association entitled to receive suchnoticesfrom 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 so agreed:-

(a) in the case of a meeting cdlled as the annual general
meeting, by all Members entitled {o attend ang vote
thereat; and

() in the case of any other meeting,by amajority innumber of
the Members having arightto attend and vote at the meeting,
being a majority together representing not less thanninety-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 2 meeting by, any Member shall not invalidate
any resolution passed or any proceeding at any meeting.

PROCEEDINGS AT GENERAL MEETINGS.

14. All business shall be deemed special that is transacted at an
extraordinary general meeting, and all that is transacted at an annual
goneral meeting shall also be deemed special with the exception of the
congideration of the accounts and balance sheet, and the reports of the
Board and Auditors,the election of Governors and other officers, and
the fixing of the remuneration of the Auditors.

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

shall be a quorum.
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16. I within half an heur from the time appointed ior the mecting
aquorum isnot pre.ent, the meeling, if convened upon the regquisition
of Members, shall be dissolved; in any other case it shall stand
acjourned to the same day in the nent week, at the same time and
place, or to such cther day and at such other time and plico as the
Board may determine, and if at such adjourned meeting & quorum
fe not present within half an hour of the time appointed for the
meeting, two Members shall be a guorum.

17. The Chairman of the Board shall preside as Choairman at
any general meeting of the Association at which heispresent, If the
Chairman be not present within fifteen minutes after the thme
appointed for holding the meeting the Deputy Chairman, if present,
shall takethe Chair; ifthe Deputy Chairman benot then present, the
Members present shall choose another Governor who is present and
willing to act as Chairman of the meecting; but if there is no such
Governor present then the Memboers present shall choose one of
their own number to be Chairman of the meeting.

18. The Chairman of any meetingat which a quorum is present may,
with the consent of that meeting, adjourn the meeting from time to
time and from placetoplace, but no business shall be transacted at
any adjourned meeting other than the business left unfinished at the
meeting from which the adjournmenttook place. Whenever ameeting
is adjourned for ten days or more, notice of the adiourned meeting
shall be given in the same manner as an original meeting, but save
as aforesaid the Members shall not be entitled to notices of any
adjournment or of the business to be transacted at an adjourned
meeting.

19. The decision of 2 meeting shall be ascertained by a show of
hands, unless before or upon the declaration ofthe result cfthe show

of hands, a poll is demanded by the Chairman or by at least three
Members of the Association personally present and entitledto vote
or by a Member or Members present and representing one-tenth of
the total voting rights of all the Members having the right to vote at
the meeting, and unless a poll is so demanded a declaration by the
Chairman that a resobution has been carried or lost or carried or
not carried by a particular majority, shall be conclusive, and an
entry in the minutes, signed by the Chairman, shall be conclusive
evidence of the decision of the meeting without proof of the number
or proportion of votes cast In favour of or against any resclution.
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 manner as the Chairman of the meeting shall direct, and the
result of the poll shall be deemed to be the resolution of the meeting
at which the poll was demanded. A demand fora poll may be withdrawn.

20. No poll shall be demanded on the election of a Chairman or on
any question of adjournment. The demond of a poll shallnot prevent
the continuance of the meeting for the transaction of any business
other than the question on which a poll has been demanded.

21. Incase of an equality of votes either on a show of hands or on a
poll, the Chairman of the meeting shall be entitied to a second oxr

casting vote.
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22. A vegolntion in writing signed by allthe Mewmbers of the
Hsseciation shall bs os valid as if it has been passed at o general
meating except in any ecse in which nnder the provislong of the
Act it iz necessary to hold a geveral meating.

VOTES OF MEMBERS.

23. Every Member shall have cne voto.

24, No Member shall be entitled to vote at any general meeting
unlass all moneys presently payable by him to the Assoeiation 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 appointor 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 authoriged. 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 of 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 person named
in the ingtrument proposes to vote, or, in the caseofa poll, not less
than 24 hours before the time appointed for the taking of the poll, and
in default the instrument of proxyshall not be treated as valid.

28 An instrument appointing a proxy shall he in the following form
or a formasnear thereto as ecircumstances admit -

"I'HE BRITISH UNITED PROVIDENT ASSOCIATION
LIMITED.

I/We ,
of ,
in the County of , being a
Member/Members of the above named Association, hereby
appoint \
of ,
or failing him ,
of .
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 18 , and at any adjournment thereof.

Sipned this day of 19 .

A proxy need not be a Member of the Aszociation."
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2’} Where it {3 desired to afford Members an opportunity of voting
foy oT against & resolution the instiument appointiog a proxy shall
be in the following form or a form as near thersto ps cireumstances
pdroit -

"THE BRITISH UKITED PROVIDENT ASSOCIATION
LIMITED.

I/We

of

in the County of , beinga
Member/Members of the above named Agsociation, hereby
appoint

of

or fziling him
of .
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 Asgociation to be held on the

day of 19 , and at any adjournment thereof.

k]

’

?
¥
*

Signed this day of 19 .

’}{ +
This form is to be used —i“—f@:‘ﬁ—‘lf- the resolution.
against
Unless otherwise ‘nstructed, the proxy will vote as he thinks
fit,

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

30, The instrument appointing a proxy shall be deemed to confer
authority to fdemand or join in demanding a poll.

31. A vote given in aceordance 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, provided that no intimation in writing
of such death, insanity or revocation as aforesaid shall have been
received by the Association at the office before the commencement
of the meeting or adjourned meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS.

32. Any corporation which is a Member 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 en hehalf of the corporation which he
represents as that corporation could exercise if it were an individual

Meniber of the Association.
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BOARD,

83. The Governors shall not be less than ten in pumber. The
Aggcaciation may by Ordinary Resolution from time to time vary
the minimum number of Governers.

44, Ko person shall be oliglble to hold office as a Governor who
is not a Member of the Asgociotion. If any person who s mot
alvendy 2 Member of the Asgociation 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 forthwith
comply with Article 4.

35. Subject to the provisions of Article 55,the remuneration of
Governors (except the Chief Executive appointed In  accordance
with Article 37 and any other salaried emplioyee of the Association
who may be appointed or elected as a Governor) shall be
detemined from time to time by the Assoeciation in general
meeting, whether for a fixed perlod or not, as may be thought fit,
with power to the Association in general meeting from time to time
to vary such remuneration. Such remuneration shall be divided
among the Governors (except as aforesaid) In such proportions
and manner as the Governors may determine 2nd in default of
determination equally., Subjectto any such determination any
Governor holding oifice for part of a year shall be entitled to a
proportionate part of any such remuneration in respect of such
year.

36. Governore ghall be entitled to repayment of ali such reasonable
expenseés as they may incur in attending and returning from meetings
of the Governors or of any committee of the Govermors or general
meetings or otherwise in or ahout the business of the Association.

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
gn appointed shall not whilst holding that office be
subject to retirement by rotation or bhe taken into
account in determining the reiation of retirement of

Governors.

(B) The appointrment of any Governor to the officeof Chief
Executive shall automatically determine if he ceases
tobe a Governor but without prejudice toany claim for
damages for breach of any contract of gervice between

him and the Association.

(C) The Governors may entrust to and confer upon the Chief
Executive any of the powers (vther than the power to
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horrew monay) exercisable by them as Gevernoys wnon
such terms and conditions smd with such regtrictions as
they think fit, and either collaterally with ox to the
exclusion of their own powers. and may from {ime to
time revoke, withdraw, alter or vary all or any of
suel powers,

ROTATION OF GOVERNORS.

38. At each Annual Geperal Meeting ene-third of the Governors
for the time being (or, if their number is not a multiple of three,
the number neacest to but not greater than one-third) shall retire
from office,

39. The Governors fo retire by 1otation shall include (so far as
necessary to obtain the number required) any Governor whowishes
to retire and not to offer himself for re-election. Any further
Governors so to retire shall be those of the other Governors who
have heen longest in office since their last re-election or
appointment and so that as between persons who hecame or were
last re-elected Governors 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.

40. The Association at the meeting at which a Governor retires

in manner aforesaid may fill the vacated office by electing a
person thereto, and in default the retiring Governor shall, if
offering himself for re-election, be deemed to have been
re-elected, unless at such meeting it is expressly resolved not

to 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 Goverror at any general meeting unless, not less
than three nor more than twenty one days befove the date appointed
for the meeting, there shall have been left at the registered office
of the Association nuticc in writing, signed hy 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, cither to fill a
casual 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 he eligible for
re-election, but shall not be taken into account in determining
the Governors who are to retire by rotation at such meeting.
Provided that any Governor holding office al the date of the
adoption of these Articles of Association by virtue of a
nomination made by a Branch pursuant to Article 26 (2) of the
Articles of Association in force immediately prior to the
adoption of these Articles shall be deemed to have been appointed
by the Board under this Article and shall hold office accordingly.
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4%, The Association may by ordinary resolution of whieh apecial
notice kas heen given mn secordance with section 142 of the 1948
Aet, remove any Governor hefore the expiration of his period of
officc notwithstanding anything in these Articles or in any
agreement hetween the Association and such Governox.  Such
removal 8hall be without preiudice to any claim such Governor
may have for damages for breach of any contract of sexrvice
between him and the Association.

44, The Assoclation may by oxdinary resclution appoint anotbo»
peraon in place of a Governor removed from office under the
immmediately preceding Article. Without prejudice tothe powers
of the Board under Article 42 th., Company in ceneral meeling may
appoint any person to be a Governor either to fill a casual vacancy
or as an additional Governor. The person appointed to fill such
a vacancy shall be subject to retirement at the same time as if he
had become a Governor on the day on which the Governor in whose
place he is appointed was last elected a Governor.

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,
required o be exercised by the Assoclation in general meeting,
subject nevertheless to the provisions of the Act orthese Articles,
and to such regulations, being not inconsistent with the aforesaid
provisions, as may 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 regulation 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 fo time varyschemes
to implement the purposes of the Association, ineluding 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 attorney or attorneys of the Association for such purposes
and with such powers, authorities and discretions {not exceeding
those vested in or exercisable by the Governoxs under these Articles)
and for such period and subject to such conditions as they may think
fit, and any such powers of attorney may contain such provigsions

for {he protection and conventence of persons dealing with any such
attorney as the Governors may think fit and may slso authorise any
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GE. E at%omey to delegate all or any of the powers, authorities and
digeretions vested in him.

4%. Al chegques, promissory notes, drafts, bills ui exchange and
other negotiable instruments, and il rercipla for moneys pa‘?d to
the Aspociation, shall be #igned, drawa, accepted, rmdinsed, o
otherwise executed, as the case may br, ia such masacr as the
Governors shall from time 45 timo 1y ceolutl o deterurine.

50. The Governors shall cause minutes to be "nade in hooks
provided for the purpose -

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

(o) of the names of the Governors present at each meeting
of the Governors and of any committee uf the Govorners;

(c) of all resolutions and proccedings at ali meelings of the
Association, and of the Governors, and of committees
of Goverunors.

51. (1) A Goveryor who is 1o iny way, whether directly or
indirectly interesied in a contzact or propused contruct with the
Asgociation shall deriazy the nature of his intersst at & meetrf

<<<<<

of the Governors .n accurdance with Seation 109 of the 15458 Act.

(2) A Governor shall not vote in respoct of any contrect or
arrangement in which he is interescod, and .T he shall de so his
vote shall not be counted, nor shall he be counled in the quorum
present at the meeting, but neither of these prohibitions shall
apply to -

(a) =zny 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
or obligation of the Association for which the Governor
himself has assumed responsibility in whole or in
part under a guarantee or indemnity or by the deposit

of a security; oxr

(c) any contract or arrangement with any other company
or association in which he is interested only as an
officer of the company or &S holder of shares or

other securities;

and these prohibitions may at any time be suspended or relaxed
to any extent, and either generally or in respect of any paxticular
contract, arrangement or transaction, by the Association in

general meeting.

(3) A Governor may hold any other office or place of profit
under the Association (other than the office of Auditor) in
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eonunetion with bis offtee of Governoy for such period and onsuch
terms (25 fo remuneration snd otherwise} as the Governorswmay
determine and »o Ge wrpor or inte wing Governor shall be
disqualified by his off*.r fron. eontracting with the Assceiation
either with yegard to jus tevyrs of any such othex office or place
of profit or as vendor, purchoscse oy etherwise,nor shall any such
eontract or any ecntract or arrongemcat entered into by or on
behalf of the Association in which any Governor s in any way
intercsled, be table to be avoided, nor shall any (Goversor £o
eontracting or being so intorested he liable to aceount to  tho
Aggoeiation for sny profit realised by any such controet or
arrangement by reason of such Governcr holding that office or of
the fiduciary relation theveby established provided that such Governor
chall have declared his interest to the Agsociation prior to its
entering into such contract or arrangament.

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

(5) Any Governt: may sct by himsel or his firm in a
profegsional capacity fur the ~ssociation and he or his firm shall
be entitled to remuneration for professional services as if he werse
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 hisfirm
to act ag Auditor to the Association.

52. The Governcrs on behalf of the Association may pey &
gratuity or pension or allowance on retirement to any Governor
(vhether or mot he has held any other salaried office or place
of profit with the Association) or to his widow ox-dependants
and may make contributions to any fund and pay any premiums
for the purchase or provision of any such gratuity, pension
or allowance.

653. The Board shall engage such officers and servanw. as they
may considex necessary, and shall fix and regulate their wering

and conditions of service., The provisions of Sections 177 to 179
of the 1948 Act with respect to the Seeretary shall be duly observed.

HONORARY OFTFICERS.

54. The Board may from time lo time elect an Honorary President
or Presidents, and such other Honorary Officers as may he thought
fit and may determine for what period such Honorary Officers shall

hold office.
SUBSIDIARY COMPANIES.

55. The Governors may arrvange that any branch of the business
carried on by the Association or any other business in which the
Assuciation may Ye interesied shall he carried onby or through
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one or move subsidiary compsnies, ond they may on behaif of the
Aszocintion melie suck arrangements os they think advisable for
teling the profits or bearing the losses of any branch or business
50 carried on or for finaneing, assisting or subsidising any such
subsidiary eompany or guarantecing its contvuels, obligations or
liabilities, and they may appoint, remove and re-appoint any
persons {whather members of their own body or not) to aet as
Directors, Mansging Directors or Managers of any such coxmpany,
ang may determine the remuneration (whether by way of salaxry,
commission on nrofite 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 pericd have regard to the aggregate remuneration for that
pariod payable to Governors holding office in such subsidiary
companies by virtue of appointments made under this Article and
such aggregate remuneration shall accordingly be deomed to form
part of and be included in the {ota! remuneration determined as
aforesatd for the purpese of Axticle 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 regulate their
meetings as they think fit. Questions arising at any meeting shall
be decided by a majority of votes. In case of an equality of votes,
the Chairman shall have a second or casting vote.

7. The quorum 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
defzult of such determination shall be four.

58. (1) The Board shall elect annually one of their number to be
the Chairman of the Board.

{2) The Chairman shall, immediately upon his election,
appoint a Governor to be Deputy Chairman, and shall
fill any casual vacancy that may arise in that office.
The Chairman may, at his pleasure, remove the
Deputy Chairman from office.

(3) 'The Deputy Chairman shall retire from office at the
time when the Chairman appointing bim retires from
office; provided that if the Chairman vacates his
office before the expiration of the period for which

he was elected then the Deputy Chairman appointed by
him shall continue in office till anew Chairmanshall be

elected, and shail then retire from office.

(4) Any retiring Chairman or Deputy Chairman shall be
eligible for re-election or re-appointment (as the case

may ’s2).
(5) The Chairman shall preside at all meetings of the

Bourd at which he is present. If the Chairman ke
not present within five minutes aftex the time appointed



for the meeting of the Beard, the Deputy Chajrmen
if present, shall toke the Chairy hut if the Dermty '
Chairmen be not present, the Governors then
rresent shail chouse one of themselves to 1alio the
Chair at that meeting of the Board.

() A casnal vacancy in the office of Chairman shall he
filled 05 s00m as conveniently may he hy the
Governors, not lcss than seven days' notice heing
served on the Governors of the meeting at which it
is proposed to fill tho same, and of the ohjeet of
the meeting. The Governor elected 1o fill such
vacancy shall hold office so long only as the vacai ing
Chairman would have been entitled to hold office.

59. A Governor may, and the Secretary on the requigition of a
Governor shall, at any time summon a meeting of the Boaxd. It
shall not be necessary to give notice 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 aquorum is present shall be
competent to exercise all the authorities, powers and diseretions
by or under these Articles vesiid for the time being in the Board.

61. All acts bona fide done by any meeting 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 zct for the purpose of filling vacancies in their body
or of convening 2 general meeting hut for no other purpose.

63. A resolution in writing signed by all the Governors forthetime
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.

COMMITTEES.

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

committees consisting of such member or member:s of their body
as they think fit; any commitiee 80 formed shall, in exercise of
the powers so delegated, conform to any regulation that may be

imposed on it by the Governors.

' irman of the Boaxd shall be a member of a
Comrgoi)tgcfeﬂllli 2;13;1 12150 be Chairman of that Committa_e. Sul.oject
thereto a Committee may elect a Chairman of ite meetings; if no
such Chajrman is elected, or if at any meeting the Ohairmaz} is t;ot
present within five minutes after the time appointed for h?,ldmf { 1;2
same, the members present may choose one of their number to

Chairmar: of the meeting.
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K@f) A @c::mmitfi@@ may meet and adjourn as it thinks proper
Q;ggfgstmm amcing at any meeting shall be datermined by a majority
of votcs of the members precent, and in the case of equality of
vetes the Chalrman shall have 2 secona or casting vote

ALTERNATE GOVERNORS.

8éa. {1} Any Governor ay, from time to time, appoeint to the office
of an A%t@rnate Governor any person approved for that purpose by a
resolution of the Bosrd, and may at any time terminate such appointment,

Any such alternate is reforred to in these Articles as an Alicrnate
Governor.

(2} The appointment of an Alternate Governor shall automatically
determine in any of the following events:

(a) if his appointor shall terminate his appointment by
written notice to the Association:

(b) on the happening of any event which, if he were a Governor,
would cause him to vacate the office of Governor:

(c) if he shall resign his appointment by written notice to
the Association;

(d) if his appointor shall cease for any reason to be a
Governor otherwise than by retixing and being re-
appeinted at the same meeting.

(3} An Alternate Governor shall be entitled to receive notices of
meetings of the Board and to attend thereat in place of his appointor and
to vote and be counted for the purpose of a quorim st any such meeting at
which his appointor is not present,

(4) An Alternate Governor may be repaid by the Association such
expenses as might properly have been repaid to him if he were a Governor,
but shall not be entitled to any other remuneration in the zapacity of
Alternate Governor. An Alternate Governor shall be entitled to be indem-
nified by the Association to the same extent as though he were a Governor.

(8) An Alternats Governor shali, during his appointment, pe an o:fficer
of the Association, and shall not be deemed to be the agent of his appaintor.

DISQUALIFICATION OF GOVERNORS.

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

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

(B) is directly or indirectly interested in any contract_mth
the Association and fails to declare t.he nuture of his ;
interest in manner required by Section 199 of the 194

Act;

-
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et

(€} geases 0 ba a Governor by virtye of Secticn 184 or

Section 188 of the 1943 Agt;

(D} hecomes probihited from being a Governor by reasen
of any order under Section 184 of the 1948 Act;

(£} becomes of unsound mind or permanently incapable of
acing;

(F) ceasos for any cause to be g Member of the Association;

{G) being a qualificd medical practitioner, is struck off the
Medical Register;

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

(1) having 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,

SEAL.

66. The seal of the Association shall not be affixed to any instrument
except by the authority of a resolution of the Board o of a Committee
of Governors authorised by the Governors in that behalf, and in the
presence of any two Governors or any one Governor and the Secretary
or such other person as the Board may appoint for the purpose in
place of the Secretary and those persons shall sign every instrument
tc which the seal shall be affixed in their presence.

ACCOUNTS.

87. The Board shall cause proper books of account to be kept with
respect to: -

(a) all sums of money received and expended by the Association
and the matters in respect of which the receipt and
expenditure takes place;

(b) all sales and purchases of goods by the Association; and
(c) the assets and liabilities of the Assnciation,

Proper books shall not be deemed to be kept if there are not }cep.t
glich books of account as are necessary to give a tr'ue'and fair view i
of the state of the Association's affairs and to explain its transactions.

68. The books of account shall be kept at the registezed office of
the Association, or, subject to Section 147 (3) gf the 1948 Act, at
such other place or places as the Board think fit, and shall always
be open to the inspection of the Governors.

it e
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£q. The Doard shadl from time fo time detormine whother and 1o

vhat extent and af whaot times and places and vader what conditions
or regulations tie accounts ond benks of the Association ur any of

grem shall be open to the Inspestion of Members not being Governors
and po Membey fnot bomwg a Goverror) shell hove any right of
insposting any account o hook or decument of the Asseciation exsept

s conferrcd by Atatute or authorised by the Board or by tho Asconiobion
in goncral mosting.

¥

78, The Beard sholl from time to time in accordance with Sections 148,
150 and 157 of the 1248 Act, as amended by the 1867 Act, cause to be
prepared and to be laid hefore the Asseciation in general meeting such
profit and loss acenunts, balance sheets, group accounts (if any} and
reports as are referred to in those sections,

7%. A copy of every halance sheet (including every document required
by law {o be annexed thercto} which is t be laid before the Asseviation
in general meeting, together with a copy of the Auditor's Report, shall
not less than twenty one days before the date of the meeting be sent to
every Member of, and every helder of debentures of the Association,
Provided that this Article shaill not require a copy of those 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 159 to 161 of the 1948 Act as amended by the 1967 Act and
Section 14 of the 1967 Act.

NOTICES.

73. A notice may be given by the Association to any Member either
personally or by sending it by poszt to him or to his registered address,
or (if he has nu 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
post, service of the notice shall be deemed to be effected by properly
addressing prepaying and posting a letter containing the notice, and to
have been effacted in the case of a notice of a meeting at the expiration
of twenty four hours after the letter containing the same is posted, and
in any other casz at the time at which the letter would be delivered by
first class post.

74, Notice of every general meeting shall be given in any manner
hereinbefore authorised to: -

(a) every Member except those Members who (having no
registered address within the United Kingdom) hava'not
supplied to the Association an address within the United
Kingdom for the giving of notices to them, and

(b) the Auditor for the time being of the Assoctation.

No other person shall be entitled to receive notices of general
meetinps .
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WINDING Up,

75. The provicions of Clause 7 of the Memorandum of Aseociation
refating to the winding up and discolution of the Assosiation shall

apply and have effect ac if that clause were repeated in these
Articles.,

INDEMMITY .

76, Every Gouvernor, 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 lability 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 Secticn 448 of the 1843 Act
in which relief is granted to him by the court,

SR

T T T R T e T T T R T T L R T ——

A PS——

i i o A



RESOLUTION of
THE BRITISH UNITED PROVIDENT ASSOCIATION LIMITED Passed 10 June] 1982

'7'-:
\gkﬁ?
No, 432511

At the Annual General Meeting of the Company held on 10 June
1982, the following Resolution was passed as a Special Pesolution:

"pHAT the Articles of Association of the Company be amended
as follows

.
H

by deleting Article 3 and substituting therefor the
fnllowing new Article 3 :-

"3, (1) The subscribers to the Memoxandum 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
chall have an absolute discretion as to the
admission or rejection by them of an applica-
tion for membership of the Association
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 paragraphs (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
person to become & Member, who is in any of the
following categories :-

{a) a subscriber to +he Association, whethexr as
an individual or as a member of a group of
subscribers;

(b) a person not within sub-paragraph (a) of
+his Article 3(3) who shall be recognised by
+he Board as interested in ox 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."

(b) by re-designating the existing Article 8 as Article
8(a), and by adding the following new paragraphs at
the end of that Article :-

"(6) At the conclusion of the Annual General Meeting
following his 70th birthday unless he is already
aged 70 or more at the date of adopticn of this
Article or unless the Board otherwise determine.

(7) I£, as a person appointed under Article 3(3) (a),
he ceases to be a subscriber to the Association
{either as an individual or as a member of a
group of subscribers).

(8) If, as a person falling within sub-paragraph (b)
of Article 3(3), he shall be required by the
Board to resion his membership in accozdance
with paragraph (B) of this Article 8.

(B) The Board may at any time, by a resolution passed by a
majority of at least three~fourths of the Governors present at the
relevant meeting and voting, request in writing any person falling
within sub-paragraph (b) of Article 3(3) to resign his membership,
if the Board by such resolution resolve that in their reasonable
opinion that person is no longer interested in or giving appropriate
support to the objects and interests of the Association. If that
person shall fail to comply with such request within 30 days, the
Board may by resolution passed at a further meeting by a like majority
resolve that the membership of such person be terminated forthwith.
Tn relation to such furthey meeting, the provisions of Article 6
(save for the first sentence thereof) shall apply.

(C) Any person who has ceased to be a Member by virtue of sub-
paragraph 6 of Article 8(A) may be admitted to Honorary Membership
of the Association by invitation of the Board in accordance with the
following provisions :-

(1) A person admitted to Honorary Membership ("an Honorary
Member") shall not be a Member of the Association for
the purpose of these Articles, and accordingly shall
have no liability to the Association in terms of Clause
6 of the Memorandum of Association.



(2)

(3}

(4)

(%

Chairman

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
fixrst occur,

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 thereat,

An Honorary Member shall resign his Honary Member-
ship 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."
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RESOLUTION of No. 432511 l_)
THE BRITISH UNITED PROVIDENT ASSOCIATION LIMITED Passed 10 June 138

At the Annval General Meeting of the Company held on 10 June
1982, the following Resolution was passed as a Special Resolution:-

"pHAT the Articles of Assoclation of the Company be
amended by the deletion of Article 64A."

v

Chalrman




RESOLUTION of No. 432511 \3
THE BRITISH UNITED PROVIDENT ASSOCIATION LIMITED Passed 10 June 1982

At the Annual General Meeting of the bompany held on 10 June
1982, the following Resolution was passed as a Special Resolution:

“pHAT the provisions of the Memorandum of Association
of the Company with respect to the Objects of the
Company be altered by the insertion in Clause 3, after
paragraph (c), of the following new paragraph (CC):~

" (CC) To establish a scheme or schemes to pay cash
benefits, benefits in kind and other gratuities or
allowances, to any person or to the dependants of
any person, who has contributed ox subscribed to
any such scheme and who is or has been disabled,
sick, or suffering from ill-health of any kind
(including physical injuxy);"

4} r

haixrman

u




Delivered pursuant to Secticn b,

Companies Act 1948 and Section 9,

Buropean Communities Act 1972.

No. 432511 \\ U“\ | | /Y.
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THE COMPANIES ACTS, 1948 to 1867

COMPANY LIMITED ¥Y GUARANTER
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
OF

THE BRITISH UNITED PROVIDENT ASSOCIATION
LIMITED

(#¢ amended by Special Resolutions passed on the
28th March, 1949, 25th June, 1970, 14th June, 1979,
and 10th June, 1982)

1.% The name of the Company (hereinafter called "the Association") .
is "THE BRITISH UNITED PROVIDENT ASSOCIATION LIMITED'". e
2, The registered office of the Association will be sitnate in

England. s

3. The objects for which the Association is established are:~

{A) To prevent, relieve and cure sickness and ill-health of every
kind (inciuding 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 called "the Provident Fund") for
wholly or partially defraying the cost of medical, surgical and
other like remedial, exploratory or preventive treatment of and
services to contributors to the Association and their
dependants and others and the expenses ancillary or incidentai
to any such treatment or services.

(B) To acquire and undertake the whole or any part of the business,
geodwill and assets of any person, firm, company, association
or body carrying on or proposing to carry on any of the
businesses which the Association is authorised to carry on,

*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 Januvary, 1970 and the
name of the Company reverted to "The British United Provident Association
Limited",



and, as part of the consideration for such acquisition, te
undertake all ox any of the liabilities of such person, firm,
company, associatioa or body, or to acquire aa ianteresz in,
amalgamate with, or e¢nter into any arrangemeat for Co-operstiog
or for mutual assistance with, or to make grants, denations op
loans to, any such person, firm, company, association or body,

(C) To make and carry into effect such agreements or arrangements

%' with Governments or authorities (supreme, municipal, local or
%% otherwise), hospitals, nursing homes, infirmaries, medical,
b surgical, remedial and other like institutions and with

i

Physicians, Surgeons, Consultants, Specialists, members of the
medical or nursing or tther like professions and other persons
as may appear conducive o the furtherance of any of the
objects of the Association.

Y v
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(CC) To establish a scheme or schemes to pay cash benefits, benefits
in kind and other gratuities or allowances, to any person or to
the dependants of any person, who has coatributed or subscribed
te any such scheme and who is or has been disabled, sick, or
suffering from ill-health of any kind (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 and to provide in
whole or in part for the salaries or maiatenance of cfficers,
servants and employees and to support and subscribe to any
object, and any institution, society or club whose work is
calculated to promote the objects of the Association or to
benefit its employees, and which may be connected with any town
or place vhere the Association carries on its 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 Governor of the Association (whether or not such Governor
has held any salaried office or place of profit with the
Association) or the wives, children, or other relatives or
dependants of such persons; to make payment towards insurance
for their benefit to form or contribute or subscribe to
provident, benefit or any similar funds and superannuation and
pension funds or other schemes for the benefit of any such

persons, or of their wives, children, or other relatives and
dependants. o

(E) To raise or borrow money for the purposes of the Association on
such terms and on such security, if any, as may be thought fit,
and to make arrangements for the discharge or guarantee of all
or any of the liabilities of the Association.

(F) To invite and receive any property, endowment, legacy, beguest
or gift for any purpeose within the objects of the Associatitn
and to act as Trustees or Managexrs thereof.
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(®)

To enter into such agreemernts or arrangements of whatever
nature with organizations having objects similar to these of
the Association as may be calculated to further the objects of
the Association.

To make grants or donations or loans to or to amalgamate oxr
affiliate with any association er body which has objects
similar to the objects of the Association and which is
prohibited by its constitution from distributing its profitz ox
agsets 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 meazsures affecting or likely to affect the
work of the Associatisn.

To purchase, take on lease or in exchange, hire or otherwise
acquire any real or personal property or any rights or
privilegos which the Association may think necessary or
convenient foxr 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 assets of the Association as may be
thought expedient with a view to the furtherance of its
objects,

To act as agents, brokers and trustees for any person, firm or
company and to act in any of the businesses of the Association
through or by means of agents, brokers or others and generally
to undertake and transact all kinds of agency or other business
whichh an ordinsry individual may legally undertake.

To invest the moneys of the Association not immediately
required for its purposes in or upon such investments,
securities or property as may be thought fit.

To lend or advance money to any person or persons upon such
security, and on such terms as to repayment and interest, or
otherwise, as may be thought fit, and to give guarantees in
respect of the fulfilment of any rontracts or obligations, and
to become surety for, or otherwise financially aid, any person
or persons as the Board may decide,

To establish and support or aid in the establishment or support
of any charitable oxr benevolent association or institution and
to subscribe or guarantee money for charitable or benevolent
purposés in any way connected with the purposes of the
Association or calculated to further its objects.

To do all such lawful things as are incidental or conducive to
the attainment of the above objects oxr any of them.




4. The income and property of the Associatiaon, whencesoever
derived, shall be appi{ied solely towards the promotion of the objects of
the Association as set forth in this Memorandum of Asscocration, and no
porticn thereof 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 remuneration to any officer or servant of
the Ass~ciation, or to any Members of the Association in return for any
servicer actually renderzd to the Association, nor prevent the rayment of
interest at a rate not exceeding 5 per cent. per annum on money lent or
reasonable and proper rent for premires demised or let by any Member to -
the Asseociation.

3. The liability of the Members is limited.

6, Every Member of the Asseciation undertakes to contribute to the
assets of the Association in the event of its being wound up while he is i
a Member or within one year after he ceaszs to be a Member for payment of
the debts and liabilities of the Association contracted before he ceases
to be a Member and of the costs, charges and expenses of winding up and
for the adjustmeat of the rights of contributories among themselves such
amount as may be required, not exceeding two shillings and sixpence
(thirteen New Pence).

7. If upon the winding up or dissolution of the Association there
remains, after the satisfaction of all its debts and liabilities, any
property whatsoever, the same shall not be paid to or distributed among
the Members of the Association, but shall be given or transferred to some N
other institution or institutions, having objects similar to the objects
of the Association, and which shall prohibit the distribution of its or
their income and Property amongst its or their members to an extent at
least as great as is imposed on the Association under or by virtue of
Clause 4 hereof, such institution or institutions to be determined by the
Membexs of the Association at or before the time of dissolution, aad if
and 30 far as effect cannot be given to such provision, then to some
charitable object.
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1.

THE COMPANIES ACTS, 1548 to 1967

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
oF

THE PRITISH UNITED PROVIDENT ASSOCIATICN
LIMITED
(As edopted by Special Resolution passed on 25th June, 1970 and
altered by Special Resolutions passed on 3rd July, 1975 and
10th June, 1982)

PRELIMINARY

In these Articles, unless there be something in the subject or

context inconsistent therewith -

“Association' means the above-named Company.
"rhe Act” means the Companies Acts, 1948 to 1967.
"The 1948 Act" means the Companies Act 1948.
"The 1967 Act" means the Companies Act 1967.

"The Boaxd" means the Board of Governors for the time being of
the Association, and references im 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 '"Governoxs".

Words importing the masculine gender only shall include the
feminine; and words importing the singular number only shall
include the plural and vice versa.

Words or expressions used in these Articles shall bear the same
meanings as in the Act or any statutory modification 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 Membexs is
declared to be 200. The Board may, whenever the circumstances of the
Association require it, register an increase of Members.

3. (1) The subscribers to the Memorandum of Association and such othe
persons as shall be admitted to membership by the Boaxd in
accordance with the succeeding paragraphs of this Article
shall, subject to Article 4, be Members, and shall be entereq
in the Register of Members accorxdingly. The Board shall have
an absolute discretion as tc the admission or rejection by they
of an application for membership of the Association received
from any person who has not been invited by the Board to¢ becom
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 paragraphs (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 person to become a Member, who iz in
any of the following categories:-

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

(b) a person not within sub-paragraph (a) of this Article 3(3)
who shall be 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 to time be
approved by the Board.

5. Every Member shall be bound to further to the best of his
ability the objects and interest of the Association and shal}l observe all
regulations and bye~laws of the Association.

6. Any Member who fails to observe any of the regulations or
bye-laws of the Association may be expelled from membership of the
Association by a resolution prassed by a majority of at least
three~fourths of the Governors present and voting at a meeting of the
Board specially summoned for that purpose. Not less than seven days'
notice of the meeting shall be given to the Member concerncd and the
notice shall state the purpose for which the meeting is called. Such
Member may attend the meeting and be heard but shall not be present when




voting takes place. The decision of tha meeting shall be forthwith
notified in writing to such Member.

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 HMember shall cease to hold that position:~

(1) If, being a qualified medical practitioner, he is 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 removed under the provisions of Article 6.

(6) At the conclusion of the Annual General Meeting following his
70th birthday unless he is already aged 70 or more at the date
of adoption of this Article or unless the Board otherwise
determine.

(7) 1f, as a person appointed under Article 3(3)(a), he ceases to
be a subscriber to the Association (either as 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 in accordance with paragraph (B) of this Article B.

(B) The Board may at any time, by a resolution passed by a majority
of at least three-fourths of the Governors present at the relevant
meeting and voting, request in writing any person falling within
sub-paragraph (b) of Article 3(3) to resign his membership, if the Board
by such resolution resolve that in their reasonable opinion that pexrson
is no longer interested in or giving appropriate support to the objects
and interests of the Association. If that person shall fail to comply
with such request within 30 days, the Board may by resolution passed at a
further meeting by a like majority resolve that the membership of such
person be terminated forthwith. In relation to such further meeting, the
provisions of Article 6 (save for the first sentence thereof) shall

apply.

(C) Any person who has ceased to be Member by virtue of
sub-paragraph 6 of Article 8(A) may be admitted to Honorary Membership of
the Association by invitation of the Board in accordance with the
following provisions:-




(1) A person admitted to Honorary Membership ("an Honorary Member)
shall not. be a Member of the Association for the purpose of
these Articles, and accordingly shall have no liability tn the
Association in terms of Clause 6 of the Memorandum of
Association.

(2) 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.

(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 thereat,

(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 Association and that ©f 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.

11. The Board may, whenever 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 Section 132 of the 1948 Act. If at
any time there are not within the United Kingdom sufficient Governors
capable of acting to form a quorum, any Governor or any two Members of
the Association may convene an extraordinary general meeting in the same

Manner as nearly as possible as that in which meetings may be convened by
the Governors.

NOTICE OF GENERAL MEETINGS

12, An annual general meeting and a meeting called for the passing
of & 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 special resolution shall be
talled 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 hereinaftex meéntioned or in
such other manner, if any, as may be prescribed by the Association in
general meeting to such persons as are, under the regulations cof the
Associztion entitled to receive such notices from the Aesociation:

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

(a) in the case of a 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 ox any proceeding at any meeting.

PROCEEDINGS AT GENERAL MEETINGS

14. All 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
fixing of the remuneration of the Auditors.

15. No business shall be transacted at any general meeting unless a
quorum of Members 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 haif an hour from the time appointed for the meeting
a quorum 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 puch adjourned meeting a quorum is not present within half an
bour of the time appointed for the meeting, two Members shall be a
quorum.

17, The 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 then present, the Members present
shall choose anothey Governor who is present and willing to act as
Chairman of the meeting; but if there is no such Governor present then




the Members present shall choose one of their own number to be Chaixman

of the meeting.

18. The Cheirmen of eny meeting at which a quorum is prasent may,
with the consent of that meeting, adjourn the meeting from time to time
and from place to place, but no business shall be transacted st any )
adjourned meeting other than the business left unfinished at the meeting
from which the adjournment took place. Whenever a meeting is adJourn?d
for ten days or more, notice of the adjourned meeting shall be given in
the same manner as an original meeting, but save as aforesaid the members
shall not be entitled to notices of any adjouranment or of the business to
be transacted at an adjourned meeting.

16. The decision of a meeting shall be ascertained by a show cof
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 Members of
the Association personally present and entitled to vote or by a Member or
Members present and representing one-tenth of the total voting rights of
all the Members having the right to vote at the meeting, and unless a
poll is so demanded a declaration by the Chairman that a resolution has
been carried or lost or carried or not carried by a particular majority,
shall be conclusive, and an entry in the minutes, signed by the Chairman,
shall be conclusive evidence of the decision of the meeting without proof
of the number or proportion of votes cast 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 manner as the Chairman of the meeting shall direct, and the
result of the poll shall be deemed to be the resolution of the meeting at
which the poll was demanded. A demand for a poll may be withdrawn.

20. No poll 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 the transaction of any business other than
the question on which a poll has been demanded.

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 regolution 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.
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26. The instrument appointing a prox
?and of the-appol?tor or of his attorney duly autherised 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.

y shall be in writing under the

27. The instrument appointing a proxy and the power of attorney ox
other authority, if any, under which it is signed or a notarially
certified copy of 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 holdng the
meeting or adjourned meeting at which the Persons named in the instrument
proposes 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 a form 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 s

of s

as my/our proxy to vote for me/us on my/our behalf at the (annual or
extraordinary, as the case my be) general meeting of the Association
to be held on the day of 19 , and at any
adjournment thereof,

Signed this day of 19 .

A proxy need not be a Member of the Association.™
29. 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
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Member/Members of the above named Association, hereby appoint

of
or failing him

of ;
as my/our proxy to wote for me/us on my/our behalf at the (annual or

extraordinary, as the case may be) general meeting of the

o w o

Association to be held on the day of 19 ,
and at any adjournment thereof.

Signed this day of 19 .

This form is 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 Association."

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

31, A vote given in accordanes with the ttyms of an ipmstrument of
proxy shall be valid notwithstanding the previous death or insanity of
the principal or revecation of the proxy or of the authority undexr which
the proxy was executed, provided that no intimation in writing of such
death, insanity or revocation az aforesaid shall have been received by
the Association at the office before the commencement of the meeting or
adjourned meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

32. Any corporation which is a Member 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 individeal Member of the
Asgociation .

BOARD

33. The Governors shall not be less than ten in number. The

Association may by Ordinary Resclution from time to time vary the minimum
number of Governors.

34, No person shall be eli
not a Member of the Association.
Member of the Association shall be
shall be deemed to have been duly i
Association and he shall forthwith

gible to hold office as a Governor who is
If any person who is not already a
appointed or elected to the Board he
nvited to become a Member of the
comply with Article 4.

12~



as may-be thought Tit, with power to the Association ip general meeting
from time to time to vary such remuneration. Such remuneration shall be
divided among the Governors (except ag aforesaid) in such Proportions and
manner as the Governors may determine and in default of determination
equally. Subject to any such determination any Governor holding office
for part of a Year sghall be entitled to ga Proportionate part of any such

such terms and for such period ags 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 autcmatically detormine if he ceases to be a
Governor but without 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 (other than the Pover to borrow
money) exercisable by them as Governors upen such terms and
conditions and with such restrictions as they think fit, and
either collaterally with or to the exclusion of their own
bowers, and may from time to time revoke, withdraw, alter oy

vary all or any of such powers.

ROTATION OF GOVERNORS

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

office.

39 The Governors to retire by rotation shall include (so far ag

Recessary to obtain the number required) any Governor who wishes to
retire and not to offer himself for re-election. Any further Governors

e
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f the other Governors who have been longest
in office since their last re-election or appeintment and so that as
betw -en persons who became 0ox were Jast re-elected Governoxs 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.

so to getire shall be those o

40, The Association at the meeting at which a Governox retires in
msnner aforesaid may fill the vacated office by electing & pm§50n
thereto, and in default the retiring Governor shall, if offering himself
for re-election, be deemed to have becn re-elected, unless at such
meeting it is expressly resolved not to £ill such vacated cffice or
unless a resolution for the re-eleciion of such Governors shall have been
put to the meeting and lost.

41, No person other than a Governoxr 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 less than three nor
more than twenty one days before the date appointed for the meeting,
there shall have been left at the registered offics of the Association
notice in writing, signed by a Member duly quelified to attend and vote
at the meeting for which such notice is givewn, of his intention to
propose such person for election, and also notice in writing signed by
that person of his willingness to be elected.

G2, The Board shali have power at any time, and from time to time,
to appoint any person to be a Governor, either to £ill a casunal 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 ot
such meeting. Provided that any Governor holding office at the date of
the adoption of these Articles of Association by virtue of a nomination
made by a Branch pursuant to Article 26(2) of the Articles of Association
in force immediately prior to the adoption of these Articles shall be

deemed to have been appointed by the Board under this Article and shall
hold off:ice accordingly.

43. The Association may by Ordinary Resolution of which special
notice has been given in accordance with Section 142 of the 1948 Act,
remove any Governor before the expiration of his period of office
notwithstanding anything in these Articles or in any agreement between
the.As§ociation 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 Resolution appoint another
person'ln pla?e of a Governor removed from ofrice under the immediately
pre?e§1ng Article, Without prejudice to the puwers of the Board under
Article 42.the Company in general meeting may appoint any person to be a
Governor either to £ill a casual vacancy or as an additiomal Governor.
The.person appointed to £ill such a vacancy shall be subject to
retirement at the same time as if he had become a Governor on the day o
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Governor,

POWERS AND DUTIES OF THE BOARD

45, The business of the Association shall he managed by the
Grvernors, who may psy all S¥Pinses ineurred ip Promoting and registering
the Association apg may exercise all such povwers of the Association as
ars not, by the Act oy by these Articles, required toa be exercised by the
hesociation in general meeting, subject nevertheless to the Provisions of
the fet or these Articles, and to such regulatiuns, being nat

Association in general meeting; but no regulation made by thse Associatiog
in genmeral meeting ehall invalidate any prior act of the Governors whick
would have been walid if that regulation had not heen made,

Association as they shall think Proper, but so that no rvule, 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 propexrly be made by special resolution.

47. The Board may formulate and from time to time vary schemes to
implement. the Purpeses of the Asgociation, including particnlars 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 nersons, whether
nominated directly or indirectly by the Governors, to be the attorney or
attorneys of the Association for such purposes and with such powers,

by the Governors under these Articles) and for such period and subject to
such conditions as they may think fit, and any such powers of attorney
Mmay contain such provisions for the protection and convenience of persons
dealing with any such attorney as the Governors may think fit and may
also authorise any such attorney to delegate all or any of the powers,
authorities and discretions vested in him,

49, All cheques, promissory notes, drafts, bills of exchange and
other negotiable instruments, and all receipts for moneys paid to Fhe
Association, shall be signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, in such manner as the Governors shall from

time to time by resclution determine,

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

fa} of all appointments c¢f officers made by the Governoxrs;

(b) of the names of the Governors present st each meeting of the
Governors and of any committee of the Governors;
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(¢) of all reswintions and proceedings at all meet%ngs ¢f the
Association, and of the Governors, and of committees of

Governors.

51. (1) A Governor who is in any way, whether directly or %ndirectly
interested in a contract or proposed contract with the Association, shall
declare the nature of his interest at a m2eting of the Governors in
accordance with Section 199 of the 1948 Act.

(2) A Govermor shall not vote in respect of any coutract.or
arrangement in which he is interested, and if he shall do so his vote
shall rot be counted, nor shall he be couated in the quorum present at
the meeting, but neither of these prohibitions shall apply to:-

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

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

(c) any contract or arrangement with any other company ox
association in which he is interested only as an officer of the
company or as holder of shares or other securities;

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 meeting.

(3) A Governor may hold any otner 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 vendor, purchaser or
otherwise, nor shall any such contract or any contract or arrangement
enterad 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 ox 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 establisched 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, mav be counted in the
quorum present at any meeting whereat he or .any other Governor is
ajspointed to hold any such office or place'of Profit under the
Association or whereat the terms of any such appointment are arranged,
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and he may vote on any such appointment or arrangement other thap his own
appointnent or the arrangement of the terms thereof.

repuneration 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 fuud and pay any premiums for the purchase or provision of any such
gratuity, pension or allowance.

53. The Board shall engage such officers and servants as they may
consider necessary, and shall fix and regulate their terms and conditions
of sexvice. The provisions of Sections 177 to 179 of the 1948 Act with
respact to the Secretary shall be duly observed.

HONORARY OFFICERS H

Presidents, and such other Honorary Officers as may be thought fit and

54. The Board may from time to time elect an Honerary President or
may determine for what period such Honorary Officers shall hold office. E

SUBSIDIARY 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 ome or
more subsidiary companies, and they may on behalf of the Association make
such arrangements as they thipk 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 mot) to act as Directors, Managing Directors or Managers of any
such company, and may determine the remuneration (whether by way ?f
salary, commission on profits or otherwise) of any persoy 80 appeointed,
but in determining from time to time the total remuneration of Gov?rnors
bursuant to Article 35 the Association shall in respec? of any period
have regard to the aggregate remuneration for that.perlod Payahle to
Governors holding office in such subsidiary companies by virtue of
appointments made under this Article and such aggregate remu?eratlon
shall accordingly be deemed to form part of and be 1nc1uded.1n 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 ? vear for
the despatch of husiness, adjourn and otherwise r?gulate their meetings
as they think fit. Questions arising at any meeting shall be decided by
a majority of votes. In case of an equality of votes, the Chairman shall
have a2 second or casting wvote.

57. The quorum necesssry for the transaction of business ak a
meeting of the Board shall be such nmumber, 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,

58. (1) The Dnard shall elect aonually one of their number to be the
Chaixman of the Board.

{2) The Chairman shall, immediately upon his election, appoint a
Governor to be Deputy Chairman, and shall fill any casual
vacancy that may arise in that office. The Chairman may, at
his pleasure, remove the Deputy Chairman from office.

(3) The Deputy Chairman shall retire from office at the time when
the Chairman appointing him retires from office; provided that
if the Chajirman vacates his office before the expiration of the
period for which he was elected then the Deputy Chairman
appointed by him shall continue in office till a new Chairman
shall be elected, and shall then retire from office.

(4) Any retiring Chairman or Deputy Chairman shall be eligible for
re~election or re-appointment {as the case may be).

(5) 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 of 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 themselves to take the Chair at
that meeting of the Board.

(6) A casual vacancy in the office of Chairman shall be filled as
soon as conveniently may be by the Governors, not less than
seven days' notice being served on the Governors of the meeting
at which it is proposed to fill the same, and of the object of
the meeting. The Governoxr elected to £ill such vacancy shall

hold office so long only as the vacating Chairinan would have
been entitled to hold office.

59. A Governor may, and the Secretary on the requisition of a
Governor shali, at any time summon a meeting of the Board. It shall mot
be necessary to give notice of a meeting of the Board to any Governor for
the time being absent from the United Kingdom.
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(b)

(c)

(a)

(B)

COMMTIT'TEES

The Governors may delegate any of their Powers to committees
consisting of such member or members of their body as they
think fit; any committee so formed shall, in exercise of the
powers so delegated, conform to any regulation that may be
imposed on it by the Governors.

If the Chairman of the Board shall be a member of a Committee
he shall also be Chairmar of that Committee, Subject thereto a

Chairman is elected, or if at any meeting the Chairman is not
bresent within five minutes after the time apgpointed for
holding the same, the members present may choose one of their
number to be Chairman of the meeting,

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 present, and in the case of
equality of votes the Chairman shall have a second or casting
vote,

DISQUALIFICATION OF GOVERNORS

The office of Governor shall be vacated if he:-

becomes a bankrupt or enters into a composition with his
creditors;

is directly or indirectly interested in any contract with the
Association and fails to declare the nature of his interest in
manner required by Section 199 of the 1948 Act;
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(C) ceases to be a Governor by virtue of Section 184 or Section 185
of the 1948 Act;

(D) becomes prohibited from being a Governor by reason of any order
under Section 188 of the 1948 Act;

(E) becomes of unsound mind or permanently incapable of acting;
(F) ceases for any cause to be a Member of the Association;

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

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

(I) having 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.

SEAL

66, The seal of the Association shall not be affixed to any
instrument except by the authority of a resolution of the Board or of a
Committee of Governors authorised by the Governors in that behalf, and in
the presence of any two Governors or any one Governor and the Secretary
or such other person as the Board may appoint for the purpose in place of
the Secretary and those persons shall sign every instrument to which the
seal shall be affixed in their presence.

ACCOUNTS

67. The Board shall cause proper books of account to be kept with
respect to:~

(a) all sums of money received and expended by the Association and
the matters in respect of which the receipt and expenditure
takes place;

(b) all sales and purchases of goods by the Association; and
(c) the assets and liabilities of the Association.

Proper books shall not be deemed to be kept if there are not kept such
books of account as are necessary to give a true and fair view of the
state of the Association's affairs and to explain its transactions.

68. The books of account shall be kept at the registered office of the
Association, or, subject to Section 147(3) of the 1948 Act, at such otber
pPlace or places as the Board think fit, and shalil always be open to the
inspection of the Governors.

69, The Board shall from time to time determine whether and to what

eXtent and at what times and Places and under what conditions or
regulations the accounts and books of the Association or any of them

2=
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148, 150 and 157 of the 1948 Act, as amended by the 1947 Act, cause to be
prepared and to be laid before the Association in general meeting such
profit and logs accounts, balance sheets, group accounts (if any) and
reports as are referred to in those sections.

71. 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., shall not less than twenty one days before the date of the
meeting be sent to every Member of, and every holder of debentures of the
Association. Provided that this Article shall not require a cepy of
those 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 159 to 161 of the 1948 Act as amended by the
1967 Act and Section 14 of the 1967 Act.

NOTICES

73. A notice may be given by the Association to any Member either
bersonally 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
post, service of the notice shall be deemed to be effected by properly
addressing, Prepaying and posting a letting containing the notice, and to
have been effected in the case of a notice of a meeting at the expiration
of twenty four hours after the letter containing the same is posted, and
in any other case at the time at which the letter would be delivered by
first class post.

74. Notice of every general meeting shall be given in any manner
hereinbefore authorised to:~

(a) every Member except those Members who (having no registered

address within the United Kingdom) have not supplied to th? .
Association an address within the United Kingdom for the giving

of notices to them; and

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

No other pPerson shall be entitled to receive notices of general meetings.
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WINDING UP

5. 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. Every Governor, Agent, Auditor, Secretary and othex officer for
the time being of the Association shall be indemnified out of the assets
of the Association agaimst sany 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 448 of the 1948 Act in which relief is granted to him by
the court.
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Provident House,

Essex Street,
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Dear Sir,

We vefer to your letter of 2nd May and previous discussions
with representatives of the Board when it was requested that
we resign as auditors of The British United Provident
Association Limited. Accordingly, we tender our resignation
as auditors with effect from the conclusion of the next
Annual General Meeting on 20th June 1985.

In accordance with Section 16(2) of the Companies Act 1976,
we confirm that there are no circumstinces connected with
this resignation which we consider should be brought to the
notice of the members or creditors of the Association.

Yours faithfully,
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K.G.P. Crafter, Esq.,

The British United Provident
Association Limited,

Provident House,

Essex Street,

London WC2ZR 3AX. 13th May 1985

Dear Sir,

We refer to your letter of 2nd May and previous discussions
with representatives of the Board when it was requested that
we resign as auditors of The British United Provident
Association Limited. Accordingly, we tender our resignation
.as auditors with effect from the conclusion of the next
Annual General Meeting on 20th June 1985.

In accordance with Section 16(2) of the Companies Act 1976,
we confirm that there are no circumstances connected with
this resignation which we consider should be brought to the
notice of the members or creditors of the Association.

Yeurs faithfully,
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THE COMPANIES ACT 1985 //is

COMPANY LIMITED BY GUARANTEE
AND NOT HAVIKG A SHARE CAPITAL

ARTICLES OF ASSOCIATION
OF

THE BRITISH UNITED PROVIDENT
ASSOCIATIOR LIMITED

(As adopted by Special Resolution passed on 25¢th Jupe, 1970 and
altered by Special Resolutions passed on 3rd July, 1975,
10ch June, 1982 and 20th June, 1985)

PRELIMINARY

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

"asgociation" means the above-named Company.
"The Act' means the Companies Acts 1985,

"The Board” weans the Board of Governors for the time beiug of
the Association, and references in the Act to "Board of
Directors" and "Board" shall be deemed to be references to the
Board of Governors.

"Governor" means & 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 only shall
include the plural and vice versa,

Words or expressions used in these Articles shall bear the same
meanings as in the Act or any statutory modification thereof in
force at the date on which these Articles become binding on the
Company.

MEMBERS GEMERALLY

2. For the purpose of registration, the number of Members is
declared to be 200. The Board may, whenever 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 4in
accordance vith the succeeding paragraphs of this Article
shall, subject to Article 4, be Members, and shall Le entered
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in the Register cf Members accordingly. The Board shall have
an abselute discretion as to the admission or rejection by them
of an application for membership of the Association received
from any person whe has not been invited by the Beard to beeome
a Member in accordance with paragraph (3) of the Article,

(2) All persons who are Members at the date of the adoption of thig
Article shall continue to be Members, subject only to the
provision of Article 6 and paragraphs (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 person to become a Member, who 18 in
any of the following categories:-

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

(b) a person not within sub-paragraph (a) of this Article 3(3)
who shall be 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 shsll, as a
condition precedent to admission to membership, comply with
Article 4.

b No person shall be admitted as a Member unless he shell sign an
application in writing in such form as shall from time to time be
approved by the Board.

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 and bye-laws of the Association.

6. Any Member who fails to observe any of the regulations or
bye~laws of the Assoclation may be expelled from membership of the
Association by a resolution passed by a majority of at least
three-fourths of the Governors present and voting at a meeting of the
Board specially summoned for that purpose. Not less than seven days'
notice of the meeting shall be given to the Member concerned and the
notice shall state the purpose for which the meeting is called. Such
Member may attend the mecting and be heard but shall not be present when
voting takes place. The decision of the meeting shall be forthwith
notified in writing to guch Member.

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 cease to hold that position:-

(1) 1f, being a qualified medical practitioner, he is struck off
the Medical Register.
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(3

(4)

(5)
(6)

(7

(8)

(9)

(B)

(c)

1f he becomes of unsound mind or permanently ircepable of
acting.

1f he becomes bankrapt or makes any arrangement with his
creditors.

1f he sends to the Association notice in wriring of his
retirement.

1f he is removed under the provisions of Article 6.

At the conclusion of the Annual General Meeting following his
70th birthday unless he 1s already aged 70 or more at the date
of adoption of this Article or unless the Board otherwise
determine.

1f, os a person appointed under Article 3{3){a), he ceases tO
be a subscriber to the Asscciation (either as an individual or
as a member of & group of subscriters).

1f, as a person falling within sub-paragraph (b) of Article
3(3), he shall be required by the Board to resign his
membership in accordance with paragraph (B) of this Article 8.

If, being a corporation, it is or becomes declared insolvent or
a petition is presented or a meeting is convened for the
purpose of considering a reselution or other steps are taken
for its winding up (save for the purpose of and followed by a
voluntary reconstruction or amalgamation previously approved in
writing by the Association) or if a receiver, liquidator or
gimilar officer is appointed in respect of all or any part of
its business or assets.

The Board may at any time, by a resolution passed by a majoritcy
of at least three-fourths of the Governors present at the
relevant meeting and voting, request in writing any person
falling within sub-paragraph (b) of Article 3(3) to resign his
membership, 1f the Board by such resolution resolve that in
their reasonable opinion that person is no longer interested in
or giving appropriate support to the objects and interests of
the Association. 1f that person shall fail to comply with such
request within 30 days, the Board may by resolution passed at a
further meeting by a like majority resolve that the membership
of such person be terminated forthwith. 1Inm relation to such
further meeting, the provisions of Article 6 (save for the
first sentence thereof) shall apply.

Any person may be admitted to Honorary Membership of the
Association by invitation of the Board in accordance with the
following provisions:i~

(1) A person admitted to Honorary Membership (“an Honorary
Member'') shall not be a Member of the Association for the
purpose of these Articles, and accordingly shall have no



1iability to the Associarion in terums of Clause 6 of the
Memorandum of Association.

(2) An Honorary Member shall be entitled to remain an Honcrary
Member until his death or until he shall resign his Horiorary
Membership by notice in writing to the Asgociation whichever
shall first occur.

(3) An Honorary Member shall, notwithstanding the provisions of
sub-paragraph (1) of this Article &(¢), be entitled to receive
notice of and to attend all genecal me=tings of the
Association, but shall not be eatitled to vute thereat.

(4) An Honorary Member shall resigr his Honorary Hembership if
requested so to do by notice in writing by the Association,
resolved to be given by a unanimous resolution of the Board
pacsed at a duly constituted meering thereof.

GENERAL MEETINGS

9. The Association shall In each year hold a general wmeeting 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 filfteen months shall elapse between the date of one annual
general meeting of the Association and that of the next. The annual
general meeting shall be held at such time and place as the Board shall
appolint.

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

11. The Board way, whenever 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 Section 368 of the Act. 1If at any time
there are not within the United Kingdom sufficient Governors cupable of
acting to form a quorum, any Governor or any two Members of the
Agsociation may convene an extraordinary general meeting in the same
manner as nearly as possible as that in which meetings may be convened by
the Governors.

NOTICE OF GENERAL MEETINGS

12. An annuel general meeting and a meeting called for 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 genersl
meeting or a meeting for the passing of a special resolutien shall be
called by fourteen days' notice at the least., The notice shall be
exclusive of the day on which it s served or deemed to be served and of
the day for which it is piven, and shall specify the place, the day and
the hour of mecting, and, in case of gpecial business, the general nature
of that business and shall be given in manner hereinafter menrioned or in
such other manner, if any, as may be prescribed by the Assoclation iu



general meeting to such persons as aze, under the regulations of the
Association entitled to recelve such notices from the Assoclation:

Provided thot 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 1f it 15 so
agreed:~

(a) 1n the case of a wmeeting 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 ar the meeting,
being a majority together representing not Jess 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-recelpt of notice of a weeting by, any Member shall not invalidate
any resglution passed or any proceeding at any meeting.

PROCEEDINGS AT GENERAL MEETINGS

14, All business shall be deemed special that 1s transacted at an
extraordinary general meeting, asnd all that is transacved 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 ramuneration of-
the Auditors.

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

16. If within half an hour from the time appointed for the meeting
a quorum 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 game time and place, or to such
other day and st such other time and place as the Board may determine,
and 1f at such adjourned meeting a quorum is not present within half an
hour of the time appointed for the meeting, two Members shall be &
quorum.

17. The Chairman of the Board shall pregide as Chairman at any
general meeting of the Association at which he is present., 1If the
Chairman be not present within fifteen minutes after the time appointed
for holding the meeting the Deputy Chairman, 1f present, shall take the
Chair; if the Deputy Chairman be not iLhen present, the Members present
shall choose another Governor vho is present and willing to act as
Chairman of the meeting; but 1f chere is no such Governor present then
the Members present shall choose one of thelr ovm number to be Chairman
of the meeting,



18. The Chairman of any meeting at which a querum 1s pregont mav,
with the consent of that meeting, adjourn the meeting frem tice to time
end from place to place, but no business shalli be transacted s¢ any
adjourned meeting other than the business left unfinighed at the 7weting
from which the adjournment took place, Whenever a wmecting is adjuurned
for thirty days or more, notice of the adjourned meeting shall be given
in the same manner as an original meeting, but save as aforesald the
Members shall not be entitled to notices of any adjournment or of the
business te 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 Members 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 one or more 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 lost or carried or
not carried by a particular majority, shall be conclusive, and an entry
in the minutes, signed by the Chailrman, shall be conclusgive evidence of
the decision of the meeting without proof of the number or proportion of
votes casi in favour of or against any resplution, Subject to the
provisions of Article 20, if a polil be demanded in manner aforesaid it
shall be taken at puch time and place and in such manner as the Chairman
of the meeting shall direct, and the result of the poll shall be deemed
to be the resolution of the meeting at which the poll was demanded. A
demand for a poll may be withdrawn,

20. No poll shall be demanded on the election of & “hairman or on any
question of adjournment. The demand of a poll shall not prevent the
continuance of the meeting for the transaction of any business other than
the question on which a poll has been demanded.

21, In case cf an equality of voteg either on a show of hands or on a
poll, the Chairman of the meeting shall be entitled to a second or
cagting 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
5 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 teo the Association have been paid.

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

26. The instrument appointing a proxy shall be in writing under the
hand of the appointor or of his attorney duly authorised in writing, or,



{f the appointor 1s a corporation, eithey under seal or under the hond of
an officer or attorney duly authorised. A proxy need not be a Mewber of
the Assoeclation,

27, The instrument appointing a proxy and the power of attorney or
other authority, if any, under which it is signed or a notarinlly
certified copy of that power or authority shall be depasited at the
regiotered office of the Association or at such other place within the
United Kingdom an is specified for that purpose in the notice convening
the meeting, not less than 48 hours before the time for holding the
mecting or adjourned meeting at which the persons named in the instrument
proposes to vote, or, in the case of a poll, not less tham 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 8
form as near thereto as circumstances admit-

"TUE BRITISH UNITED PROVIDERT ASSOCIATION LIMITED

I/He )

of ¥

in the County of , beling &

Member/Members of the above named Association, hereby appoint
’

of »

or failing him ,

of »

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 Associstion to be held on the day of

19 , and at any adjournment thereof.

Signed this day of 19 .

4 proxy need not be a Member of the Association.”
29. there 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 & form as near thereto as circumstances admit

ATHE BRITISH UNITED PROVIDENT ASSOCIATION LIMITED

I/WQ »

Of )

in the County of , being a
Member /Members of the above named Association, hereby appoint
of »

or failing him '

of

]
as my/our proxy to vote for me/us on my/our behali at the
(annual or extraordinary, as the case may be) general meeting
of the Association to be held on the dey of
19 , and at any adjournment thereof.



Signed this day of 19 .

Adn favour of the resolution.
against

This form is to be usged

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

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

30. The instruwment appointing a proxy shall be deemed 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, provided that no intimation in writing of such
death, insanity or revocation as aforesald shall have been received by
the Association at the office before the commencement of the meeting or
adjourned meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

32. Any corporation which is a Member 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
Assoclatien, and the person so authorised shall ba entitled to exercise
the same powers on behalf of the corporation which he represents as that
corporation could exercise 1f it were an individual Member of the
Associlation,

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 ag a Governor who is
not a Member of the Assoclation., If any person who itz not already a
Menber of the Association shall be appointed or elected to the Board he
shall be deemed to have been duly invited tc become a Member of the
Association and he shall forthwith comply with Article 4.

35, Subject to the provisions of Article 35, the remuneration of
Directors (except the Chief Executive appointed in accordance with
Article 37 and any other salaried empleyee of the Asgociation who may be
#ppointed or elected as a Director) shall be determined from time to time
by the Association in general meeting, whether for a fixed period or not,
as may be thought fit, with power to the Association in general meeting
from time to time to vary such remuneration, Such remuneration shall be
divided among the Governors {(except as aforesaid) in such proportions and
manner as the Governors may determine and in default of determination



equolly, Subject to any such determination any Governor holding office
for part of a year shall be entitled to a proportipnate part of any such
rvezmunterstior In respect of such year.

36, Gaversors shall be entitled to repayment of all such reasonable
expenses as they may incur in attending and returning from mectings of
the Governors or of any cormittee of the Governors or general meetings or
otherwise in or about the business of the Assoclation,

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 cuch 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 offilce be
subject to retirement by rotation or be taken inte account in
determining the rotation of retirement of Governors,

(B) The appointment of any Governor to the office of Chief
Executive shall sutomatically determine 1f he ceases to be a
Governor but without 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 (other than the power to borrow
money) exercisable by them as Governors upon such terms and
conditions and with such restrictions as they think fir, and
either collaterally with or to the exclusion of thelr own
powers, and may from time to time revoke, withdraw, alter or
vary all or any of such powers.

ROTATION OF GOVERNORS

38, At each annual general meeting one-third of the Governors for
the time being (or, i1f their number 18 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
g0 to retire 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-clected 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,

40. The Asgsociation at the meeting at which & Governor retires in
manner aforesaid may £1ill the vacated office by electing a person



therete, and in default the retiring Governor shall, 4f offering himself
for re~election, be deemed to have been re-elected, unless at such
meeting 1t is expressly resolved not to fill such vacated office or
unless a resolution for the re-election of such Governors ghall have been
put to the meeting and lost.

41, No person other then a Governor retiring at the mesting ghiall
unless recommended by the Governors be eligible for election to the
office of Governor at any general meeting urless, not less than three nor
more than twenty one days before the date appointed for the meeting,
there shall have been left at the reglstered office of the Association
notice in writing, signed by a Member duly qualified to attend and vote
at the meeting for which suck notice is given, of his intention to
propose such person for election, and also notice in writing sighed 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 casunl vacancy
or as an addition to the existing Board. Any Governor 8o 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 rotatlion at
guch meeting.

43. The Association may by Ordinary Resolution of which special
notice has been given In accordance with Section 379 of the Act, rewmove
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 Resolution appoint another
person in place of a Governor removed from office under the immediately
preceding Article. 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 £ill a casual vacancy or as an additional Governor.
The person appointed to f£ill such a vacancy shall be subject to
retirement at the same time as if he had become a Governor on the day on
which the Governor in whose place he is appointed was last elected a
Governor.

POWERS AND DUTIES OF THE BOARD

45. The business of the Associstion shall be managed by the
Governors, who may pay all expenses {ncurred 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, required to be exercised by the
Association in general weeting, subject nevertheless to the provisions of
the Act or these Articles, and to such regulations, being not
inconsistent with the aforesaid provisions, as may be prescribed by the
Agsociation 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 1if that regulstion had not been made,
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46, The Board may make and vary from time to time such rules,
regulations and bye-laws for the cenduct 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 amountse to
or involves such an addition to or nlteration 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 cperations.

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 attorney or
attorneys of the Association for such purpeses 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 to
such conditions as they may think fit, and any such powers of attorney
wmay contain such provisions for the protection and convenlence of persons
dealing with any such attorney as the Governors may think fit and may
also authorise any such attorney to delegate all or any of the powers,
authorities and discretions vested in him,

49. All cheques, promissory notes, drafts, bills of exchange and
other negotiable instruments, and all receipts for moneys paid to the
Association, shall be signed, drawn, accepted, endorsed, or otherwise
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:-—

(2) of all appointments of officers made by the Governors;

(b) of the names of the Governors present at each meeting of the
Governors and of any committee of the Governors;

{c) of all resolutions and proceedings at all meetings of the
Agsociation, and of the Governors, and of committees of
Governors.

51. (1) A Governor who is in any way, whether directly or indirectly
interested in a contract or proposed contract with the
Association, shall declare the naturc 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 to:-

11~



(3)

(4)

(5)

{a) any arrangement for giving any Governor any securlty or
indemnity in respect of money lent by him to or
obligations undertaken by him for the benefit of the
Aosoctation; or

(b) to any arrangement for the giving by the Assoclstion of
any sccurity to a third party in respect of a debt or
obligation of the Association for which the Gavernor
himself has sssumed responsibility in wheole or in part
under a guarontee or indemnity or by the deposit of 2
security; or

(¢) any contract or arrangement with any other company or
association in which he is interested only as an officer
of the company or as holder of shares or other securities;

and these prohibirions 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 meeting.

A Governor may hold any other office or place of profit under
the Aspociation (other than the office of Auditor) in
conjunction with his offfice of Governor for such period and on
such terns (ss to remuneration and otharwise) as the Governors
may determine and no Governor or intending Governor shall be
digqualified 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 vendor, purchaser or ctherwise,
nor shall any such contract or any contract or arrangement
entered into by or on behalf of the Association in which any
Governor 1s in any way interested, bhe liable to be aveided, nor
shall any Governor eo contracting or being so interested be
liable to ancecount to the Assoclation for any profit realised by
any such contract or arrangement by reason of such Governor
helding that office or of the fiduciary relation thereby
established provided that such Governor shall have declared his
interest to the Association prior to its entering into such
contract or arrangement.

A Governor notwithstanding his interest, may be counted in the
quorum 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 hc may vote on an, such appointment or
arrangement other than his own appointment or the arrangement
of the terms thereof.

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 1f 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
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authorise & Covernor or his firm to act ag Auditor te the
Association.

52, The Governors on behal{ of the Association may pay a gratulty
or pension or allewance 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 o dependants and may make contributions to
any fund and pay any preminms for the purchase or provision of any such
gratuity, pension or allowance,

53. The Board shall engage such officers and servants as they may
consider necessary, and shall fix and regulate 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 to time elect an Honorary Prssident or
Presidents, and such other Honorary Officers as may be thought £it and
may determine for what perizd such Henorary Officers shall bold of fice.

SUBSIDIARY 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—appolnt 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 eppointed,
but in determining from time to time the total remuneration of Governors
pursuant to Article 35 the Association shall in respect of any pericd
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 aforesald for the purpose of Article 35.

PROCEEDINGS OF THE BOARD

56. The Board shall meet together not less than twice & year for
the despatch of business, adjourn and otherwise regulate their meetings
as they think fit. Questions arlsing at any meeting shall be decided by
a majority of votes. 1In case of an equality of votes, the Chairman shall
have a second or casting vote.

57. The quorum nacessary for the transaction of business at a
meeting of the Board shall be such number, not being less than two, as
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shall fron tire to time be determined by the Board snd in default of such
determination shall be four.

58, (1} The Board shall elect annually one of their number to be the
Chairman of the Board.

(2) The Chairman shall, immediately upon his election, appoint a
Governor to be Deputy Chairman, and shall fi}l any casual
vacancy that may arise in that office, The Chairman may, at
his pleasure, remove the Deputy Chairman from office,

(3) The Deputy Chairman shall retire from office at the time when
the Chairwan appointing him retires from office; provided that
if the Chailrman vacates his office before the expiration of the
period for which he was elected then the Deputy Chairman
appointed by him ghali continuve in office ti1i s new Chairman
shall be elected, and shall then retire from office,

(4) Any retiring Chairman or leputy Chairman shall be eligible for
re-election or re-appointment (as the case way be).

(5) The Chairman shall preside at all meetings of the Bosrd at
which he 1s present.. 1If the Chairman be not present within
five minutes after the time appointed for the meeting of 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 themselves to take the Chair at
that meeting of the Board.

(6) A casual vacancy in the office of Chairman shall be filled as
soon as conveniently may be by the Governore, not less than
seven days' notice being served on the Governors of the meeting
at which it is proposed to f£1i1l the same, and of the object of
the meeting. The Governor elected to £111 such vacancy shall
hold office so long only as the vacating Chairman would have
been entitled to hold office.

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

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

é1. All acts bona fide done by any meeting of the Board or of a
comnittec of the Board or by any person acting as a Governor shall,
notwithstanding it be afr,rwards discovered that there was some defeet in
the appointment of any Governor or Governors or, person acting as
aforesaid or that they or any of them werc disqualified, be as valid as
if every such person had been duly appointed and was qualified to be a
Governor.
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2. The Governors for the tire being may act notwithstanding any
vacancy in their body provided that if their number 1s reduced below ten,
they may act for the purpose of £111ing vecancies in their body or of
convening o general meeting but for no other purpose.

63. A resolution in writing signed by &1l rhe Governrors {or the
time being in the United Kingdom shall be as valid and cffectual ss 1f it
bad been passed at a meeting of the Board duly convened and constituted,

COMMITTEES

64. (8) The Governors may delegate any of their powers to counittees
consisting of such uember or members of their body as they
think fit; any committee so formed shall, Iin exercise of the
powers 50 delegated, conform to any regulation that may be
imposed on it by the Governors.

(b) 1If the Chairman of the Board shall be a member of a Committee
be shall also be Chairman of that Committee. Subject thereto a
Committee may elect a Chairman of its meetings; if no such
Chairman 1s elected, or if at any meeting the Chairman is not
present within five minutes after the time appointed for
holding the same, the members present may choose one of their
number to br Chairuan of the meeting.

(¢) A Committee may meet and adjourn as it thinks proper.
Questions arieing at any meeting shall be determined by a
majority of votes of the members present, and in the case of
equality of votes the Chairman shall have a second or casting
vote.

DISQUALIFICATION OF GOVERKORS

65. The office of Governor shall be vacated 1f he:~

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

(8) 48 directly or indirectly interested in any contract with the
Association and fails to declare the nature of his interest in
manney required by Section 317 of the Act;

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

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

{E) becomes of unsound wind or permanently incapable of acting;
(F) ceases for any cause to be a Member of the Association;

(G) being o qualified medical practitiovner, is struck off the
Medical Repister;
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(H) reaigns hie office by notice in writing to the Assoclation;

(1) having 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.

SEAL

66, The Board shall provide for the safe custody of the seal, which
ghall only be used by the authority of a resolution of the Board or of a
Committee of Governors authorised by the Board in that behalf, and every
ipstrament to which the seal shall be 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
purpose.

ACCOUNTS

67. The Governors shall cause accounting records to be kept in
accordance with Section 221 of the Act.

68. The accounting records shall be kept at the registered office
of the Associaticn or, subject to Sectlon 222¢1) and (2) of the Act at
such other place or places as they thiuk fit and shall always be open to
the inspection of the Governors.

69. The Board shall from time to time determine whether and to what
extent and at what times and places and under what conditions or
regulations the accounts and books of the Association or any of them
shall be open to the inspection of Members not being Governors, and no
Mewber (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 authorised by the Board or by the Association in general
neeving.

70. The Board shall from time to time in accordance with Sections 227(1)
to (3}, 229, 239, 241(1) and (3), 242 and 261(2) of the Act, cause to be
prepared and to be laid before the Association in general meeting such
profit and loss accounts, balance gheets, group accounts (1if any) and
reportes s are referred to in those sections,

71, A copy of every balance sheet (including every document
required by law to be annexed thereto) which is to be laid before the
Associstion in general meeting, together with a copy of the Auditor's
Report and the Governors' Report, shall not 1-ss5 than twenty one days
before the date of the meeting be sent to cvery Member of, and every
holder of debentures of the Association. Provided that this Arzicle
shall not requilre & copy of these documents to be sent to any persor of
whose address the Association is not aware or to more than ¢ne of the
joint holderu of any debentures.
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AUDITORS

72. Auditors shal; ¥+ appointed ond their duties regulated in

aceordance with Sections 239, 237, 262 and 384 to 3927 of the Act,
NOTICES

73. A notice may be given by the Association to any Member either

personally or by sending it by post to him or to his registered sddress,
or {if he has no registered address within the United Kingdom) to the
addrazs, if any, within the United Kingdom supplied by him to the
Associlation for the giving of norice to him. Where & notice is sent by
post, service of the notice shall be deemed to be effected by properly
addressing, prepaying end posting a letter containing the notice, and to
have been effected in the case of a notice of a meeting at the expiration
of twenty four hours after the letter containing the same is posted, and
in any other case at the time at which the letter would be delivered by
first class post.

74. Notice of every general meeting shall be given in any manner
hereinbefore authorised to:-

(a) every Member except those Members who (having no registured
address within the United Kingdom) have not supplied to the
Association an address within the United Kingdom for the giving
of nctices to them; and

(b) the Auditor for the time being of the Association.
No other person shall be entitled to receive notices of general meetings.
WINDING UP

75. The provisions c¢f Clause 7 of the Memorandum of Asspciation
relating to the winding up and dizsolution of the Association shall apply
and have effect as 1if that Clause were repeated in these Articles.

INDEMRITY

76. Every Director, Agent, Auditer, 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 reiief is granted to him by the
court,
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THE COMPANIES ACTS 1948 to 1983

Company Fo. 43251)

COMFANY LIMITED BY GUARANTEE
AND NOT HAVIEG A SHARE CAPITAL

SPECIAL RESOLUTION
OF
THE BRITISH UNITED PROVIDENT ASSOCIATION LIMITED

At an extraordinary general meeting of the Association duly
convened andl held on 20 June 1984 the following resolution was duly
F opon
passed a8 a special resoluticn: fﬁyyiigi

"THAT with effect from let July 1985 the Articles of
Association of the Associlation be altered as followg:

1. by deleting in Article 1 the words "The Act™ means the
Companies Acts, 1948 to 1967. '"The 1948 Act" means the
Companies Act 1948. "The 1967 Act" means the Companies Act
1967" and substituting therefor the words "The Act” means the
Companies Act 1985";

Z. by inserting at the end of Article 8(A) the following new
paragraph -

"If, being a corporation, it 1s or becomes declared ingelvent
or a petition is presented or a meeting i1s convened for the
purpose of considering a resolution ¢r other Bteps are taken
for its winding up (save for the purpose of and followed by a
voluntary reconstruction or amalgamation previously epproved in
writing by cthe Association) or 1f a receiver, liquidator or



L
s "f

3.

sizilar officer is appointed in respect of all or any part of

its business or assets";

by deleting in Article 8(C) the words “who has ceased to be a
Member by virtue of sub-paragraph 6 of Article 8(A}";

by deleting in Article 1! the words "Section 132 of the 1948
Act' and substituting therefor the words "Section 368 of the
Act";

by inserting in Article 14, immediately afzer the word
"officers”" the words "and the appointment or re-appointment

nf, "

by deleting in Article 18 the word 'ten" and substituting
therefor the word "thirty';

by deleting in Article 19 the words, "or by a Member or Membars
present and representing one~tenth of the total voting rights
of all the Members having the right to vote at the meeting" and
substituting therefor the words "“or by one or two Members
personally present and with such vight representing (either by
proxy or as & corporation in accordance with Article 32 or
both) respectively two or one other Members of the Association

having the right to attend and vote';

by deleting in Article 42 the words "Provided that any Governor
holding office at the date of the adoption of these Articles of
Association by virrue of & nomination made by a Sranch pursuant
to Article 26(2) of the Articles of Association in force
inmedintely prior to the adoption of these Articles shall be
deemed to have been appointed by rhe Board under thisg Article

and shall hold office accordinpgly.';
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9.

10,

11.

12,

13,

14,

15.

16,

17.

by deleting in Article 43 the words "Secticn 142 of the 1948
Aet™ and substituting therefor the words "Section 37% of the
Act";

by deleting in Article 5! the woerds "Seetior 199 of the 1948
Act” arnd subsiiturv’Zng therefor the words "Section 317 of the
Act';

by deleting in Article 53 the words "Sections 177 to 179 of the
1948 Act" and substituting therefor the words "Sections 283 and
284 of the Act'';

by inserting in Article 61 immediately after the word "Board"

the words "or of a Committee of the Board,";

by deleting in Article 64(b) the words "If the Chairman of the
Board shall be a member of a Committee he shall also be
Chairman of that Committee. Subject thereto';

by deleting in Article 65(b) the words "Section 199 of the 1948
Act" and substituting therefor the words "Section 317 of the
Act";

by deleting in Article 65(c) the words "Section 184 or
Section 185 of the 1948 Act" and substituting therefor the
words "Section 293 or 303 of the Act";

by deleting in Article 65(d) the words "Section 188 of the 1948
Act" and substituting therefor the words "Sections 2%6 to 300
of the Act";

by deleting the whole of Articles 66, 67 and 68 and
subatituting therefor the following new Articles:

"66, The Bosrd shall provide for the safe custody of the seal,

which shall only be used by the authority of a resolution
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of the Board or of a Committee of Governors authorised by
the Board in that behalf, and every instrument to which
the seal shall be affixed shall be signed by a Governor
and shall be countersigned by the Secretary or by a sccond
Covernor or by some other person appointed by the

Covernors for the purpose,

67. The Governors shall cause accounting records to be kept In

accordance with Section 221 of the Act.

68. The accounting records shall be kept at the registered

18.

19-

20.

21.

L B B B B B

.F. Eales
Secretary

office of the Association or, subject to Section 222(1)
and (2) of the Act, at such other place or places as the
Governors think fit and shall always be open to the

inspection of the Governors.";

by deleting in Article 70 the words "Sectione 148, 150 and 157
of the 1948 Act, as amended by the 1967 Act" and substituting
therefor the words "Sections 227(1) te (3), 229, 235, 239,
241(1) and (3), 242 and 261(2) of the Act“;

by inserting in Article 71 immediately after the words

"Auditor's Report" the words "and the Governors' Report";

by deleting in Article 72 the words "Sections 159 to 161 of the
1948 Act as amended by the 1967 Act and Section 14 of the 1967
Act” and substituting therefor the words "Sections 236, 237,
262 and 384 to 392 of the Act'";

by deleting in Article 76 the words "Secction 448 of the 1948
Act" and substituting therefor the words "Section 727 of the
AC:". "
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Company Number : 432511

THE COMPANIES ACT 4985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

SPECIAL RESOLUTION CF
THE BRITISH UNITED PROVIDENT ASSOCYIATION ILIMITED

Passed on l4th June 1988

At the Annual General Meeting of The British United Provident Association
Limited duly convened and held at The Savoy Hotel, The Strand, London WC2
on l4th June 1988, the following Resolution was duly passed as a SPECTAL
RESOLUTION:

SPECIAL RESOLUTION

WTHAT the Articles of Association of the Association be altered as follows:

(1) by removing the heading 2 OMMITTEES" before Article 64 and
substituting therefor the heudirg "COMMITIEES, DIVISXONAL BOARDS AND
DIVISIONAL DIRECTORS";

(2) by renumbering the existing Article 4 as Article 64 (1l); and
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(&)

by inserting @ new Article 64 (2) immediately thereafter as followss—

ll(a>

(b)

(c)

(d)

The Board may establish Divisionil Beevds for m=qpging any of
the affairs or businesses of the Soseciation or < any dranch
or Division of the Assoaiation. The Board fmay appeint, an
members of any such Divisiopal Bnard, any member or menbrrs of
their body or any dther persou or persons {such membzrs or
persons being in these Articles referred to as "Divisional
Directors") and may delegate to any such Divisional Board any
of the powers, authorities and discretions vested in the
Governors, and any such appointment or delepgation may be made
upen such terms and subject to such conditions as thr Governors
may think fit,

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 rigits and powers only .as may be determined and conferred
upon him at the time of his appointment or thereafter and
either absolutely in fixed terms or by reference to the
discretion from time to time of the Governors.

A Divisional Director who is not also a Governor of the
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 vote at any meeting of the Board nor will he
be reckoned in the quorum of any meeting of the Board.

in this Article 64 (2), for avoidance of doubt the term "the
Board" shall have the same meaning as in Article 1.""
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THE COMPANIES ACT, 1929
AND

THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
OF

THE BRITISH Uw.LTED PROVIDENT ASSOCIATION LIMITED
(ag amended by Special Resolutions passed on the

28th March, 1949, 25th June, 1979, l4th‘June, 1979,
and 10th June, 1982)

1.% The name of the Company (hereinafter called "“the Association'™)
is "THE BRITISH UNITED PROVIDENT ASSOCIATION LIMITED".

2. The registered office of the Association will be situate in
England.

3. The objects for which the Association 1s established 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 imn particular (but without derogating from the
generality of the foregoing) to raise, establish, maintain and
administer a fund (hereinafter called "the Provident Fund") for
wholly or partially defraying the cost of medical, surgical and
other like remedial, exploratory or preventive treatment of and
services to contributors to the Asscciation and their
dependants and others and the expenses ancillary or incidental
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 applicati-n by the Company, the
Licence of the Board of 'frade was revoked on 19th January, 1970 and the
name of the Jompany reverted to "The British United Provident Association
Limited",
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(B)

©

(cc)

(D)

(E)

To acquire and undertake the whole or any part of the businesz,
goodwill and assets of any person, firm, company, association
or body carrying on or proposing to carry on any of the
businesses which the Association is authorised to carry on,
and, as part of the consideration for such acquisition, to
undertake all or any of the liabilities of such person, firm,
company, assoclation or body, or to acquire an fnterest in,
amalgamate with, or enter into any arrangement for co-operatiocn
or for mutual assistance with, or to make grants, donations or
loens to, any such person, firm, company, association or body,

To make and carry into effect such agreements oOT arrangements
with Governments or authorities (supreme, municipal, local or
otherwise), hospitals, nursing homes, infirmaries, medical,
surgical, remedial and other like institutions and with
Physicians, Surgeons, Consultants, Specialists, members of the
medical or nursing or other like professions and other persons
as may appear conducive to the furtherance of any of the
objects of the Assoclation.

To establish a scheme or schemes to pay cash benefits, benefits
in kind and other gratuities or allowances, to any person or to
the dependants of any person, who has contributed or subscribed
to any such scheme and who is or has been disabled, sick, or
suffering from ill-health of any kind (including physical
injury).

To make suitable arrangements for the administration of the
Provident Fund and of the Associlation and the carrying out of
its objects and for the purpose to engage and to provide in
whole or in part for the salaries or maintenance of officers,
servants and employees and to support and subscribe to any
object, and any institution, society or club whose work is
calculated to promote the objects of the Association or to
benefit its employees, and which may be connected with any town
or place where the Associlation carries on its 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 Governor of the Association (whether or not such Governor
has held any salaried offilce or place of profit with the
Assoclation) or the wives, children, or other relatives or
dependants of such persons; to make payment towards insurance
for their benefit to form or contribute or subsecribe to
provident, benefit or any similar funds and superamnuation and
pension funds or other schemes for the benefit of any such

persons, or of their wives, children, or other relatives and
dependants.

To raise or borrow money for the purposes of the Association on
such terms and on such security, if any, as may be thought fit,
and to make arrangements for the discharge or guarantee of all
or any of the ldiabilities of the Association.

—2-
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(0)

Te invite and receive any property, endowment, legacy, bequest
or gift for any purpose within the objects of the Association
and to act as Trustees or Managers thereof.

To enter into such agreements 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 amalgamate or
affiliate with any association or body which has objects
similar to the objects of the Association and which is
prohibited by its constitution from distributing its profits or
assets 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 Associatdion.

To purchase, take on lease or in exchange, hire or otherwise
acquire any real or personal property or any rights or
privileges which the Association may think necessary or
convenient for the promotion of its objects, and to construct,
maintain and alter any buildings ox 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 assets of the Association as may be
thought expedient with a view to the furtherance of its
objects.

To act as agents, brokers and trustees for any pexrson, firm or

company and to act in any of the businesses of the Association

through or by means of agents, brokers or others and generally

to undertake and transact all kinds of agency or other business
which an ordinary individual may legally undertake.

To invest the moneys of the Association not immediately
required for its purposes in or upon such investments,
securities or property as may be thought fit.

To lend or advance money to any person Or Persons upon such
security, and on such terms as to repayment and interest, or
otherwise, as may be thought fit, and to give guarantees in
respect of the fulfilment of any contracts oOT obligations, and
to become surety for, or otherwise financially aid, any person
or persons as the Board may decide.

To establish and support or aid in the establishment or support
of any charitable or benevolent association or institution and
to subscribe or guarantee money for charitable or benevolent
purposes in any way connected with the purposes of the
Association or calculated to further its objects.
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(P) To do all such lawfui things as are incident§1 or conducive to
the attainment of the above ohjects or any ol them.

4, The income and property of the Association, whencesnever
derived, shall be applied solely towards the prometion of the objects of
the Association as set forth im this Memorandum of Association, and no
portion thereof shall be paid or transferred, directly or iamdirectly, by
way of dividend, bonus or otherwise howsoever by way of profit, to the
Members of the Associatdion.

Provided that nothing herein shall prevent the payment, in good
faith, of reascrable and proper remuneration to any offilcer or servant of
the Assvclation, or to any Members of the Association in return for any
services actually rendered to the Association, nor prevent the payment of
interest at a rate not exceeding 5 per cent. per annum on money lent or
reasonable and proper rent for premises demised or let by any Member to
the Association.

5. The liability of the Members is limited.

6. Every Membe: of the Association undertakes to contribute to the
assets of the Association in the event of its being wound up while he is
a Member or within one year after he ceases to be a Member for rayment of
the debts and liabilities of the Association contracted before he ceases
to be a Member and of the costs, charges and expenses of winding up and
for the adjustment of the rights of contributories among themselves such
amount as may be required, not exceeding two shillings and six pence
(thirteen New Pence),

7. If upon the winding up or dissolution of the Association there
remains, after the satisfaction of all its debts and liabilities, any
property whatsoever, the same shall not be paid to or distributed among
the Members of the Association, but shall be given or transferred to some
other institution or institutions, having objects similar to the objects
of the Association, and which shall prohibit che distribution of its or
thelr income and property amongst its or thelr members te an extent at
least as great as 1s imposed on the Association under or by virtue of
Clause 4 hereof, such institution or institutions to be determined by the
Members of the Association at or before the time of dissolution, and if

and so far as effect cannot be given to such provisilon, then to some
charitable object.



d
£

>f

THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
oF

THE BRITISH UNITED PROVIDENT
ASSOCIATION LIMITED

(As adopted by Special Resoclution passed on 25th Jure, 1970 and
altered by Speclal Resolutions passed on 3rd July, 1973,
10th June, 1982 and 20th June, 1985) Ausp 11~ 3une 1988

PRELIMINARY

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

YAssociation" means the above-named Company.
"The Act" means the Companies Act 1985,

"The Board" means the Board of Governors for the time being of
the Association, and references in the Act to "Board of
Directors" and "Board" shall be deemed to be references to thz
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 only shall
inelude the plural and vice versa.

Words or expressions used in these Articles shall bear the same
meanings as in the Act or any statutory modification 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, whenever 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
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accordance with the succeeding paragraphs of this Article
shall, subject to Article 4, be Members, and shall be entered
{n the Register of Members accordingly. The Board shall have
an absolute discretion as to the admission oY rejection by them
of an application for membership of the Associaticn 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 paragraphs (1) to (6) inclusive of
Article 8(4).

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

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

(b) a person not within sub-paragraph (a) of this Article 3(3)
who shall be recognised by the Board as interested in or
as having supported or being likely to support the objects
apd 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 to time be
approved by the Board.

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 and bye-laws of the Association.

6. Any Member who faills to observe any of the regulations or
bye~laws of the Association may be expelled from membership of the
Association by a resolution passed by a majoxity of at least
three—~fourths of the Governors present and voting at 2 meeting of the
Board specially summoned for that purpose. Not less than seven days'
notice of the meeting shall be given to the Member concerned and the
notice shall state the purpose for which the meeting is called. Such
Member may attend the meeting and be heard but shall not be precent when

voting takes place. The decision of the meeting shall be forthwith
notified in writing to such Member.

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 cease to hold that positilon:-

:-61—|



(1) If, being a qualified medical practitioner, he i1s struck off
the Medical Register.

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

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

(4) 1f he sends to the Association notice in writing of his
retirement,

(5) If he is removed under the provisions of Article 6,

{6) At the conclusion of the Annual General Meeting following his
70th birthday unless he is already aged 70 or more at the date
of adoption of this Article or unless the Board otherwise
determine.

(7) 1f, as a person appointed under Artiele 3(3)(a), he ceases to
be a subsceriber to the Association (edither as an individual or
as a member of a group of subscribers).

(8) 1f, as a pexson falling within sub-paragraph (b) of Article
3(3), he shall be required by the Board to resign his
membership in accordance with paragraph (B) of this Article 8.

(9) 1If, being a corporation, it is or becomes declared insolvent or
a petition is presented or a meeting is convened for the
purpose of considering a resolution or other steps are taken
for its winding up (save for the purpose of and fellowed by a
voluntary reconstruction or amalgamation previously approved in
writing by the Association) or if a recelver, ligquidator or
similar officer is appointed in respect of all or any part of
its business or assets.

(B) The Board may at any time, by a vesolution passed by a majority
of at least three~fourths of the Governors present at the
relevant meeting and voting, request in writing any person
falling within sub-paragraph (b) of Article 3(3) to resign his
membership, 1f the Board by such resolution resolve that in
their reasonable opinion that person 1s no longer interested in
or giving appropriate support to the objects and interests of
the Association. If that person shall fail to comply with such
request within 30 days, the Board may by resolution passed at a
further meeting by a like majority resolve that the membership
of such person be terminated forthwith. In relation to such
further meeting, the provisions of Article 6 (save for the
first sentence thereof) shall apply.

(C) Any person may be admitted to Honorary Membership of the

Asgociation by {nvitation of the Board in accordance with the
following prov.sions:-
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(1) A person admittcd to Honorary Membership (Man Honorary
Member') shall not be a Member of #he Assoclation for the
purpose of these Articles, and accordingly shall have no
liability to the Association in terms of Clause 6 of the
Memorandum of Associatilen.

(2) An Honorary Member shall be entitled to remain an Honorary
Member until his death or until he shall resign his Honoravy
Membership by notice in writing to the Association whichever
shall f£irst occur.

(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 thereat,

(4) An Honorary Member shall resign his Honorary Membership if
requested so to de by rotice in writing by the Associatlen,
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 Assoclatlon and that of the mext. 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.

11. The Board may, whenever 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 Section 368 of the Act. If at any time
there are not within the United Kingdom sufficient Governors capable of
acting to form a quorum, any Governor or any &wo Members of the
Association may convene an extraordinary general meeting in the same

mannar as nearly as possible as rhat in which meetings may be convened by
the Governors.

NOTICE OF GENERAL MEETINGS

12. An annual general meeting and a meeting called for 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 special 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
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of that business and shall be given in manner hereinafter mentioned or in
such other manner, if any, as may be prescribed by the Association in
general meeting to such persons as are, under the regulations of the
Association entitled to recelve such notices from tne Association:

Provided that a meeting of the Asseciation shall.
notwithstanding that it is called by shoriar notice than that specified
in this Regulation, be deemed to have been duly called if it is so
agreed:—

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

14. All business shall be deemed special that 1s transacted at an
extraordinary general meeting, and all that 1s transacted at arn annual
general meeting shall alsc 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

of quorum of Members is present at the time when the meeting proceeds to
business; save as herein otherwise provided, five Members present shall

be a quorum.

16, If within half an hour from the time appointed for the meeting
a quorum 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,

17. The Chairman of the Board shall preside as Chalrman at any
general meeting of the Assoclation 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; 1f the Deputy Chairman be not then present, the Members present
shall choose another Governor who is present and willing to act as
Chairman of the meeting; but if there is no such Governor present then

{
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the Members present shall choose cné of their own number to be Chairman
pf the meeting.

18. The Chairman of any meeting at which & quorum is present may,
with the consent of that meeting, adjourn the meeting from time to time
and from place to place, but no business shall be transacted at any
adjourned meeting other than the business left unfinished at the meeting
from which the adjournment took place. Whenever a meeting 1s adjourned
for thirty days or more, notice of the adjourned meeting shall be given
{in the same manner as an original meeting, but save as uforesaid the
Members shall not be entitled to notices of any adjournment ox 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 1s demanded by the Chairman or by at least three Members of
the Association personally present and entitled to vote or by one or twa
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 one 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 lost or carried or not
carried by a particular majority, shall be conclusive, and an entry in
the minutes, signed by the Chalrman, shall be conclusive evidence of the
decision of the meeting without proof of the number or proportiom of
votes cast in favour of or against any resolution. Subject to the
provisions of Article 20, if & poll be demanded in manner aforesaid it
shall be taken at such time and place and in such manner as the Chalrman
of the meeting shall direct, and the result of the poll shall be deemed
to be the resolution of the meeting at which the poll was demanded. A
demand for a poll may be withdrawn.

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

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 ghall have one vote.

24, No Member shall be entitled to vote at any general meeting

unigss all moneys presently payable by him to the Assoclation have been
pald.
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25, Ou 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 appointor 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 sizned or a notarially
certified copy of 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
proposes to vote, or, in the case of a poll, not less than 24 hours
before the time zppointed 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 & form as near thereto as circumstances admit-

"THE BRITISH UNITED PROVIDENT ASSOCIATION LIMITED

I/We ,

of R

in the County of » being a
Member /Members of the above named Association, hereby appoint
of s

or failing him s

of s

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 adjournment thereof.

Signed this day of 19

A proxy need not be a Member of the Association.”
29, 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

#THE BRITISH UNITED PROVIDENT ASSOCIATION LIMITED

I/WE »

of »

in the County of » being a
Member/Members of the above named Association, hereby appoint
of »

or failing him s

]l

l
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of )
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 ke held on the . day of
19 , and at any adjournment thereof.

Signed this day of 19 .

*4n favour of the resolution.
against

This form is to be used

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

*Strike out whichever is mot desired.
A proxy need not be a Member of the Association.”

30. The instrument appointing a proxy ghall be deemed 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, provided that no intimation in writimg of such
death, insanity or revocation as aforesaid shall have been received by
the Association at the office before the commencement of the meeting or
adjourned meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

32. Any corporation which 1s a Member of the Association may by
resolution of its directors or other governing body authorise such peuson
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 corporatiom which he represents as that
corporation could exercise 1f 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 &
Member of the Associlation shall be appointed or elected to the Board he
ghall be deemed to have been duly invited to become a Member of the
Association and he shall forthwith comply with Article 4.

a5, Subject to the provisions of Article 55, the remuneration of

Directors (except the Chief Executive appointed in accordance with
Article 37 and any other salaried employee of the Association who may be
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appointed or elected as a Director) shall be determined from time to time
by the Association in general meeting, whether for a fixed peried or not,
as may be thought fit, with power to the Association in general meeting
from tirve to time to vary such remuneration. Such remuneration shall be
divided among the Governors (except as aforesaid) in such proportions and
manner as the Governors may determine and, in default of determination,
equally. Subject to any such determinatiom any Governor holding office
for part of a year shall be entitled to a proportionate part «.f 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 frowm meetings of
the Governors or of any committee of the Governors or general meetings or
otherwise in or about the business of the Associatiom.

CHIEF EXECUTIVE

37. (A) The Governcrs may from time to time appoint one or more of
their body to the office of Chief Executive (with such
designation as the Governors way from time to time decide) on
such terms and for such period as they may deterine 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
deternining 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 without prejudice to any claim for damages for
breach of any contract of service between him and the
Agsociation,

{C) The Governors may entrust to and confer upon the Chief
Executive any of the powers (other than the power to borrow
money) exercisable by them as Governors upon such terms and
conditions and with such restrictions as they thiuk fit, and
either collaterally 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 GOVERNORS

38. At each annual general meeting one~third of the Governors for
the time being (or, if thelr number is net 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
so0 to retire shall be those of the other Governors wko 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 om the same
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day those to retire shall (unless they otherwise agree among themselves)
be determined by lot. A retiring Governor shall be eligible for
re~election,

40, The Association at the meeting at which a Governor retires in
manner aforesaid may £ill the vacated office by electing a person
thereto, and in default the retiring Governor shall, 1f offering himsel{
for re-election, be deemed to have been re-elected, unless at such
meeting it is expressly resolved not to £ill such vacated office or
unless a resolution for the re—election of such Governors shall have heep
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, mot less 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 alsc 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 £ill a casual 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 Associstion 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 Resolution appoint another
person in place of a Governor removed from office under the immediately
preceding Article. Without prejudice to the powers of the Board under
Article 42 the Company in general meeting may appoint any person to be &
Governor either to fill a casual vacancy or as an additional Governor.
The person appointed to £1ill such a vacancy shall be subject to
retirement at the same time as if he had become a Governor on the day on

which the Governor in whose place he 1s appointed was last elected a
Governor.

POWERS AND DUTIES OF THE BOARD

45, The h1siness of the Association shall be managed by the
Governors, whu may pay all expenses incurred in promoting and reglsteving
the Association and may exercise all such powers of the Asgociation as
are not, by the Act or by these Articles, required to be exercised by the
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Tegulationg and bye~lays for the conduce of the affairs of the
Ass*eiation as they shall think PXoper, byt 50 that pp rule, regulatioy
O « se~1ay ehaly have any validity, effect gp Speration if {¢ amountg o

48, he Governorg Day from time to time ang at any time by power of
attorney appoing any Company, £y 9T person oy body o Persong, whethey
Rominateqg directly or indirectly by the Governors, to be the attorney oy

49, All theques, promissary Doteg, draftg, billg of exchange and
ather Regotiahle instruments, and a1j Teceipty fq moneys patq to the
Association, shall pe signed, drawn, dCcepted, endorzed, o Otherwige
eXecuted, 28 the cage 3y he, in such manne;: zg the Goveraors shal] from

30, The Govarnoyg shall canse miliuteg tg be made in bookg Provideg
for the Purposae:~

of ajll Tesolutiong and proceedings at a1 Neetings of the
Association, and of tha GOVErnors, and of Commitiees of
Governora. l

51, (1) a Governor who 1g g any way, whether directly or 1ndirectly
the
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(2)

(3)

(4)

A Governor shall oot vote in respect of any an?traet or
arrangement in which he ig intervested, and 1Z he shall do so
his vote shall not be counted, n2f shall he be counted in the
quorum preseni at the meeting, but neither of these
prohibitions shall apply toi-

(a) any arrangement for giving aumy Governor any security or
indemnity in respect of money lent by him to ox
obligations undertaken by him for the benefic of the
Asgociation; or

(b) to any arrangement for the giving by the Association eof
any security to a third party in respect of a debt ox
obligation of the Asscciation for which the Governor
himself has assumed responsibility in whole or in part
under a guarantee or indemwnity or by the deposit of a
gecurity; or

(c) any contract or arrangement with any other compary or
association in which he is interested only as an officer
of the company or as holder of shares or other securities;

and these prohibitions may at any time be suspended or relaxed
to any extent, and elther generally or in respect of any
particular contract, arrangement or transaction, by the
Association in general meeting.

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 otherwilse) 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 profic or as 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
ghall any Covernor so contracting or being so interested be
liable to account to the Association for any profit reaiised by
any such contract or arrangement by reason of such Governor
holding that office or of the fiduciary relation thereby
established provided that such Govermor shall have declared his

interest to the Association prilor to its entering into suen
contract or arrangement.

A Governor notwithstanding his interect, may be counted in the
quorum present at any meeting whereat he ox any other Governol
1s appointed to hold auy such office or place of profit under
the Assoctation or whereat the terms of amy such appointment
are arranged, and he may vote on any such appointment or

arrangement other than his cwn appointment or the arrangement
of the terms thereof,
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(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 Govermor; 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
Asscciation.

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,

53, The Board shall engage such officers and servants as they may
conslder necessary, and shall fix and regulate thelr 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 to 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 bold office.

SUBSIDIARY COMPANIES

55. The Governors may arrange that any branch of the businese
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
appeint, remove and re-appoint auny persons (whether members of their own
body or not) to act as Directors, Managing Directors or Managers of any
such cowpany, and may determine the remuneration (whether by way of
salary, commission on profits or otherwise) of any person g0 appointed,
but in determining from time to time the total remuneration of Governors
pursuant to Article 35 the Associlation 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 regulate their meetings
as they think fit. Questions avising at any meeting shall be decided by
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a majority of votes, In case of an equality of votes, the Chairman shal)
have a second or casting vote.

57. The quorum necessary for the transaction of business at a
meeting of the Board shall be such nuumber, 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.

58, (1) The Board shall elect annually one of their number to be the
Chairman of the Board.

(2) The Chairman shall, immediately upon his election, appoint a
Governor to be Deputy Chairman, and shall fill any casual
vacancy that may arise in that office. The Chairman may, at
his pleasure, remove the Deputy Chairman from office.

(3) The Deputy Chairman shall vetire from office at the time when
the Chairman appointing him retires from office; provided that
if the Chairman vacates his office before the expiration of the
period for which he was elected then the Deputy Chairman
appointed by him shall continue in office till a new Chairman
shall be elected, and shall then retire from office.

(4) Any retiring Chairman or Deputy Chairman shall be eligible for
re—election or re-appointment (as the case may be).

(5) 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 of the
Board, the Deputy Chairman, if present, shall take the Chair;
but if the Deputy Chairman be mot present, the Governors then
present shall choose one of themselves to take the Chalr at
that meeting of the Board.

(6) A casual vacancy in the office of Chairman shall be filled as
soon as conveniently may be by the Governors, not less than
seven days' notice being served on the Governors of the meeting
at which it is proposed to fill the same, and of the object of
the meeting. The Governor elected to £ill such vacamncy shall
hold office so long only as the vacating Chairman would have
been entitled to hold ofifice.

59, A Governor may, and the Secretary on the requisition of a
Governor shall, at any time summon & meeting of the Board. It shall not
be necessary to give notice 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 quorum is present shall be
competent to exercise all the authorities, powers and discretions by or
under these Articles vested for the time belng in the Board.

61. All acts bona fide done by zny meetlug 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
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(1)

(2)
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COMMITTEES, DIVISIONAL BOARDS AND DIVISIONAL DIRECTORS

(a)

(b)

(c)

(a)

(b)

(c)

(d}

The Governors may delegate any of their powers to
committees consisting of such member or members of their
body as they think fit; any committee so formed shall, in
exercise of the powers so delegated, conform to any
regulation that may be imposed on it by the Governors,

A Committee may elect a Chairman of its meetings; if no
such Chairman is elected, or if at any meeting the
Chairman is not present within five minutes after the
time appointed for holding the same, the members present
may choose one of their number to be Chairman of the
meeting.

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 present, and in the case
of equality of votes the Chairman shall have a second or
casting vote.

The Board may establish Divisional Boards for managing
any of the affairs or businesses of the Association or of
any Branch or Division of the Association. The Board may
appoint, as members of any such Divisional Beard, 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 delegate
to any such Divisional Board any of the powers,
avthorities and discretions vested in the Governors, and
any such appointment or delegation may be made upon such
terms and subject to such conditions as the Governors may
think fit.

A Divigional Director in his capacity as such shall hold
office as a Divisional Director for such period and
perform such duties and be entitled to sueh remuneration
and to exercise such rights and powers only as may be
determined and conferred upon him at the time of his
appointment or thereafter and either absolutely in fixed
terms or by reference to the discretion from time to time
of the Governors.

A Divigional Director who is not also a Governor of the
Aszociation 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 vote at any meeting of
the Board nor will he be reckoned in the quorum of any
meeting of the Board.

In this Article 64(2), for avoidance of doubt the term
fthe Board" shall have the same meaning as in Article l.




the appointment of any Governor or Governors or person acting as
aforesaid or that they or any of them were disqualified, te as valid as
if every such person had been duly appointed and was qualified to be a
Gavernor.

62, The Governors for the time being may act notwithstanding any
vacancy in their body provided that if their number is veduced below ten,
they may act for the purpose of f£illing vacancies in their body or of
convening a general meeting but for no other purpose.

63. A resolution in writing signed by all the Governors for the
time being in the United Kingdom shall be as valid and effectual as if it
bad been passed at a meeting of the Board duly convened and constituted,

COMMITTEES

64. (a) The Governors may delegat
consisting of such member
think fit; any committee
powers so delegated, conf
imposed on it by the Gove

any of their powers to committees
r members of their body as they
formed shall, in exerclse of the
to any regulation that may be
ors,

(b) A Committee may elect a C
Chairman is elected, or i
present within five minute
holding the same, the memb
number to be Chairman of ¢

irman of its meetings; 1f no such

at any meeting the Chalrman is not
after the time appointed for

rs present may choose one of thelr
e meeting.

(¢) A Committee may meet and aljourn as it thinks proper.
Questions arising at any mpeting shall be determined by a

majority of votes of the members present, and in the case of
equality of votes the Chairman shall have a second or casting
vote.

DISQUALIFICATION OF GOVERNORS

65, The office of Governor shall be vacated if he:~

(A) becomes a bankrupt or enters inte a composition with his
creditors;

(B) 4is directly or indirectly interested in any contract with the
Association and fails to declare the nature of his interest in
manner required by Section 317 of the Act;

(C) ceases to be z Governor by virtue of Sections 293 or 303 of the
Actg

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

(E) becomes of unsound mind or permanently incapable of acting;

(F) ceases for any cause to be a Member of the Association;
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(G) being a qualified medical practitioner, 1s struck off the
Medical Register;

(#) resigns his office by notice in writing to the Assoclatien;

(I} having been absent from four consecutive meetings of the Bonrd
vacates his office by reason of a resolution of the Board
declaring such office to be wvacant.

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
Committee of Governors authorised by the Board in that behalf, and every
instrument to which the seal shall be affixed shall be signed by a
Governor and shall be countersigned by the Secretary OT by a second
Governor or by some other pexson appointed by the GCovernors for the
purpose.

ACCOUNTS

67. The Governors shall cause accounting records to be kept 1in
accordance with Section 221 of the Act.

68. The accounting records shall be kept at the registered office
of the Association or, subject to Section 222(1) and (2) of the Act at
such other place or places as the Governors think fit and shall always be
open to the inspection of the Governors.

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

statute or authorised by the Board or by the Association in general
meeting.

70. The Board shall from time to time in accordance with Sections 227(l)
to (3), 229, 235, 239, 241(1) and (3), 242 and 261(2) of the Act, cause
to be prepared and to be laild before the Association in general meeting
such profit and loss accounts, balance sheets, group accounts (if any)
and reports as are referred to in those sectionms.

71. A copy of every balance sheet (including every document
required by law to be annexed thereto) which 1s 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 debentures of the Association. Provided that this Article
shall not require a copy of those documents to be sent to any person of
whose address the Assoclation is not aware o¢r to more than ome of the
joint holders of any debentures.
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AUDITORS
72, Auditors shall be appointed and their duties regulated imn
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 Member either

personally or by sending it by post to him or to his registered address,
or (if he has mno 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 1s sent by
post, service of the notice shall be deemed to be effected by properly
addressing, prepaying and posting a letter containing the notice, and to
have been effected in the case of a notice of a meeting at the expiration
of twenty four hours after the letter containing the same is posted, and
in any other case at the time at which the letter would be delivered by
first class post.

4. Notice of every general meeting shall be given in any manner
hereinbefore authorisged toi-

(a) every Member except those Members who (having no reglstered
address within the United Kingdom) have not supplied to the
Assoclation an address within the United Kingdom for the giving
of notices to them; and

(b) the Auditor for the time being of the Association.
No other person shall be entitled to receive notices of general meetings.
WINDING UP

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

INDEMNITY

76. Every Director, Agent, Auditor, Secretary and other officer for
che time being of the Association suall be jndemnified out of the assets
of the Association against any 1iability 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
court.
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Company Number 432511

THE COMPANIES ACTS 1965 - 19392

COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

SPECIAL RESQOLUTION OF

THE BRITYISH UNITED PROVIDENT ASSOCIATION LIMITED

Passed on 3rd July 1990

At the Annual General Moeting of the Ceompany, duly econvenod and held at The
Savoy, S8trand, London WCZ2 on 3rd July 1990, the following Resclution was
Jduly passed as a SPECIAL RESOLUTION:

THAT Lhe Artieles of Associatien of the company bs and are hereby amended

as follows:-

Avticle 76 shall be redesignated as Article 76(1) and there shall be
ingerted Immediately thereafter as a new Artiele 76(2) tho following:-

"{2) Subject to the provizions of the Act, the Governors on behalf of the
Assoclalion may purchase and maintala for any such Auditor or Officer of
the Assoriation Insurance against any liability which by virtue of any rule
of law would otherwise attach to him in respeet of any negligence, default
breach of duty or breach of trust of whkich he may be guilty in relation teo

the company."
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The British United Provident
Association Limited

Incorporated 3rd April 1947
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THE COMPANIES ACTS 1929 TO 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATICN
OF
THE BRITISH UNITED PROVIDENT ASSOCIATION LIMITED

(As amended by Special Resolutions passed on the
28th March 1949, 25th June 1970, l4th June -1379,
and 10th June 1982)

1.* The name of the Company (hereinafter called "ine
Association") is "THE BRITISH UNITED PROQVIDENT
ASSOCIATION LIMITED".

2. The registered office of the Association will be
situate in England.

3. The objects for which the Association is
established are:-

{A) To prevent, relieve. and cure sickness and
ill-health of every kxind (including physical
injuries) and te 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 called “the Provident
Fund") for wholly or partially defraying the
cost of medical, surgical and other like
remedial, exploratory or preventive treatment
of and services to contributors to the
Association and their dependants and others
and the expenses ancillary or incidental 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 Asscciarion
Limited"”.
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Sy (B)

(C)

(cc)

(D)

Te¢ acquire and undertake the whole or any
part of the business, goodwill and assets of
any person, firm, company, association or
body carrying on or proposing to carry on any
of the businesses which the Association is
authorised to carry on, and, as part of the
consideration for such acquisition, to
undertake all or any of the liabilities of
such persen, firm, company, association or
body, or to acquire an interest in,
amalgamate with, or enter into any
arrangement for co-operation or for mutual
assistance with, or to make grants, donations
or loans to, any such person, firm, company,
association or body. '

To make and carry into effect su.h agreemen*s

or arrangements with Governments or
authorities (supreme, municipal, local or
otherwise), hospitals, nursing homes,

infirmaries, medical, surgical, remsdial and
other like institutiors and . th Physicians,
Surgeons, Consultants, Spect-.iists, members
of the medical or nursing or cther like
professions and other persons as nay appear
conducive to the furtherance of any of the
objects of the Association.

To establish a scheme or schemes to pay cash
benefits, benefits in kind and ~ other
gratuities or allowances, to any person or to
the dependants of any person, who has
contributed or subscribed to any such scheme
and who is ox has been dicabled, sick, or
suffering from ill-health of any kind
(inclnding physical injury).

To mwake suitable arrangements for the
administration of the Provident Fund and of
the Association and thz carrying out of its
objects and for the purpose to engage and to
provide in whole or in part for the salaries
or maintenance of officers, servants and
employees and tu support and subscribe to any
object, and any institution, society or club
whose work 1is calculated to promote the
objects of the Association or to benefit its
emplcyees, and which may be connected with
any town or place where the Association
carries on its 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 Governor of
the Association (whether or not such Governor
has held any salaried office or place of
profit with the Association) or the wives,




(E)

(F)

(G)

(1)

()

(K)

children, or other relacives or dependants of
sucn persons; to make payment towards
insurance for their benefit; to form or
contribute or subscribe to provident, benafit
or any similar f£unds and superannuation and
pension funds or other schemes for the
benefit of any such persons, oxr of their
wives, children, or other relstives and
dependants.

To raige or borrow money for the purposes of
the Association on such terms and cn such
security, if any, as may be thought £it, and
to make arrangements for the discharge or
guarantee of all or any of the liabilities of
the Association,

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

To enter into such agreements or arrangements
of whatever nature with organisations having
objects similar to those of the Association
as may be ncalculated to further the objects
of the Association.

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

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

To purchase, take on lease or in exchange,
hire or otherwise acquire any real or
personal property or any rights or 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 assets
of the Association as may be thought
expedient with a view to the furtherance of
its objects.




(L} Yo act as agents, brokers and trustees for
any person, firm or company and to act in any
of the businesses of the Association through
or by means of agents, brckers or others and
generally to undertake and transact all kinds
of agenny or other business which an ordinary
individual may legally undertake.

{1} T invest the moneys of the Association not
immediately required for its purposes in or
upon such investments, securities or property
as may be thought fit,

(N) To lend or advance money to any person or
persons upon such security, and on such terms
a8 to repayment and interest, or otherwise,
as may be thought fit, and to give guarantees
in respect of the fulfilment of ary contracts
or obligations, and to become surety for, or
otherwise financially aid, any person or
persons as the Board may decide.

(O} To establish and support or aid in the
establishment or support of any c¢haritable or
benevolent association or institution and to
subscribe or gquarantee money for charitable
or benevolent purposes in any way connected
with the purposes of the Association or
calculated to further its objects.

(P} To do all =such lawful things as are
incidental or conducive to the attainment of
the abcve objects or any of them,

4. The income and property of the Association,
whencesoever derived, shall be applied solely towards
the promotion of the objects of the Association as set
forth in this Memor andum of Association, and no portion
thereof shall be paid or transferred, directly or
indirectly, by way of dividend, bonus or otherwise
howscever 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
remuneraiion te¢ any officer or servant of the
Association, or to any Members of the Association in
return for any services actually rendered to the
Association, nor nrevent the payment of interest at g
rate not exceeding five per cent. per annum on inoney
lent or reasonable and proper rent for premises demised
or let by any Member to the Association.

5. The liability of the Members is limited.




6. Every Hember of the Association undertakes to
coptribute to the assets of the Association in the event
of its being wound up while he is a Member or within cne
year after he ceases to be a Member for payment of the
debts and liabilities of the Association contracted
before he ceases to be a Member and of the costs,
charges and expenses of winding up and for the
adjustment of the rights of contributories among
themselves such amount as may be required, not exceeding
two shillings and six pence (thirteen New Pencsa).

7. If upon the winding up or dissolution of the
Association there remains, after the satisfaction of all
its debts and liabilities, any property whatsoever, the
same shall not be paid to or distributed among the
Members of thn Association, but shall be given or
transferred to some other institution or institutions,
having objects similar to the objects of the
Association, and which shall prohibit the distribution
of its or their income and property amongst its or their
members to an extent at least as great as is imposed on
the Association under or by virtue of Clause 4§ hereof,
such institution or institutions to be determined by the
Members of the Association at or before the time of
dissolution, and if and so far as effect cannot be given
to such provision, then to some charitable object.
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THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

OF

THE BEATTSH UNITED PROVIDENT ASSOCIATION LIMITIED

*2 wiipted by Special Resolution passed on the
#%k June 1970 and altered bv Special Resolutions R
r#85ad on the 3rd July 1975, 10th June 1982, w,
2017 June 1985, Ll4th June 1988 and 3rd July 1390)

PRELIMINARY

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

"Association” means the aboves«named Company.

"The 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. o

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

Words importing the masculine gender only sghall N
include the feminine; and words importing the o

singular number only shall include the plural and o
vice versa.

Words or expressions used in these Articles shall Bk
bear the same meanings as in the Act or any I
statutory modifications thereof in force at the
date on which these Articles become binding on the
Company.

MEMBERS GENERALLY T

2. For the purpose of registration, the number of
Memoers is declared to be 200. The Board may, whenever e
the vcircumstances of the Association reguire it, A

register an increase of Members.
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3. {1) The subscribers to the Memoraudum 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 Association 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 provizien
of Article 6 and paragraphs (1) to {§)
inclusive of Article 8(a).

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

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

() a person not within sub-paragraph (a)
of this Article 3(3) who shall be
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 Board.

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 and
bye-laws of the Association.




6, Any Member who fails to cobserve any of the
regulations or bye-laws of the Associatlop may be
expelled from membership of the Association bhy a
resclution passed by a majority of at least
three~-fourths of the Governors present and voting at a
meeting of the Board specially summoned for that
purpose. Not less than seven days' notice of the
meeting shall be given to the Membes concerned and the
notice shall state the purpose for which the meeting is
called. Such Member may attend the meeting and be heard
but shall not be present when voting takes place. The
decision of the meeting shall be forthwith notified in
writing to such Member.

7. Membership shall be personal to the HMember and
shall not be transferable by act of the Member or by
operation of law.

8. (A} A Member shall cease to hold that pesitien:-

(1) 1f, being a qualified medical
practitioner, he 1is struck off the
Medical Register.

(2) If he becomes of unsound mind ox
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 removed under the provisions
of Article 6.

(R) At the conclusion cof the Annual Geheral
Meeting following his 70th birthday
unless he is already 70 or more at the
date of adoption of +this Article or
unless the Board ctherwise determine.

(7) ff, as a person appointed under Article
3(3)(a), he ceases to be a subscriber
to the Association (either as an
individual or as a membex of a group of
subscribers).

(8) If, as a person falling within
sub-paragraph (b) of Article 3(3)}, he
shall be required by the Board to
resign his membership in accordance
with paragraph (B) of this Article 8.
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{9) If, keing a corporation, it is or
becomes  declared  insclvent or a
petition is presented or a meeting is
convened for the purpose of considering
a resolution or other steps are taken
for its winding up (save for the
purpose of and fcllowed by a voluntary
reconstruction or amaligamation
previously approved in writing by the
Association) or if a receiver,
tirmmidator or similar officer is
sprointed in respect of all or any part
of its business or asszets,

The Board may at any time, by a resolution
passed by a majority of ar least
three-fourths of the Governors present at the
relevant meeting and voting, request in
writing any person falling within
sub~paragraph (b) of Article 3(3) to resign
his membership, if the Board by such
resolution resolve that in their reasonable
opinion that person is nc longer interested
in or giving appropriate support to the
objects and interests of the Association. If
that person shall fail to comply with such
request. within 30 days, the Board may by
resolution passed at a further meeting by a
like majority resolve that the membership of
such person be terminated forthwith. In
relation to such further meeting, the
provisions of Article 6 (save for the firet
sentence thereof) shall apply.

Any person #ay be admitted to Honorary
Membership of the Association by invitation
of the Board in accordance with the following
provisions:-

(1) A person admitted o Honorary
Membership ("an Honorary Member") shall
not be a Member of the Association for
the purpose of these Articles, and
accordingly shall have no liability to
the Association in texrms of Clause & of
the Memorandum of Association.

(2)  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.



(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 thereat.

{(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 resplution 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 Association 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.

11. The Board may, whenever 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 regquisitionists as
provided by Section 368 of the Act. If at any time
there are not within the United Xingdom sufficient
Governors capable of acting to form a quorum, any
Governor or any two Members of the Association may
convene an extraordinary general meeting in the same
manner as nearly as possible as that in which meetings
may be convened by the Governors.

NOTICE OF GENERAL MEETINGS

12. An annual general meeting and a meeting called for
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 special resolution shall
be called by fourteen days' notice at the least. The
notice shall be exclusive of the day on which it isg
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 c¢ase of special business,
the general nature of that bhusiness 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
requiations of the Association entitled to receive such
notices from 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 so agreed:-

fa} in case of a meeting called as the annual
general meeting, hy 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 meseting by, any
Member shall not invalidate any resolution passed or any
proceeding at any meeting.

PRUCEEDINGS AT GENERAL MEETINGS

14. AllL 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 Members is present at the
time when the meeting proceeds to business; save as
herein otherwise provided, five Members present shall be
a quorum.

16. If within half an hour from the time appointed for
the meeting a quorum 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
adinurned meeting a quorum is not present within half an
hour of the time appointed for the meeting, two Members
shall be a guorum.




@t any general meeting of the Asgociation at which he is
bresent., If the Chairman be Not present within fifteen
minutes after the time appointed for holding the meeting
th&é Deputy Chairman, if Present, shall take the Chair;
1f the Deputy Chairman  be not  present, the Membors
Present shall choose another Governor who is present and
willing to act as Chairman of the meeting; but 1f there
18 no such Governor present then the Memberg present

18. The Chairman of any meeting at which a guorum is
present may, with the consent of that meeting, adjourn
the meeting from time to time ang from place to place,
but no business shall be transacted at any adjourned
meeting other than the business Jeft unfinished at the
meeting from which the adjournment took Place. Whenever
a@ meeting is adjourned for thirty days ox mere, notice
of the adjourned meeting shall ba given in the same
manner as an original meeting, but save as aforesaid the
Members shall not 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 bafore or upon the declaration of
the result of the show of hands a poll is demanded by
the Chairman of by at least three Members of the
Association bersonally present and entitled to_vote or

carried or lost or carried or not cdrried by a
particular majority, shall be conclusive, and an entry
in the minutes, signed by the Chairman, shall be
conciusive evidence of the decision of the meeting
without proof of the number Or proportion of votes casgt
in favour of or against any resolution. Subject to the

shall direct, and the result of the Poll shall be deemed
to be the resolution of the meeting at which the poll
was demanded. & demand for a Poll may be withdrawn.
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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 entitied 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 2ct it is necessary to held
a general meeting, *

VOTES OF MEMBERYS

23. Every Member shall have one vote.

24. No Member shall be entitled to vote at any general
meeting unless all moneys presently pavable 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 he in
writing under the hand of the appointor 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 of 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 instrulent 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 ’
of

or foilang him
of

- e ™
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ag my/our proxy io vote for me/us on my/our behalf at
tne (anaual or g«tracrdinary, a&as the case may be)
general meeting of the Association to be held on the

day of 19 . ang at
any adjourment theseof.

Signed this day of 19

A pruxy need not be a Member of the Association,”.
29, Where it is daesired to afford Hembers an
opportunity of voting for or against a recolution the
instrument appointing a proxy shall be in the following
form or a form as near thercto as circumstances admit:-

“THE BRITISH UNLTED PROVIDENT ASSOCIATILON LIMITED

I/We [
of '
in the County of , boing a
Member/Members of the above named Association hareby
appoint p
of ‘
or failing him )
of ]

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

day of 19 , and of
any adjournment thereof.

Signed this day of 19

Mhis form to be used *in faveur uf the resclution.
against

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

*Strike out whichevoer is not desired.
A proxy need not be a Member of the Association.”.

30, ‘The instrument appointing a proxy shall be deemed
to confer authority to demand or joiln i1n demanding a
poll.

31. A vote given in accordance with the terms of an
instrument of proxy shall be valid noiwithstanding the
previous death or insanity of the principal or
revocation of the proxy or of the authority under which
the proxy was executed, provided that no intimation in
writing eof such death, insanity or revocation as
aforesaia ghall have been received by the Association at
tHe office before the commencement of the meeting or
adjourned meeting at which the proxy 1s used.
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CORPORAQIONS @Q?ING BY REPRESENTATIVESJggjgmugNGS
32. any Corporation which is 4 Nember ..& tha
Asscciaty.,n may by rRgolution of 1ts dirsctops or Gtherx
governiug hody Authorise gygh Person ag ,t th.nks f£it o
act ag g Tepresentative at  any marting af the
Assomiaaian, <nd  the Person go authorised shall be
entitled to f¥ercise the Same powers op behalf of the
Corporatipp which he represents gg that Corporation
Could exercige if it were an individyal Member of the

Association,

33. The Governors shall not pe less thap ten in number.
The Associatioy may by Ordinary Resolution from time to
time vary the minimum number gof Governors,

34, wg Person shail pe eligible to hold offjge as a
Governyr who is not g Member of tha Association. If any
Pexson who is not already g Member of the Association
shall be appointed or elected to the Board he shall be
deemeqd tq have heen duly invited to become 5 Member of
the Association ané he shall forthwitp comply with
Article 4.

35, Subject ¢q the Provisions of Article 355, the
femuneratiop of Directors (except the Chief Executive
appointed ip accordance with Article 39 and any other
salazied employee of the Association who may he
appointed gy elected ag ot Director) shall pe determined
rom time to tima by the Association n general meeting,
whether rop a fixead period oy not, as may be thought
it, with Power to the Association in general meeting
from tipe to time ¢q vary suech reémuneratjion, Such
Temuneratior, shall pe divivsed among  the Governorsg
{except as aforesaid) i. such Proportiong and manney as
Fhe Governcorg may dett.rmine and, jp defauls of

Year shall pe entitled to 4 Proportionate part of any
such Femuneration jp Tespect of Such year

‘b GOVoYnorg shall he entitled g repayment of all
+2Ch réasonabhle expenses ag they may incur” ip attending
antd ~eturning £rom meetings of the Governors Or of any
mittee  of the Governors Or geneval meetings oy
“therwise jn Or about the busines. 6L Lhe Association.
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CHIEF EXECUTIVE

37. (B) The Governurs may rrom time to time appoint
ong or more of their body to the office or
Chief Executive {with such designation as the
Governors may f£rom 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
fase, may at any time revoke any such
appointment. A Governor so appointed shall
not whilst holding that ofiice be subject to
retirement by rotation or be taken into
account in determining the rotation of
retirement of Governocrs.

(B) The appointment of any Governor to the offirce
of Chief Executive shall automatically
determine 1f he ceases to be a Governor but
without prejudice to any <¢laim for damages
for breach of any contract of servine between
him and the Associacion.

L) The Gowernors may enitrust to and confer upon
the Chief Executive any of the powers (other
than the power to borrow money) exercisable
Ly them as Gowernors upon such terms and
conditions and with such restrictions as they
think fit, and either collaterally with or to
the exclusion of their own powers, and may
from time to time revoke, withdraw, alter oxr
vary all or any of such powers.

ROTATION Of GOVLRNORS

38. At each annual general wmeeting 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 rotatiom shall includs
{so0 far as necessary to obtain the number required) any
CGovernnr who wishes to retire and not to offer himself
for re-election. Any further Governors so to retire
shall bhe those of the other Governors who have been
longest in office singe their last re-election or
appointment and so that as between persons who betame o
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-
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4%. The Association at the meeting at which a Governor
retires in manner aforesaid may £ill the vacated office
by electing a person thereto, and in default the
retiring Governor shall, if offering himself for
re-election, be deemed to have been re-elected, unless
at such meeting it is expressly resolved not *o £ill
sach vacated office or nunless a resolution for the
re-glaction of such Governors shall have been put to the
meeting and lost. \

4l. No person other than a Governor retiring at the
meeting shall, unless recommended by the Governors, pe
eligible for election to the office of Governc: at any
general meeting unless, not less 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 Asscociation notice in writing, signed by a
Member duly gqualified 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 persen to be a Governor,
either to £ill a casual vacancy or as an addition to tha
existing Board. Any Goverror so appointed shall hold
office only until the unes< 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
Le without prejudice to anv 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 Resolution appoint
another person in place of a Governor removed from
office under the immediatcly preceding Article. Without
Frejudice to the powers of the Board under Article 42
the Company in general meeting mAay appoint any person to
Le a Governor either to fill a casual vacancy or as an
ardditional Governor. The person appointed to f£ill such
A vacancy shall be subject to retirement at the same
time as if he had become a Governor on the day on which
the Governor in whose place he is appointed was last
nlected a Governor.
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POWERS AND DUTIES OF THE BOARD

45. The business of the Associaticn 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, required to be
exercised by the Association in general meeting, subject
nevertheless to the provisions of the Act or these
Articles. and to such regulations, being not
inconsistent with the aforesaid provisions, as may bea
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 regqulation 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
clagsification of surgical operations.

48. The Governors may from time to tame 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 attorney 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 to such
conditions as they may think fit, and any such powers of
attorney may contain such provisions for the protection
and convenience of persons dealing with any such
attorney as the Governors may think £it and may also
authorise any such attorney to delegate all or any of
the powers, authorities and discretions vested in him.

49. All cheques, promissory notes, drafts, bills of
exchange and other negotiable instruments, and all
receipts for moneys paid to the Association, shall be
signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, in such manner as the
Governors shall from time to time by resolution
determine.
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50. The Governors shall cause minutes to be made in
books provided for the purpose:-

51.

(a)

(b)

(c)

(1)

(2)

of all appointmenis of officers made by the
Governors;

of the names of the Goveinors present at each
meeting of the Governors and of any committee
of the Governors;

of all resolutions and proceedings at all
meetings of the Association, and of the
Governors, and of committees of Governors.

A Governor who 4is in any way, whether
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.

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
to:-

{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 or
obligation of the Association for which
the Governor himself has assumed
responsibility in whole or in part
under a guarantee or indemnity or by
the deposit of a security; or

{c) any contract or arrangement with any
Oother company or association in which
he is interested only as an officer of
the company or as holder of shares or
other securities;

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
meeting.
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(4)

(5)

A Gevernor 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 periced and on
such terms (as to remuneration and otherwise)
s the Governors may determine and no
Governor or intend.ng Govesrnor shall be
disqualified by his office from nontracting
with the Association either with regard to
his tenure of any such other office or plare
of profit or as a vendor, purchaser or
otherwise, nor shall any such contraci 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 cr arrangement
by reason of such Governor helding that
office or of the fiduciary relation thereby
established provided that such Governor shall
have declared his interest to the Association
prior to its entering into such contract or
arrangement.

A Governor notwithstanding his interest, may
pbe counted in the 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 hie cwn appointment or
the arrangement of the terms thereof.

Any Governor may act by himself or his firm
in a professional capacity for the
Association and he or his £irm shall be
entitled to remuneration for professional
services as 1f 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 authnrisv¢ a Governor
or his Ffirm to act as Auditor to the
Association.

52. The Governurs 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 £or 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 fix and
regulate 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 f£rom time to 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.

SUBSIDIARY COMPANIES

355. 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 appointmencs made
under this Article and such agyregate 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 businessg, adjourn and otherwise
regulate their meetings as they think fit, Questions
arising at any meeting shall be decided by a majority of
votes. In case of an equality of votes, the Chairman
shall have a second or casting vote.

57. The quorum 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.




58. (1) The Board shall elect annually one of their
number to be the Chairman of the Board.

(2} The Chairman shall, immediately upon his
election, appoint a Governor to be Deputy
Chairman, and shall fill any casual vacancy
that may arise in that office. The Chairman
may, at his pleasure, remove the Deputy
Chairman from office.

(3) The Deputy Chairman shall retire from office
at the time when the Chairman appointing him
retires from office; provided that if the
Chairman vacates his office before the
expiration of the period for which he was
elected then the Deputy Chairman appointed by
him shall countinus in office till a new
Chairman shall be elected, and shall then
retire from office.

(4) Any retiring Chairman or Deputy Chairman
shall Dbe eligible for re-election or
re-appointment (as the case may be).

(5) The Chairmzn shall preside at all meetings of
the Board at which bhe is present. L£f the
Chairman be not present within five minutes
after the time appointed for the meeting of
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 themselves to
take the Chair at that meeting of the Board.

{6) A casual vacancy in the office of Chairman
shall be filled as soon as conveniently may
be by the Governors, not less than seven
days' notice being served on the Governors of
the meeting at which it is proposed to filil
the same, and of the object of the meeting.
The Covernor electad to fill such vacancy
shall hold office so long only as the
vacating Chairman would have been entitled to
nold office.

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
notice of a meeting of the Board to any Governor for the
time being absunt from the United Kingdom.

60. A meeting of the Board at which a quorum is present
shall be competent to exercise all the authorities,
powers and discretions by or under these Articles vested
fer the time being in the Board.
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€}, AIl acts bona fide done by any meeting of the Board
or of A committesr of the Board or by any person acting
as & Govenor ghall, notivithstanding it be afterwards
diseovered that +here was some defect in the appointment
of suy Guvernc: or Governoris or person acting as
aforesaic or that trey or any of them were disqualified,
he as wvalid as if every such person had been duly
wppoiried avd was quaiified ¢o be a Governor,

62. The (iovernors for the time being may act
notwithstanding any vacanecy in their hody provided that
if their number i< reduced below ten, %hey may act for
the purpose of filling vacancies i3 their body or of
convening a gencral meetirg but for no other purpose.

53. A resolution in writing signed by ali the Governors
for the time being in the United Kingdom shall be as
valid aud ¢ffectual as if it nhad beun passed at a
meeting of the huaard duly convened and conntituted.

COMMITTEES, DIV!SIONAL BOARDS AND DIVISIONAL DIRECTORS

64. (1) (a) The Governors may delegate any of their
pavers to committees consisting of such
member or members of their body as they
think {it; any committce so forwed
she’., in exercise of the powers so
delegated, conform to any regulation
that may be imposed on it by ¢#he
Governors.,

{h) A Committee may elect a Chairman of uts
meetings; if no such Chairman is
elected, or if at any meeting the
Chairman is not present within five
minutes after the time appointed for
halding the same, the methers 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
present, and in the case of equality of
votes the Chairman shall have a second
or casting vote,
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(21 (a) The Board may establish Divisional
Boards for managing any of the affairs
or businesses of the Association or of
any  Branch or Division of the
Association. The Board may appeint, as
members of any such Divisional BRoard,
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 delegate to any
such Divisional Board any of the
powers, authorities and discretions
vested in the Governors, and any such
appointment or delegation may be made
upon such terms and subject to such
conditions as the Governors may 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 only as may be
determined and conferred upon him at
the time of  his appointment or
thereafter and either absolutely in
fixed terms or by reference to the
discretion from time toc time of the
Governors.

(c) A Divisional Director who is not also a
Governor of the 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 vote at
any meeting of the Board nor will he be
reckoned in the quorum of any meeting
of the Board.

{d) In this Article 64(2), for avoidance of
doubt 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:-

(A) becomes bankrupt or enters into a composition
with his creditors;
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(B) is directly or indirectly interested in any
contract with the Association and fails to
declare the nature of his interest in mannex
required 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 Gavernor by

reason of any order under Sections 296 to 300
of the Act;

(E) becomes of wunsound mind or permanently
incapable 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) having 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.

SEAL

66. The Board shall provide for tlie safe custody of the
seal, which shall only be used by the authority of a
resolution ot the Board or of a ommittee of Governors
authorised by the Board in t' ut behalf, and every
instrument to which the seal shall be affixed shall be
signed by & Governor and shall be countersigned by the
Secretary or by a second Governor or by some other
person appointed by the Governors for the purpose.

ACCOUNTS

67. The Governors shall cause accounting records to be

kept in accordance with Section 221 of the Act,

68. The accounting records shall be kept at the
registered office of the Association or, subject to
Section 222(1) and (2) of the Act at such other place or
places as the Governors think £fit and shall always be
open to the inspection of the Governors.



69. The Board shall from time to time determine whether
and to what extent and at what times and places and
under what conditions or regulations the accounts and
books of the Association or any of them shall be open to
the inspection of Members not keing 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 authorised
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 debentures 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 cr 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
Member 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 post, service of the notice
shall be deemed to be effected by properly addressing,
prepaying and posting a letter containing the notice,
and to have been effected in the case of a notice of a
meeting at the expiration of twenty four hours after the
letter containing the same is pested, and in any other
case at the time at which the letter would be delivered
by first class post,

74. Notice of every general meeting shall be given in
any manner hereinbefore authorised to:-

(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 thum; and

(b) the Auditor for +the time being of the
Association,
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No other person shall be entitled to receive notices of
general meetings,

WINDING UP

75. fThe provisions of Clause 7 of the Memorandum of
Association relating to the winding up and dissolution
of the Asseciation shall apply and have effect as 1if
that Clause were repeated in these Articles.

INDEMNITY

76. (1) Every Directox, 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
1iability incurred by him in defeuding any
proceedings, whetherx 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 1s granted to him by the
court,

(2Y 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
1aw would otherwise attach to him in respect
of any negligence, default, breach of duty or
preach of trust of which he may be guilty in
relation to the Company.
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Company Number 432511

THE COMPANIES ACT 1985
{As Amended)

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

SPECIAL RESOLUTION OF

THE BRITISH UNITED PROVIDENT ASSOCIATION LIMITED

OO pPR22

Passed on 7th June 1993

At the Annual General Meeting of The British United Provid tHQ\_\_%Q’
Association Limited, duly convened and heid at The Savoy, Strand
London WC2, the following Special Resolution was duly passed:-

AMENDMENT TQ THE ARTICLES OF ASSCCIATION

"That with effact from 7th June 1993, the Articles of Association be
altered as follows:

)] by deleting Article 35 and substituting therefor the following new
Article:

"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 1o
time by the Association in general meeting with power to
the Association in general meeting from time to t:ime 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) ir 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."




(ii}

{iif)

{iv)

(v)

by deleting sub-Articles 58(1), {2}, {3} and (6), and substituting
therefor a new sub-Article 58(1) to read:

"the Board may appofnt one of their number 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."

by renumbering the existing sub-Articles 58(4) and (B} as
sub-Articles 58(2) and 58(3) respectively,

by inserting, immediately after Article 65(1) (with appropriate
punctuation) a new Article 65(J) to read:

"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
42",

by renumbering the existing Article 63 sub-Article 63{1) and by
inserting immediately thereafter, the following new sub-Article
63(2):

"Without prejudice to the first sentence of Article 56, a meeting of
the Board or of a Committee of the Board may consist of a
conference between Governars who are not all in one place, but of
whom each is able (directly or by telephonic communigation) to
speak to each of the others, and to be heard by each of the others
simultanecusly. A Governor taking part in such conference shall
be deemed to be present in person at the meeting and shall be
entitled to vote or be counted in a quorum accordingly. Such a
meeting shall be deemed to take place where the largest group of
those participating in the conference is assembled, or, if there is
no such group, where the Chairman of the mesting then is. The
ward "meeting” in these Articles shall be construed accordingly.”
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THE COMPANIES ACTS 1929 TO 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
OF
THE BRITISH UNITED PROVIDENT ASSOCIATION LIMITED

(As amended by Special Resolutions passed on the
28th March 1949, 25th June 1970, l4th June 1979,
and 10th June 1982)

1.* The name of the Company (hereinafter called "the
Association") is “PHE  BRITISH UNITED  PROVIDENT
ASSOCIATION LIMITED".

2, The registered office of the Association will be
situate in England.

3. The objects for which the Agsociation is
established 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 called "the Provident
Fund") for wholly or partially defraying the
cost of medical, surgical and other 1like
remedial, exploratory or preventive treatment
of and services to contributors to the
Association and their dependants and others
and the expenses ancillary or incidental 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 revaoked
on 19th January 1970 and the name of the Company
reverted to "The British United Provident Asscciation
Limited".




(B)

(c)

(cc)

(D)

To acquire and undertake the whole or any
part of the business, goodwill and assets of
any person, firm, company, association or
body carrying on or Proposing to carry on any
of the businesses which the Association is
authorised to carry on, and, as part of the
consideration for such acquisition, to
undertake all or any of the liabilities of
such person, firm, company, asscciation or
body, or to acquire an interest in,
amalgamate with, or enter into any
arrangement for co-operation or for mutual
assistance with, or to make grants, donations
or loans to, any such person, firm, company,
association or hody.

To make and carry into effect such agreements

or arrangements with Governmernts or
authorities (supreme, municipal, 1local or
otherwise), hospitals, nursing homes,

infirmaries, medical, surgical, remedial and
other like institutions and with Physicians,
Surgecny, Consultants, Specialists, members
of the medical or nursing or other like
professions and other persons as may appear
conducive to the furtherance of any of the
cbjects of the Association.

To establish a scheme or schemes to pay cash
benefits, benefits in kind and other
gratuities or allowances, to any person or to
the dependants of any person, who has
contributed or subscribed to any such scheme
and who is or has been disabled, sick, or
suffering from ill-health of any kind
{including physical injury).

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 and to
provide in whole or in part for the salaries
Oor maintenance of officers, servants and
employees and to support and subscribe to any
object, and any institution, society or club
whose work is calculated 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 its work; to give pensions,
gratuities or charitable aid to any persons
who may have been emploved by or may have
served the Association, or any Governor of
the Association (whether or not such Governor
has held any salaried office or place of
profit with the Association) or the wives,
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(E)

(F)

(G)

(H)

(I)

(J)

(K)

children, or other relatives or dependants of
such persons; to make payment @ towards
insurance for their benefit; to form or
contribute or subscribe to provident, benefit
or any similar funds and superannuation and
pension funds or other schemes for the
benefit of any such persons, or of their
wives, c¢hildren, or other relatives and
dependants.

To raise or borrow money for the purposes of
the Association on such terms and on such
security, if any, as may be thought fit, and
to make arrangements for the discharge or
guarantee of all or any of the liabilities of
the Association.

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

To enter into such agreements 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
amalgamate or affiliate with any association
or body which has objects similar to the
objects of the Association and which is
prohibited by its constitution from
distributing its profits or assets among its
members to at least as great an extent as the
Agsociation is so prohibited.

To promote or oppose oxr Jjoin in promoting or
opposing any legislative or other measures
affecting or likely to affect the work of the
Associlation.

To purchase, take on lease or in exchange,
hire or otherwise acquire any real or
personal property or any rights or 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 assets
of the Association as may be thought
expedient with a view to the fuvrtherance of
its objects.
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(LY To act as agents, brokers and trustees for
any person, firm or company and to act in any
of the businesses of the Association through
or by means of agents, brokers or others and
generally to undertake and transact all kinds
of agency or other business which an ordinary
individual may legally undertake.

(M) To invest the moneys of the Association not
immediately required for its purposes in or
upon such investments, securities or property
as may be thought fit.

(N} To lend or advance money to any person or
persons upon such security, and on such terms
as to repayment and interest, or otherwise,
as may be thought fit, and to give guarantees
in respect of the fulfilment of any contracts
or obligations, and to become surety for, or
otherwise financially aid, any person or
persons as the Board may decide.

(0) To establish and support or aid in the
establishment or support of any charitable or
benevolent association or institution and to
subscribe or guarantee money for charitable
or benevolent purpeses in any way connected
with the purposes of the Association or
calculated to further its objects.

(P) To do all such lawful things as are
incidental or conducive to the attainment of
the above objects or any of them.

4. The income and property of the Association,
whencescever derived, shall be applied solely towards
the promotion of the objects of the Association as set
forth in this Memorandum of Association, and no portion
theveof shall be paid or <transferred, directly or
indirectly, by way of dividend, bonus or otherwise
how=pever by way of profit, to the Members of the
Association.

Provided that nothing herein shall preveant the
payment, in good faith, of reasonable and proper
remuneration 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, nor prevent the payment of interest at a
rate not exceeding five per cent. per annum on money
lent or reasonable and proper rent for premises demised
or let by any Member to the Assoc¢iation.

5. The liability of the Members is limited.
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6. BEvery Member of the Association undertakes to
contribute to the assets of the Association in the event
of its being wound up while he is a Member or within one
year after he ceases to be a Member for payment of the
debts and liabilities of the Association contracted
before he ceases to be a Member and of the costs,
charges and expenses of winding up and for the
adjustment of the rights of contributories among
themselves such amount as may be required, not exceeding
two shillings and six pence (thirteen New Pence).

7. If upon the winding up or dissolution of the
Association there remains, after the satisfaction of all
its debts and liabilities, any property whatsoever, the
sgme shall not be paid to or distributed among the
Members of the Association, but shall be given or
transferred to some other institution or institutions,
having objects similar to the objects of the
Association, and which shall prohibit the distribution
of its or their income and property amongst its or their
meichers to an extent at least as great as is imposed on
the Association under or by virtue of Clause 4 hereof,
such institution or institutions to be determined by the
Members of the Association at or before the time of
dissolution, and if and so far as effect cannot be given
to such provision, then to some charitable object.




THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES QOF ASSOC.ATION
OF
THE BRITISH UNITED PROVIDENT ASSOCIATION LIMITED
(As adopted by Special Resolution passed on the 25th
June 1970 and altered by Special Resolutions passed
on the 3rd July 1875, l0th June 1982, 20th June 1985,
l4th June 1988, 3rd 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.
"The 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 only shall include the plural and
vice versa.

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 bindiny on the
Ccompany.

MEMBERS GENERALLY

2. For the purpose of registration, the number of
Members is declared to be 200, The Board may, whenever
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
q 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 Association 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 paragraphs (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
person to become a Member, who is in any of
the following categories:=-

{a) a subscriber to the Association,
. whether as an individual or as a member
of a group of subscribers;

(b) a person not within sub-paragraph (a)
of this Article 3(3) who shall be
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 Board.

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 and
bye-laws of the Association.




6. Any Member who fails to observe any of the
regulaticns or bye-laws of +the Association may be
expelled from membership of the Association by a
resolution passed by a majority of at least
three-fourths of the Governors present and voting at a
meeting of the Bocard specially summoned for that
purpose. Not less than seven days' notice of the
meeting shall be given to the Member concerned and the
notice shall state the purpose for which the meeting is
called. Such Member may attend the meeting and be heard
but shall not be present when voting takes place. The
decision of the meeting shall be forthwith notified in
writing to such Member.

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 cease to hold that positiocn:-

(1) If, being a qualified medical
practitioner, he is struck off the
Medical Register.

(2) If he becomes of unsound mind or
prrmanently 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 removed under the provisions
of Article 6.

(6) At the conclusion of the Annual General
Meeting following his 70th birthday
unless he is already 70 or more at the
date of adoption of +this Article or
unless the Board otherwise determine.

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

(8) I£, as a ©person falling within
sub-paragraph (b) of Article 3(3), he
shall be required by the Board to
resign his membership in accordance
with paragraph (B) of this Article 8.




(B)

(c)

(9) If, being a corporation, it is or
becomes  declared insolvent or a
petition is presented or a meeting is
convenad for the purpose of considering
a resolution or other steps are taken
for its winding up [save for the
purpose of and followed by a voluntary

reconstruction or amalgamation
previously approved in writing by the
Association) or if a receiver,

liguidator or similar officer is
appointed in respect of all or any part
of its business or assets.

The Board may at any time, by a resolution
passed by a majority of at least
three-fourths of the Governors present at the
relevant meeting and voting, request in
writing any person falling within
sub-paragraph (b) of Article 3(3) to resign
his membership, if the Board by such
resolution resolve that in their reasonable
opinion that person is no longer interested
in or giving appropriate support to the
objects and interests of the Association. If
that person shall fail to comply with such
request within 30 days, the Board may by
resolution passed at a further meeting by a
like majority resolve that the membership of
suck person be terminated forthwith. In
reluation to such further meeting, the
provisions of Article 6 (save for the first
sentence thereof) shall apply.

Any person may be admitted to Honorary
Membership of the Association by invitation
of the Board in accordance with the following
provisions:~

(1) A person admitted to Honorary
Membership ("an Honorary Member") shall
not be a Member of the Association for
the purpose of these Articles, and
accoxdingly shall have no liability to
the Association in terms of Clause 6 of
the Memorandum of Association.

(2) 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.
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{3) An Honorary Memher shall,

notwithstanding  the provisions O
sub-paragraph (1) of this Article 8(C),
he entitled to rzceive notice of and to
attend all gereral meetings of the
Association, but shall not he entitled

to vote thereat.

(4) An Honorary Membex 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 neeting

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 yeax, and shall specify
the meeting as such in the notices calling it. Not more

than fifteen months shall elapse hetween the date of one
association and that of

annual general meeting of the
the next. The annual general meeting shall be held at
such time and place as *he Board shall appoint.

ings other than annual general

10. All general meet
d extraordinary general neetings.

meetings shall be calle

whenever they think fit, convene an
1 meeting, and extraordinary general
pe convened on such requisition, O
h regquisitionists as

11. The Board may,
extraordinary genera

meetings shall also

in default may be convened by suc
the Act. 1f at any time

provided by Section 368 of
United Xingdom sufficient

there are not within the
acting to form a quorum, any

Governors capable of

Govexnor or any two Members of the Association may
convene an extraordinary general meeting in the sane
manner as nearly as possible as that in which meetings

may be convened by the Governors.

NOTICE OF GENERAL MEETINGS

12. An annual general meeting and a meeting called for
the passing of 2 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 special resolution shall
pe 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 gpecial business,
the geaeral nature of that business and shall be given
in manner hereinafter mentioned or in such other manner.




if any, as may be prescribed by the Association in
general meeting to such persons as are, undexr the
regulations of the Association entitled to receive such
notices from the Assoclation:-

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

{a) in case of a 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 GENERAL MEETINGS

14, All 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 Members is present at the
time when the meeting proceeds to business; save as
herein otherwise provided, five Members present shall be
a quorum.

16. If within half an hour from the time appointed for
tne meeting a guorum 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 guorum is not present within half an
hour of the time appointed for the meeting, two Members
shall be a guorum,
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17. The 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
present shall choose another Governor who is present and
willing to act as Chairman of the meeting; but if there
is no such Governor present then the Members present
shall choose one of their own number to be Chairman of
the meeting.

18, The Chairman of any weeting at which a quorum is
present may, with the consent of that meeting, adjourn
the meeting from time to time and from place to place,
but no business shall be transacted at any adjourned
meeting other than the business left unfinished at the
meeting from which the adjournment took place. Whenever
a meeting is adjourned for thirty days or more, notice
of the adjourned meeting shall be given in the same
manner as an original meeting, but save as aforesaid the
Members shall not 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 Members 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 one 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 lost or carried or not carried by a
particular majority, shall be conclusive, and an entry
in the minutes, signed by the Chairman, shall be
conclusive evidence of the decision of the meeting
without proof of the number or proportion of votes cast
in favour nf 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 manner as the Chairman of the meeting
shall direct, and the result of the poll shall be deemed
to be the resolution of the meeting at which the poll
was demanded. A demand for a poll may be withdrawn.

20. No poll 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 the transaction of any business other than
the question on which & poll has been demanded.
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2l. 1In case of an equality of vctes, 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 Aeneral 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 appointor or of his
attorney duly authorised in writing, or, if the
appeintor 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 of 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, orx, 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 ag 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 '
of '
or failing him ,
of ¢
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as my/our proxy to vote for me/us on my/oui 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 therecf.

Signed this day of 19 .

A proxy need not be a Member of the Association.".
29, 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:-

"THE BRITISH UNITED PROVIDENT ASSOCIATION LIMITED

I/We v
of [
in the County of . being a
Member/Members of the above named Association, hereby
appoint '
of '
or failing him ‘
of '

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 adjournment thereof.

Signed this day of 9 .

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

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

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

30. The instrument appointing a proxy shall be deemed
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, provided that no intimation in
writing of such death, insanity ox revocation as
aforesaid shall have been received by the Association at
the office before the commencement of the meeting or
adjourned meeting at which the proxy is used.
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CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

32, Any corporation which is a Member of the
Association may by resolution of its directors or other
governing body authorise such person as it thinks fit to
act as 1its representative at any meeting of the
Asscciation, and the person so authorised shall bhe
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 forthwith 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 with
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 Dbe 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
acceunt 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
without prejudice to any rclaim 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 (other
than the power to borrow money) exercisable
by them as Governors upon such terms and
conditions and with such restrictions as they
think £it, and either collaterally with or to
the exclusion of their own powers, and wmay
from time to time revoke, withdraw, alter or
vary all or any of such powers.

ROTATION OF GOVERNORS

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 retire
shall be those of the other Governors who have been
longest in office since their Jlast 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.
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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, unless
at such meeting it is expressly resolved not to 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 less 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 £ill a casual 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 Resclution appoint
another person in place of a Governor removed from
office under the immediately preceding Article. Without
prejudice to the powers of the Board under Article 42
the Company in general meeting may appoint any person to
be & Governor either to £fill a casual vacancy or as an
additional Governor. The person appeinted to £ill such
a vacancy shall be subject to retirement at the same
time as if he had become a Governor on the day on which
the Governor in whose place he is appointed was last
elected a Governor.
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POYWERS AND DUTIES OF THE BOARD

45. The business of the Association shall be managed by
the Governors, whoe may pay all expenses incurred in
promoting and registering the Association and may
exercise all such powers cf the Association as are not,
by the Act or by these Articles, required to be
exercised by the Association in general meeting, subject
nevertheless to the provisions of the Act or these
Articles, and to such regulations, being not
inconsistent with the aforesaid provisions, as may 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 regulation 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, regqulation or bye-law shall have
any wvalidity, 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 attorney 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 to such
conditions as they may think fit, and any such powers of
attorney may contain such provisions for the protection
and convenience of persons dealing with any such
attorney as the Governors may think f£it and may also
authorise any such attorney to delegate all or any of
the powers, authorities and discretions vested in him.

49. All cheques, promissory notes, drafts, bills of
exchange and other negotiable instruments, and all
receipts for moneys paid to the Association, shall be
signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, in such manner as the
Governors shall from time +to time by resolution
determine.
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50.

51.

The Governors shall cause mninutes *o be made in
books provided for the purpose:-

(a)

(b)

{c)

(1)

(2)

of all appointments of officers made by the
Governors;

of the names of the Governors present at each
meeting of the Governors and of any committee
of the Governors;

of all resolutions and proceedings at all
meetings of the Association, and of the
Governors, and of committees of Governors.

A Governor who 1is in any way, whether
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.

A Governor shall nct vote in respect of any
contract or arrangement in which he is
interested, and if he shall do so his vote
shall not be cocunted, nor shall he be counted
in the quorum present at the meeting, but
neither of these prohibitions shall apply
to:-

(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 or
obligation of the Association for which
the Governor himself  Thas assumed
responsibility in whole or in part
under a guarantee or indemnity or by
the deposit of a security; or

{c) any contract or arrangement with any
other company or association in which
he is interested only as an officer of
the company or as holder of shares or
other securities;

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
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
sontract 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 oxr arrangement
by reason of such Governor holding that
office or of the fiduciary relation thereby
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 the guorum 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.

{3) 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 i1f 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
reagelate 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 OFPICERS

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

SUBSIDIARY 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
regulate their meetings as they think fit. Questions
arising at any meeting shall be decided by a majority of
votes. In case of an equality of votes, the Chairman
shall have a second or casting vote.

57. The quorum 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 number to
be the Chairman and one of their number to be
the Deputy Chairman of the Board and msy at
any time remove either of them from such
office.

(2) Any retiring Chairman or Deputy Chairman
shall be eligible for re-election or
re-appeointment (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 of
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 themselves to
take the Chair at that meeting of the Board.

58. 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
notice 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 guorum is present
shall be competent to exercise all the authorities,
powers and discretions by or under these Articles vested
for the time being in the Board.

61. All 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 wvalid 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 filling vacancies in their body or of
convening a general meeting but for no other purpose.

63. (1) A resolution in writing signed by all 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
Committee of the Board may consist of a
conference between Governors who are not all
in one place, but of whom each is able
{(directly or by telephonic communication)} to
speak to each of the others, and to be heard
by each «f the others simultaneously. A
Governor taking part in such a conference
shall be deemed to be present in person at
the meeting and shall be entitled to vote or
be counted in a quorum accordingly. Such a
meeting shall be deemed to take place where
the largest group of those participating in
the conference is assembled, or, if there is
nro such group, where the Chairman of the
meeting then is. The word "meeting" in these
Articles shall be construed accordingly.

COMMITTEES, DIVISIONAL BOARDS AND DIVISIONAL DIRECTORS

64.

(1)

{a) The Governors may delegate any of their
powers to committees consisting of such
member or members of their body as they
think fit; any committee so formed
shall, in exercise of the powers so
delegated, conform to any regulation
that may be imposed on it by the
Governors.

{b) A Committee may elect a Chairman of its
meetings; 1if no such Chairman is
elected, or if at any meeting the
Chairman is not present within five
minutes after the time appointed for
holding the same, the wmembers 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 wvotes of the members
present, and in the case of eguality of
votes the Chairman shall have a second
or casting vote.
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{2} () The Board may establish Divisional
Boards for managing any of the affairs
or businesses of the Association or of .
any Branch or Division of the
Asscciation. The Board may appoint, as
members of any such Divisional Board, -
any member or members of their body or
any other person or persons (such
members or persons being 1in these
Articles referred to as "Divisional
Diractors") and may delegate to any
such Divisional Board any of the
powers, authorities and discretions
vested in the Governors, and any such .
appointment or delegation may be made
upon such terms and subject to such
conditions as the Governors may 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 only as may be
determined and conferred upon him at
the time of  his appointment or .
thereafter and either absolutely in
fixed terms or by reference to the
discretion from time to time of the
Governors.

(e) A Divisional Director who is not also a
Governor of the 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 vote at
any meeting of the Board nor will he be
reckoned in the gquorum of any meeting
of the Board.

(a) In this Article 64(2), for avoidance of
doubt 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:-

(A) becomes bankrupt or enters into a composition
with his creditors;
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{B) is directly or indirectly interested in any
contract with the Association and fails to
declare the nature of his interest in manner
required by Section 317 of the Act;

(c) veases 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) becomes of wunsound mind or permanently
incapable 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) having 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;

(J) is reguested to resign in writing by not less
than three-guarters of the other Governors.
In calculating the number of Governors who
are regquired to make such a reguest to the
Governor, there shall be excluded any person
appointed as a Governor pursuant to Article
42.

SEAL

66. The Board shall provide for the safe custody of the
seal. which shall only be used by the authority of a
resolution ©f the Board or of a Committee of Governors
authorised by the Board in that behalf, and every
instrument to which the seal shall be 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 purpose.

ACCOUNTS

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

69. The Board shall from time to time determine whether
and to what extent and at what times and places and
under what conditions or regulations the accounts and
bocoks of the Association 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
Assocjiation except as conferred by statute or authorised
by the Board or by the Association in general meeting.

70. A copy of every balance sheet (including every
document reguired 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 debentures 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
Member 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 post, service of the notice
shall be deemed to be effected by properly addressing,
prepaying and posting a letter containing the notice,
and to have been effected in the case of a notice of a
meeting at the expiration of twenty four hours after ihe
letter containing the same is posted, and in any other
case at the time at which the letter would be delivered
by first class post.

74. Notice of every general meeting shall be given in
any manner hereinbefore authorised to:-
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(a) every Member cxcept 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 Auditor for the time being of the
Association.

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

WINDING UP

75. The provisions of Clause 7 of the Memorandum of
Association relating to the winding up and dissolution

2 of the Association shall apply and have effect as if
that Clausr 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
court.

(2) 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 to 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.




