MPS0009 Memo and Arts_UK GP rates 2004 29/06/2011 10:14 Page c

MPS Memorandum and
Articles of Association

PROFESSIONAL SUPPORT AND EXPERT ADVICE

MPS is not an insurance company. All the benefits of membership of MPS are discretionary
as set out in the Memorandum and Articles of Association.
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MEMORANDUM AND ARTICLES OF ASSOCIATION

About the Memorandum and
Articles of Association
The Memorandum and Articles of Association sets out the purpose for which
The Medical Protection Society Limited (MPS) exists and the Articles of
Association set out the rules by which it is governed.
As a Member of MPS, it is important that you are aware of the provisions
contained within them. All members receive a copy when they join MPS and
we recommend that you retain them for future reference.
Amendments were made to the Memorandum and Articles of Association at
the MPS Annual General Meeting on 13 June 2007.

About MPS
The Medical Protection Society is the leading provider of comprehensive
professional indemnity and expert advice to doctors, dentists and health
professionals around the world.
We are a mutual, not-for-profit organisation offering more than 270,000
members help with legal and ethical problems that arise from their professional
practice. This includes criminal negligence claims, complaints, medical council
inquiries, legal and ethical dilemmas, disciplinary procedures, inquests, and
fatal-accident inquiries.
Fairness is at the heart of how we conduct our business. We actively protect and
promote the interests of members and the wider profession. Equally, we believe
that patients who have suffered harm from negligent treatment should receive
fair compensation. We promote safer practice by running risk management
and education programmes to reduce avoidable harm.
MPS is not an insurance company. The benefits of membership are
discretionary - this allows us the flexibility to provide help and support even in
unusual circumstances.

THIS PAGE DOES NOT FORM PART OF THE MEMORANDUM AND ARTICLES OF
ASSOCIATION
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MEMORANDUM AND ARTICLES OF ASSOCIATION

Memorandum of Association
The Medical Protection Society Limited
The Companies Acts 1862 to 1890
A Company Limited by Guarantee
Not Having a Share Capital
1. The name of the Company is The Medical Protection Society Limited.
2. The Registered Office of the Company will be situated in England.
3. The objects for which the Company is established are:
(A) To protect, support and safeguard the character and interests of
(i) current and former medical and dental practitioners:
(ii) persons who are teaching or studying any branch of medicine or
dentistry; and
(iii) persons approved by the council of the Company (the ‘Council’)
from time to time who are engaged in any science, art or other
activity allied or ancillary to medicine or dentistry or calculated or
intended to be of use in connection therewith (each a ‘Related
Activity’);
(B) To turn to account the Company’s assets and its knowledge and
experience of and familiarity with all branches of medicine and dentistry
and any Related Activity;
(C) To take or assist in taking any proceedings (legal or otherwise) to
maintain high standards of professional practice in all branches of
medicine and dentistry and any Related Activity;
(D) To advise, assist and provide services for, and to procure the provision of
advice, assistance and services for, members of the Company
(‘Members’) or those eligible to be Members (whether for reward or not)
with regard to any matter affecting in any way (whether directly or
indirectly) their professional character, professional interests or
professional affairs, including, but without limitation, risk management,
quality management and educational or financial services;
(E) To grant such indemnities to such persons as the Council may from time
to time think fit in respect of any claims, demands, losses (whether
2
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incidental, consequential or otherwise), damages, costs, charges and
expenses as may be prescribed by the Council from time to time;
(F) To provide (whether for reward or not) advice and assistance to any
body or person in respect of any type of claim including, but not limited
to, medical or dental negligence or malpractice claims involving current
or former practitioners, teachers or students of medicine or dentistry or
any persons engaged in any Related Activity, or for such other purposes
as the Council may decide;
(G) (i) To effect and obtain on its own behalf insurance, re-insurance,
counter-insurance, indemnities and guarantees;
(ii) To act as agent or intermediary for the purpose of, or in relation to,
the effecting and obtaining of insurance for Members or those
eligible to be Members;
(H) To conduct and assist in dispute resolution procedures (whether
between a Member or a person eligible to be a Member and a person
who is not a Member or otherwise) and to receive and pay remuneration
in respect of any such procedures;
(I) To consider, promote and support improvements in the law which
appear to be conducive to the attainment of the objects of the Company
and to resist and oppose any proceedings, applications, alterations in the
law or otherwise which (whether directly or indirectly) prejudice or
appear to be detrimental to the interests of the Company or any of its
Members or those eligible to be Members, whether by taking legal
proceedings or otherwise;
(J) To apply for and promote any licence of the Department of Trade and
Industry or other authority (supreme, municipal, local or otherwise) for
enabling the Company to carry out any of its objects, or for effecting any
modification of the Company’s constitution, or for any other purpose
which promotes or appears to promote (whether directly or indirectly)
the Company’s interests;
(K) To subscribe for shares in, become a member of, establish, promote, provide
financial support (whether by way of grant or loan or otherwise) to,
guarantee or otherwise secure the contracts and obligations of any body
(whether charitable or not) which is engaged in any branch of medicine or
dentistry or any Related Activity, or which is conducive or appears to be
3
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conducive to the interests of or which is for the benefit of the Company or
any of its Members or those eligible to be Members (wheresoever such body
may be incorporated, based or domiciled and including, without limitation,
an insurance company);
(L) To enter into any partnership, joint venture or other arrangement for
sharing profits or for co-operation or mutual assistance or to
amalgamate with or acquire an interest in any person, firm or company
carrying on or proposing to carry on any business;
(M) To remunerate any person rendering services to the Company in any
manner and to pay all costs, charges and expenses incurred or sustained
in or about the promotion and establishment of the Company and of any
other body;
(N) To purchase, take on lease, acquire, hold, develop, sell, hire out, grant
leases or licences or otherwise dispose of or deal with real and personal
property of all and any kinds and any interest, right, option or privilege
therein, for such consideration and on such terms as may be considered
necessary or convenient for the purposes of the Company and to invest
and deal with the monies of the Company in such manner as the Council
may from time to time decide;
(O) To borrow or raise money in any manner whatsoever whether by the
creation and issue of debentures, debenture stock or other securities of
any description or otherwise, and to secure the repayment of any money
borrowed, raised or owing or any other obligation of or binding on the
Company by mortgage, charge, standard security or other security upon
the whole or any part of the undertaking, property and assets of the
Company, both present and future;
(P) To the extent permitted by law from time to time, to distribute among
the Members in any manner whatsoever any property of the Company,
any proceeds of sale resulting from a disposal of any property of the
Company, or any income of the Company;
(Q) To do all such things as may be reasonably incidental or conducive to the
attainment of any of the objects of the Company; and
(R) To carry on any business or activity of any nature whatsoever which, in
the opinion of the Council, is capable of being advantageously carried on
in connection with or ancillary to any other object of the Company or is
calculated (whether directly or indirectly) to enhance the value of or
render profitable any of the property or rights of the Company.
4
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In this Memorandum of Association: (i) the word ‘body’ shall be given the
widest interpretation and shall be deemed to include, without limitation, any
firm, company (whether or not incorporated and, if incorporated, whether or
not a company within the meaning of the Companies Act 1985), corporation,
charity, institution, society, government or state (or any department, agency
or emanation thereof), incorporated or based or established in any territory,
any association or partnership (whether or not having separate legal
personality) of any two or more persons and/or bodies and any other
incorporated or unincorporated association (including a partnership without
separate legal personality); (ii) the word ‘person’ shall include a natural
person and a body; and (iii) the objects specified in each of the subparagraphs of this paragraph shall be regarded as independent objects and
accordingly shall in no way be limited or restricted (except where otherwise
expressed therein) by reference to or inference from the terms of any other
sub-paragraph or the name of the Company, but may be carried out in as full
and ample a manner and construed in as wide a sense as if each defined the
objects of a separate and distinct company.
4.

The income and property of the Company shall be applied solely towards
the promotion of its objects as set out in this Memorandum of
Association.

5.

The liability of the Members is limited.

6.

Each Member undertakes to contribute to the assets of the Company if
it should be 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
Company contracted before he ceases to be a Member, and of the costs,
charges and expenses of winding up, and for adjustment of the rights of
the contributories among themselves, such amount as may be required,
not exceeding the sum of £1.00.

5
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Articles of Association
The Medical Protection Society Limited
The Companies Acts 1862 to 1890
A Company Limited by Guarantee
Not Having a Share Capital
This document constitutes the Articles of Association of the Society and
no regulations set out in any statute or statutory instrument concerning
companies shall apply as Articles of Association of the Society.

General
1.

In these Articles, unless the context otherwise requires:
‘the Act’ means the Companies Act 1985 as modified, supplemented
and/or re-enacted from time to time and including any orders,
regulations and/or other subordinate legislation made thereunder;
‘address’ in relation to electronic communications, includes any number
or address used for the purpose of such communications and, for the
avoidance of doubt, includes, where permitted under the Companies
Acts, publication on a web site or sites;
‘Associate Member’ means a Member who is not entitled to receive
notice of or attend or vote at any meetings of the Society;
‘Auditors’ means the auditors for the time being of the Society;
‘the Chief Executive’ means the person holding the office of chief
executive in accordance with the provisions of Article 25;
‘clear days’ means, in relation to the period of a notice, that period
excluding the day when the notice is given or deemed to be given and
the day in respect of which it is given or on which it is to take effect;
‘Companies Acts’ means every statute (including any orders, regulations
and/or other subordinate legislation made under it) from time to time in
force concerning companies and affecting the Society and includes, for
the avoidance of doubt, the Act and the ECA;
‘Corporate Member’ means a body admitted to membership in
accordance with Article 2(2);
‘the Council’ means the council of the Society constituted in accordance
with these Articles;

6
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‘Council Member(s)’ has the meaning ascribed to it in Article 20;
‘the DPL Chairman’ means the chairman of the board of Dental
Protection Limited (registered number 2374160) from time to time;
‘ECA’ means The Electronic Communications Act 2000 as modified,
supplemented and/or re-enacted from time to time and including any
order, regulation and/or other subordinate legislation made under it;
‘electronic communication(s)’ has the meaning ascribed to that
expression in the ECA and includes, where permitted under the
Companies Acts, publication on a web site or sites;
‘Former Member’ means a person who used to be, but is no longer, a
Member;
‘Medical or Dental Member’ means a Voting Member who is
appropriately registered as a medical practitioner and is or has been
practising or teaching any branch of medicine or a Voting Member who
is appropriately registered as a dental practitioner and is or has been
practising or teaching any branch of dentistry;
‘meeting’ means any meeting which is held in connection with the
business of the Society and includes, where appropriate, any adjourned
meeting;
‘Member’ except where the context otherwise requires, means a Voting
Member and/or an Associate Member and ‘membership’ shall be
construed accordingly;
‘Pension Trustee’ means a trustee of the pension scheme of the Society
from time to time;
‘registered address’ has the meaning ascribed to it in Article 7;
‘Registered Office’ means the registered office for the time being of the
Society;
‘Register of Directors’ means the register of Council Members;
‘Register of Members’ means the register of Members;
‘Related Activity’ means any science, art or other activity allied or
ancillary to medicine or dentistry or calculated or intended to be of use
in connection therewith;
‘the seal’ means the common seal of the Society;
‘Secretary’ means the secretary of the Society or any other person
7

MPS0009 Memo and Arts_UK GP rates 2004 29/06/2011 10:14 Page 8

8

MEMORANDUM AND ARTICLES OF ASSOCIATION

appointed to perform the duties of the secretary of the Society including
a joint, deputy or assistant secretary;
‘the Society’ means the above-named Company;
‘Suspended Member’ means a Member who has been suspended by the
Council in accordance with Article 6;
‘Suspension Period’ means the period beginning with the date on which
a Member receives notice that he has become a Suspended Member and
ending on the date on which the Suspended Member receives notice that
his membership has been reinstated or terminated, as the case may be;
‘the United Kingdom’ means Great Britain and Northern Ireland; and
‘Voting Member’ means a Member who is entitled to receive notice of
and attend or vote at any meetings of the Society.
Unless the context otherwise requires, words and expressions in these
Articles bear the same meaning as in the Act. Without prejudice to the
generality of the foregoing, in these Articles: (i) the word ‘body’ shall be
given the widest interpretation and shall be deemed to include, without
limitation, any firm, company (whether or not incorporated and, if
incorporated, whether or not a company within the meaning of the Act),
corporation, charity, institution, society, government or state (or any
department, agency or emanation thereof), incorporated or based or
established in any territory, any association or partnership (whether or
not having separate legal personality) of any two or more persons and/or
bodies and any other incorporated or unincorporated association
(including a partnership without separate legal personality); (ii) the
word ‘person’ shall include a natural person and a body; and (iii) words
importing one gender shall (where appropriate) include any other
gender and words importing singular shall (where appropriate) include
the plural and vice versa.

Members
2.

(1) Any natural person holding a qualification or entitlement approved
by the Council who is for the time being practising, teaching or
studying any branch of medicine or dentistry, or any person
approved by the Council who is engaged in any Related Activity, is
eligible to be either a Voting Member or an Associate Member.
(2) Any body which:
(a) is constituted in accordance with the requirements of any

8
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applicable legislation for the time being approved by the Council; and
(b) where applicable, is entitled to be, and currently is, registered
on a register, for the time being approved by the Council, of
qualified practitioners of medicine or dentistry or of any
Related Activity,
is eligible to be either a Voting Member or an Associate Member,
but nothing contained in this Article 2(2) shall deprive the Council
of its right to impose further conditions for the admission of bodies
as Members either generally or in a specific case.
(3) An Associate Member shall be entitled to all the rights and privileges
conferred on Voting Members by these Articles save that he shall not
be entitled to receive notice of, or to attend or vote at, any meetings
of the Society.
3.

(1) Subject to the provisions of these Articles, the power to admit
persons to membership of the Society shall rest with the Council.
(2) The Council shall have power to make regulations:
(a) prescribing a form or forms of application to be delivered to the
Society by applicants for membership;
(b) fixing the subscription or subscriptions to be paid by Members
or classes of Members (and/or defining any class or classes of
Members for such purpose or for any other purpose in
connection with these Articles), the date at and period for
which subscriptions are to be paid, and/or the period of
membership of any Member or class of Members by reference
to the effluxion of time or such other event or events as the
Council may, in its absolute discretion, decide;
(c) prescribing any fee to be paid on admission to the Society;
(d) for the purposes of Article 4;
(e) for the purposes of Article 6;
(f) for the purposes of Article 23;
(g) relating to the principles of good corporate governance and best
practice; and
(h) for such other purposes as the Council may, in its absolute
discretion, decide.
9
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(3) The Council’s power to make regulations under this Article may be
exercised either generally or in particular cases and so as to
prescribe different rates or periods of subscriptions and/or terms
and conditions for different classes of Members as thereby defined
to enable the Council to compound for, remit or defer subscription
payments for any Member or any such class of Members, to remove
altogether the obligation on any such class of Members to pay
subscriptions, or to fix periods of member-ship or entitlements to
benefits or otherwise howsoever as the Council may, in its absolute
discretion, decide.
4.

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

5.

(1) To the extent permitted by law, and if circumstances arise
considered by the Council to be urgent or exceptional, the Council
may from time to time, by notice, call upon the Members or any
class of Members (which may be a class defined by regulations made
under Article 3 or a class specially designated for the purpose of this
Article) to contribute a sum or sums to be paid to the Society at such
time and place as may be prescribed in addition to the subscriptions
(if any) paid by such Members.
(2) A call under this Article shall not require any Member, in addition to
any such subscriptions, to pay a greater sum in any financial year of
the Society than the amount of such subscriptions (calculated at an
annual rate if not so paid) of that Member or (if the Member pays
no subscription) the subscription so calculated or payable at the
date of the call by the class of Members in which the Member fell
when he last paid a subscription.
(3) No call under this Article shall require payment earlier than twentyone days after the date on which notice of the call is given.

6.

10

(1) Any Member may withdraw from the Society on giving two months’
notice to the Society at its Registered Office and on payment of all
sums due from him to the Society. Membership shall not be
transferable, whether by act of the Member or operation of law, and
shall cease on the death of a Member who is a natural person and,
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unless the Society in its absolute discretion decides otherwise, the
occurrence in relation to a Member which is a body of an Insolvency
Event. For the purposes of this Article, ‘Insolvency Event’ means the
passing of a resolution for its winding up or the presentation of a
petition for a winding up order to be made against or in respect of
it, the presentation of a petition for its bankruptcy, the appointment
of a receiver, administrator, trustee or similar officer or insolvency
practitioner to the Member or over the undertaking or assets of the
Member (or any part thereof) or the taking of possession of such
undertaking or assets (or any part thereof) by an encumbrancer, the
making of an interim order, that Member being unable to pay its
debts or ceasing or threatening to cease to carry on its business or a
substantial part of its business, the proposal of a voluntary
arrangement and/or the occurrence under the laws of any applicable
jurisdiction of anything analogous to or having a substantially
similar effect to any of the foregoing and for these purposes
‘Member’ includes any member of such Member and ‘its’ shall be
construed accordingly.
(2) The Council may, in its absolute discretion and in such manner as it
thinks fit, suspend or terminate the membership of any Member
whose conduct or continued membership is, in the opinion of the
Council, detrimental to the interests of the Society, but such
suspension or termination shall not affect any liability of such
Member to the Society save that a Suspended Member shall not,
during the Suspension Period, be obliged to pay any subscription to
the Society in accordance with these Articles in respect of such
Suspension Period.
(3) The Council may, in its absolute discretion, by notice suspend the
membership of any Member whose subscription or other liability to
the Society (including any call made in accordance with Article 5) is
in arrears for more than one month, and may by notice terminate
the membership of a Member whose subscription or other liability
to the Society (including any call made in accordance with Article
5) is in arrears for more than two months, but such suspension or
termination shall not affect any liability of such Member to the
Society.
(4) Any Suspended Member or any Member whose subscription or
other liability to the Society (including any call made in accordance
with Article 5) is in arrears for more than one month shall, unless
the Council may at any time and from time to time, either generally
11
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or specifically, in its absolute discretion decide otherwise, cease to
be entitled to any benefits of membership of the Society, (in the case
of a Suspended Member) during the Suspension Period and (in the
case of a Member whose subscription or other liability to the Society
is in arrears for more than one month) from the date when the
subscription or other liability fell due until the date when such
subscription or other liability is paid in full.
(5) The Council may, in its absolute discretion, suspend or terminate
the membership of any Member with effect from the date on which
the Member’s current period of membership or subscription expires
(or from the date on which the Member’s current subscription
would expire if a subscription were payable) upon giving him not
less than forty-two days’ prior notice of its intention to do so, and/or
may in its absolute discretion, from time to time and at any time,
either generally or specifically, decide that the membership of any
Member or class of Members shall in specified circumstances
terminate automatically unless otherwise decided by the Council in
its absolute discretion, but such suspension or termination shall not
affect any liability of such Member to the Society.
(6) If the Council discovers or decides that any response made by a
person in his application for membership is inaccurate in any
respect, and the Council considers such inaccuracy to be material,
the Council may, in its absolute discretion, declare that person’s
membership to be void from the outset and of no effect such that the
person shall not constitute a qualifying applicant. In such case,
where the Council in its absolute discretion so decides, the Society
shall refund the current year’s subscription received from such
person (less any costs and expenses incurred by the Society in
connection with such application for, and/or termination of,
membership).
7.

(1) Every Member shall supply his current residential, professional or
business address to the Society, and the address so notified shall be
entered in the Register of Members as the registered address of such
Member.
(2) Every Member shall, on request, supply such other information as
the Council may from time to time require.

12
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General meetings
8.

All general meetings other than annual general meetings shall be called
special general meetings.

9.

(1) The Council shall convene annual general meetings in accordance
with the Companies Acts and may call special general meetings
whenever it thinks fit.
(2) Special general meetings shall be convened by the Council on the
requisition in writing of, and signed by, not less than two hundred
and fifty Voting Members or on the requisition of Members in
accordance with the Act, and shall be held on a date not later than
eight weeks after the receipt of such requisition.

Notice of General meetings
10. An annual general meeting and a special general meeting called for the
passing of a special resolution or a resolution appointing a person to the
Council or to be the President shall be called by at least twenty-one clear
days’ notice. All other special general meetings shall be called by at least
fourteen clear days’ notice.
11. The notice shall specify:
(a) whether the meeting is an annual general meeting or a special general
meeting;
(b) the day, time and place of the meeting;
(c) the general nature of the business to be transacted; and
(d) with reasonable prominence, that a Member entitled to attend and
vote is entitled to appoint a proxy to attend and, on a poll, vote instead
of him, and that the proxy must also be a Voting Member.
Subject to the provisions of these Articles, the notice shall be given to all
Voting Members, all Council Members and the Auditors.
12. The accidental omission to give notice of a meeting (or, where forms of
proxy are sent out with notices, to send a form of proxy) to, or the nonreceipt of notice of a meeting or a form of proxy by, any person entitled to
receive notice shall not invalidate the proceedings at that meeting.

13
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Proceedings at General meetings
13. (1) Council Members, whether Members or not, shall be entitled to notice
of and to attend and speak at any general meeting but not, unless a
Voting Member, to vote thereat.
(2) No business shall be transacted at any meeting unless a quorum is
present. Ten Voting Members present in person or by representative
(in the case of a Corporate Member) or by proxy shall be a quorum.
(3) If such quorum is not present within half an hour from the time
appointed for the meeting, or if during a meeting such quorum ceases
to be present, the meeting shall stand adjourned to the same day in the
next week at the same time and place or to such time and place as the
Council may decide.
(4) The chairman of the Council shall preside as chairman of every
meeting, but if the chairman of the Council is not present within
fifteen minutes after the time appointed for the holding of the
meeting, or if he is not willing to act, those Council Members
present who are also Members shall elect one of their number to be
chairman of the meeting, and if there is only one such Council
Member present and willing to act he shall be chairman.
(5) If no such Council Member is willing to act as chairman of the
meeting, or if no such Council Member is present within fifteen
minutes after the time appointed for holding the meeting, the
Members present and entitled to vote shall choose one of their
number to be chairman of the meeting.
(6) The chairman of the meeting may (and shall if so directed by the
meeting) adjourn a meeting from time to time and from place to
place but no business shall be transacted at an adjourned meeting
other than business which might properly have been transacted at
the meeting had the adjournment not taken place. When a meeting
is adjourned for fourteen days or more, at least seven clear days’
notice shall be given (in any manner in which notice of a meeting
may lawfully be given from time to time). Otherwise, it shall not be
necessary to give any such notice.
14. (1) A resolution put to the vote of a meeting shall be decided on a show
of hands unless, before or on the declaration of the result of the
show of hands, a poll is duly demanded. Subject to the provisions of
the Act, a poll may be demanded:
14
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(a) by the chairman of the meeting; or
(b) by at least five Voting Members present in person or by
representative (in the case of a Corporate Member) or by proxy.
(2) Unless a poll is duly demanded, a declaration by the chairman of the
meeting that a resolution has on a show of hands been carried, or
carried unanimously, or by a particular majority lost or not carried
by a particular majority, and an entry to that effect in the minutes of
the meeting, shall be conclusive evidence of the fact.
(3) The demand for a poll may, before the poll is taken and with the
consent of the chairman, be withdrawn, and a demand so
withdrawn shall not be taken to have invalidated the result of a show
of hands declared before the demand was made.
(4) A poll shall be taken in such manner as the chairman of the meeting
directs and he may appoint scrutineers (who need not be Members)
and fix a time and place for declaring the result of the poll. The
result of the poll shall be deemed to be the resolution of the meeting
at which the poll was demanded.
(5) In the case of an equality of votes (whether on a show of hands or on
a poll), the chairman of the meeting at which the show of hands
takes place or at which the poll is demanded shall be entitled to a
casting vote in addition to any other vote he may have.
(6) A poll demanded on the election of the chairman of the meeting or
the adjournment of the meeting shall be taken forthwith. A poll
demanded on any other question shall be taken either forthwith or
at such time and place as the chairman directs, but in any case not
more than thirty days after the meeting at which the poll is
demanded. The demand for a poll shall not prevent the continuance
of the meeting for the transaction of any business other than the
question on which the poll is demanded. If a poll is demanded
before the declaration of the result of the show of hands, and the
demand is duly withdrawn, the meeting shall continue as if the
demand had not been made.
(7) No notice need be given of a poll not taken forthwith if the time and
place at which it is to be taken are announced at the meeting at
which it is demanded. In any other case, at least seven clear days’
notice shall be given (in any manner in which notice of a meeting
may lawfully be given) specifying the time and place at which the
poll is to be taken.
15
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Votes of Members
15. On a show of hands, every Voting Member who (being a natural person)
is present in person or (being a Corporate Member) is present by a duly
authorised representative shall have one vote, and on a poll every Voting
Member so present or present by proxy shall have one vote.
16. A Member in respect of whom an order has been made by any court or
official having jurisdiction (whether in the United Kingdom or
elsewhere) in matters concerning mental disorder may vote, whether on
a show of hands or on a poll, by his guardian, curator bonis or other
person authorised in that behalf and appointed by that court (whether a
Member or not), and any such guardian, curator bonis or other person
may, on a poll, vote by proxy. Evidence to the satisfaction of the Council
of the authority of the person claiming to exercise the right to vote shall
be deposited or delivered at the Registered Office of the Society (or at
such other place as is specified in accordance with these Articles for the
deposit or delivery of appointments of proxy) not less than forty-eight
hours before the time appointed for holding the meeting or adjourned
meeting at which the right to vote is to be exercised, and in default the
right to vote shall not be exercisable.
17. No objection shall be raised as to the qualification of any voter except at
the meeting or adjourned meeting at which the vote objected to is
tendered, and every vote not disallowed at the meeting shall be valid.
Any objection made in due time shall be referred to the chairman of the
meeting whose decision shall be final and conclusive.
18. (1) The appointment of a proxy shall be executed by or on behalf of the
appointor and shall be in the following form (or in a form as near
thereto as circumstances allow, or in any other form which is usual
or which the Council may approve):
‘The Medical Protection Society Limited
I/We, __________ of __________, being a Member/Members of the
above-named Society, hereby appoint __________ of __________, or
failing him, __________ of ___________(both such persons being
Voting Members of the above-named Society), as my/our proxy to vote
in my/our name(s) and on my/our behalf at the Annual/Special General
Meeting of the Society to be held on __________20 __, and at any
adjournment thereof.
Signed on __________ day of __________ 20 __ .’
16
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(2) Where it is desired to afford Members an opportunity of instructing
the proxy how he shall act, the appointment of a proxy shall be in
the following form (or in a form as near thereto as circumstances
allow, or in any other form which is usual or which the Council may
approve):
‘The Medical Protection Society Limited
I/We, __________ of __________, being a Member/Members of the
above-named Society, hereby appoint __________ of __________, or
failing him, __________ of ___________(both such persons being
Voting Members of the above-named Society), as my/our proxy to vote
in my/our name(s) and on my/our behalf at the Annual/Special General
Meeting of the Society to be held on _________20 __, and at any
adjournment thereof.
This form is to be used in respect of the resolutions mentioned below as
follows:
resolution No. 1 *for *against
resolution No. 2 *for *against
*Strike out whichever is not desired.
Unless otherwise instructed, the proxy may vote as he thinks fit or
abstain from voting.
Signed this __________ day of __________ 20 __ . ’
If the Council in its absolute discretion so decides, an appointment of
proxy may be sent by electronic communication and shall be treated as
delivered at the time of receipt at such address as may be specified (i) in
the notice convening the meeting; (ii) in any appointment of proxy sent
out by the Society in relation to the meeting or adjourned meeting; (iii)
in any invitation contained in an electronic communication to appoint a
proxy issued by the Society in relation to the meeting; (iv) in any notice
of any adjourned meeting or of any poll; or (v) in any of the above cases,
in any accompanying documents.
(3) The appointment of a proxy and any authority under which it is
executed, or a copy of such authority certified notarially or in some
other way approved by the Council, must:
(a) in the case of an appointment in writing, be deposited or delivered
at the Registered Office of the Society (or at such other place
17
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within the United Kingdom as is specified in the notice convening
the meeting or adjourned meeting or in any appointment of proxy
sent out by the Society in relation to the meeting or adjourned
meeting) not less than forty-eight hours before the time for
holding the meeting or adjourned meeting at which the person
named in the instrument proposes to vote; or
(b) in the case of an appointment contained in an electronic
communication, where an address has been specified for the
purpose of receiving electronic communications (i) in the notice
convening the meeting; (ii) in any appointment of proxy sent out
by the Society in relation to the meeting or adjourned meeting;
(iii) in any invitation contained in an electronic communication
to appoint a proxy issued by the Society in relation to the
meeting; (iv) in any notice of any adjourned meeting or of any
poll; or (v) in any of the above cases, in any accompanying
documents, be received at such address not less than forty-eight
hours before the time for holding the meeting or adjourned
meeting at which the person named in the appointment proposes
to vote; or
(c) in the case of a poll taken more than forty-eight hours after it is
demanded, (in the case of an appointment in writing) be
deposited or delivered or (in the case of an appointment
contained in an electronic communication) be received as
aforesaid after the poll has been demanded and not less than
twenty-four hours before the time appointed for the taking of the
poll; or
(d) where the poll is not taken forthwith but is taken not more than
forty-eight hours after it was demanded, (in the case of an
appointment in writing) be deposited or delivered or (in the case
of an appointment contained in an electronic communication)
be received as aforesaid not less than twelve hours before the
meeting at which the poll was demanded,
and an instrument of proxy which is not (in the case of an
appointment in writing) deposited or delivered or (in the case of an
electronic communication) received in a manner so permitted shall,
if the Council in its absolute discretion so decides, be invalid.
(4) A proxy appointed under these Articles must be a Voting Member.
(5) When two or more valid but differing appointments of proxy are
executed by the same Member for use at the same meeting, the one
18
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which is last executed shall be treated as replacing and revoking the
others as regards that Member, but if the Society is unable to determine
which was last executed, none of them shall be treated as valid in respect
of that Member. The appointment of a proxy shall not preclude a
Member from attending and voting in person at the meeting or any
adjourned meeting or on the poll concerned.

The Council
19. Subject to the provisions of the Companies Acts, memorandum of
association of the Society, these Articles and any directions effected by
special resolution, the business of the Society shall be managed by the
Council which may exercise all the powers of the Society. No alteration
of the memorandum of association or of these Articles, and no such
directions given by special resolution, shall invalidate any prior act of the
Council which would have been valid had that alteration not been made
or that direction not been given. The general powers given by this
Article shall not be limited by any special power given to the Council by
these Articles, and a meeting of the Council at which a quorum is
present may exercise all powers exercisable by the Council.
20. Subject as hereinafter provided, the Council shall consist of not less than
five and not more than fourteen members plus the Chief Executive and
the DPL Chairman (each of whom shall by virtue of their office be a
member of the Council), in these Articles called ‘the Council Members’
who shall be deemed, for all purposes of the Companies Acts, to be
directors of the Society. A majority of the Council Members shall be
Medical or Dental Members.
21. (1) The Council may delegate (with power to sub-delegate) any of its
powers regarding any question arising in relation to Members or
prospective Members who are practising, studying, resident or
incorporated outside the United Kingdom and the Republic of
Ireland (including, but without prejudice to the foregoing, its
powers under Article 40), to any body having or professing to have
objects similar to those of the Society whom the Council may
approve for such purpose, whether situated in the United Kingdom
or overseas. Any such delegation may be made subject to such
conditions as the Council shall think fit and either together with, or
to the exclusion of, its own powers, and may be revoked or altered
as the Council shall think fit.
19
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(2) Nothing contained in this Article shall permit the delegation to any
body mentioned in Article 21(1) of the power of the Council to
approve applicable legislation under Article 2(2)(a) or to impose
further conditions for the admission of bodies to membership as
provided in Article 2(2).
(3) The Council may delegate (with power to sub-delegate) such of its
powers as it considers fit to the Chief Executive, any other Council
Member employed by the Society, the Secretary or such other
person or persons as it thinks fit. Any such delegation may be made
subject to such conditions as the Council shall think fit and either
together with, or to the exclusion of, its own powers, and may be
revoked or altered as the Council shall think fit.
22. The Council may appoint committees, sub-committees or ad hoc
committees consisting of two or more such persons (whether Members
or not) as the Council shall think fit, and may seek recommendations
and advice therefrom. Without prejudice to Article 21, the Council may
delegate to any such committee, sub-committee or ad hoc committee
which has a majority in number of Council Members any of its powers
(including, but without prejudice to the foregoing, its powers under
Articles 2(2) or 40).
23. Any committee, sub-committee or ad hoc committee appointed by the
Council under Article 22 shall conform to any regulations imposed
upon it by the Council. The meetings and proceedings of any such
committee, sub-committee or ad hoc committee shall be governed by
the provisions of these Articles for regulating the meetings and
proceedings of the Council (so far as applicable) and so far as the same
shall not be superseded by any regulations made by the Council.
24. All acts done bona fide by any meeting of the Council or of any
committee of the Council, or by any person acting as a Council Member,
shall, notwithstanding it be afterwards discovered that there was some
defect in the appointment or continuance in office of any such Council
Members or committee members or person acting as aforesaid, or that
they or any of them were disqualified, be as valid as if every such person
had been duly appointed or had duly continued in office and was
qualified to be a Council Member or a member of any such committee.
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Chief Executive
25. The Council may from time to time appoint as Chief Executive such
person (whether a Member or not) as the Council shall think fit to
perform such duties for such period and upon such terms as the Council
shall from time to time decide. The Council may at any time terminate
the appointment of any person as Chief Executive (provided that the
exercise of the Council’s powers under this Article shall be without
prejudice to any rights or claims he may have against the Society by
reason of such termination), and may fill any vacancy arising in the office
of Chief Executive, and may in either case appoint some other person in
his place.

Appointment and Retirement of Council Members
26. (1) At each annual general meeting of the Society, one-third (or, if the total
number of Council Members is not a multiple of three, the nearest
number to one-third) of the Council Members (being those who have
been continuously longest in office since their last appointment or reappointment) shall retire notwithstanding that such retirement may
result in a majority of Council Members no longer being Medical or
Dental Members. As between Council Members who were last
appointed or re-appointed on the same day, those to retire shall in
default of agreement be chosen by lot. Neither the Chief Executive nor
the DPL Chairman shall be subject to retirement by rotation and shall
be left out of account when calculating the one-third of Council
Members who are to retire by rotation.
(2) If at the meeting at which a Council Member retires by rotation the
Society does not fill the vacancy, the retiring Council Member shall, if
willing to act, be deemed to have been re-appointed unless at the
meeting it is resolved not to fill the vacancy, or unless a resolution for
the re-appointment of the Council Member is put to the meeting and
lost. If the Council Member is not re-appointed, he shall retain office
until the meeting appoints someone in his place, or, if it does not do so,
until the end of the meeting.
(3) No person other than a Council Member retiring by rotation shall be
appointed or re-appointed a Council Member at such general meeting
unless:
(a) he is recommended by the Council; or
(b) not less than thirty-five clear days before the date appointed for
21
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the meeting, a notice signed by not less than one per cent. of Voting
Members qualified to vote at the Meeting has been given to the Society of
the intention to propose that person for appointment or re-appointment,
stating particulars which would, if he were so appointed or re-appointed,
be required to be included in the Society’s Register of Directors, together
with a notice signed by that person of his willingness to be appointed or reappointed.
(4) No person who is not a Medical or Dental Member shall be appointed,
re-appointed or deemed re-appointed a Council Member at such
meeting unless, following such appointment, re-appointment or
deemed re-appointment, a majority of the Council Members are
Medical or Dental Members.
(5) Not less than twenty-one clear days before the date appointed for
holding such general meeting, notice shall be given to all who are
entitled to receive notice of the meeting of any person (other than a
Council Member retiring by rotation at the meeting) who is
recommended by the Council for appointment or re-appointment
as a Council Member at the meeting, or in respect of whom notice
has been duly given to the Society in accordance with the provisions
of Article 26(3) of the intention to propose him at the meeting for
appointment or re-appointment as a Council Member. The notice
shall give particulars of that person which would, if he were so
appointed or re-appointed, be required to be included in the
Society’s Register of Directors.
(6) The Council may appoint a person who is willing to act to be a
Council Member, either to fill a vacancy or as an additional Council
Member, provided that no person who is not a Medical or Dental
Member shall be so appointed unless, following such appointment, a
majority of the Council Members are Medical or Dental Members,
and that the appointment does not cause the number of Council
Members to exceed any number fixed by these Articles as the
maximum number of Council Members. A Council Member so
appointed shall hold office only until the next following annual
general meeting and shall not be taken into account in determining
the Council Members who are to retire by rotation at the meeting. If
not re-appointed at such annual general meeting, he shall vacate
office at the conclusion thereof.
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Disqualification and Removal of Council Members
27. No person who has been a Council Member continuously during the
preceding period of eight years and who is not employed by the Society
shall be eligible for re-election to the Council.
28. A Council Member shall vacate office:
(a) if he ceases to be eligible to be a Council Member by virtue of any
provision of the Companies Acts or he becomes prohibited by law
from being a director of a company; or
(b) if he becomes bankrupt or the subject of an interim receiving order,
makes any arrangement or composition with his creditors generally,
or applies to the court for an interim order under Section 253 of the
Insolvency Act 1986 (as modified, supplemented and/or re-enacted
from time to time) in connection with a voluntary arrangement
under that act; or
(c) if he is, or may be, suffering from mental disorder and either:
(i) he is admitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or
the Mental Health (Scotland) Act 1984 (both such acts as
modified, supplemented and/or re-enacted from time to time);
or
(ii) an order is made by a Court having jurisdiction (whether in the
United Kingdom or elsewhere) in matters concerning mental
disorder for his detention or for the appointment of a guardian,
curator bonis or other person to exercise powers with respect to
his property or affairs; or
(d) if he resigns his office by notice to the Secretary; or
(e) if, for six or more consecutive months, he has been absent without
permission of the Council from meetings of the Council held during
that period and the Council resolves that his office be vacated; or
(f) upon the written resolution of every other Council Member; or
(g) if, in the case of an executive Council Member, he ceases to be
employed by the Society.

23

MPS0009 Memo and Arts_UK GP rates 2004 29/06/2011 10:14 Page 24

MEMORANDUM AND ARTICLES OF ASSOCIATION

Remuneration, Expenses and Interests of the Council
29. (1) The President and the Council Members shall be entitled to such
remuneration as the Council may think fit and, unless the Council
otherwise decides, such remuneration shall be deemed to accrue
from day to day.
(2) The President and the Council Members shall be paid such sums in
respect of lost professional earnings as the Council may think fit,
together with all expenses properly incurred by them in connection
with their attendance at meetings of the Council, committees of the
Council, general meetings or otherwise in connection with the
discharge of their duties.
(3) No officer or employee of the Society or Council Member shall be
disqualified by reason of his office from (i) being appointed or
requested by the Council or otherwise to act as an arbitrator or
umpire, or to give his professional services or perform any special
services or to make special exertions of any nature whatsoever for
any of the purposes of the Society; or (ii) accepting any
remuneration or reward by way of fees or otherwise in respect of any
arbitration or award or the provision of such services, providing (in
each case) that he has the prior written consent of the Council to do
so.

Proceedings of the Council
30. (1) Subject to these Articles, the Council may regulate its proceedings as it
thinks fit.
(2) Any four Council Members may, and the Secretary at the request of
the President or the chairman of the Council shall, call a meeting of the
Council. Notice of a meeting of the Council shall be deemed to be
properly given to a Council Member if it is given to him personally or
by word of mouth or sent in writing to his last known address or given
by electronic communication to him at any address given by him to the
Council for the purpose. It shall not be necessary to give notice of a
meeting to a Council Member who is absent from the United
Kingdom or the Republic of Ireland. Questions arising at a meeting of
the Council shall be decided by a majority of votes. In the case of an
equality of votes, the chairman shall have a second or casting vote.
24
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(3) The quorum for the transaction of the business of the Council may be
fixed by the Council and unless so fixed at any other number shall be
five.
(4) The Council or a sole Council Member may act notwithstanding any
vacancies in the number of the Council, but if the number of Council
Members is less than the number fixed as the quorum, the Council
may act only for the purpose of filling vacancies or of calling a general
meeting.
(5) Any Council Member may validly participate in a meeting of the
Council or a committee of the Council through the medium of video
or telephone conference or similar form of communication
equipment, provided that all persons participating in the meeting are
able to hear and speak to each other throughout such meeting. A
person so participating shall be deemed to be present in person at the
meeting and, accordingly, shall be counted in the quorum and be
entitled to vote. Subject to the Companies Acts, all business
transacted in such a manner by the Council or a committee of the
Council shall, for the purposes of these Articles, be deemed to be
validly and effectively transacted at a meeting of the Council or a
committee of the Council notwithstanding that no two Council
Members are physically present at the same place. Such a meeting
shall be deemed to take place where the largest group of those
participating is assembled or, if there is no such group, where the
chairman of the meeting then is.
(6) The Council shall appoint one of its number who is a Medical or
Dental Member to be the chairman of the Council and may at any
time remove him from that office. The chairman shall preside at
every meeting of the Council at which he is present. If there is no
chairman, or the chairman for the time being is unwilling to preside
or is not present within five minutes after the time appointed for the
holding of a meeting, the Council Members present may appoint
one of their number who is a Medical or Dental to preside at the
meeting.
(7) A resolution in writing signed or, if the Council in its absolute
discretion decides, executed by means of electronic communication,
in each case, in such manner as the Council may from time to time
prescribe, by all the Council Members who are entitled to receive
notice of a meeting of the Council or of a committee of the Council
shall be as valid and effective as if it had been passed at a meeting of
the Council or (as the case may be) a committee thereof duly
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convened and held. Such resolution may consist of several
documents in the like form which may be in writing each signed or,
if the Council in its absolute discretion so decides, executed by
means of electronic communication, by one or more persons, in
each case, in such manner as the Council may from time to time
prescribe.

President
31. A Medical or Dental Member shall be elected by the Society at a general
meeting to be President for a term of four years. The President shall be
entitled to receive notice of and to attend and speak at meetings of the
Council but shall not, by virtue of his appointment, become a Council
Member. The President shall fulfil any such other duties as the Council
may request.

Appointment of President
32. No person shall be appointed or re-appointed President at any general
meeting unless:
(a) he is recommended by the Council; or
(b) he is a Council Member and not less than thirty-five clear days
before the date appointed for the meeting, a notice signed by not
less than one per cent. of Voting Members has been given to the
Society of the intention to propose that person for appointment or
re-appointment, stating particulars which would, if he were so
appointed or re-appointed, be required to be included in the
Society’s Register of Directors, together with a notice executed by
that person of his willingness to be appointed or re-appointed.
33. Not less than twenty-one clear days before the date appointed for
holding a general meeting, notice shall be given to all who are entitled to
receive notice of the meeting of any person who is recommended by the
Council for appointment or re-appointment as President at the meeting, or
in respect of whom notice has been duly given to the Society in accordance
with the provisions of Article 32 of the intention to propose him at the
Meeting for appointment or re-appointment as President. The notice shall
give particulars of that person which would, if he were so appointed or reappointed, be required to be included in the Society’s Register of Directors.
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Disqualification and Removal of President
34. A person who has held the office of President for two terms each of four
years shall not be eligible for re-election to that office.
35. The President shall vacate office:
(a) if he ceases to be eligible to be a Council Member by virtue of any
provision of the Companies Acts or he becomes prohibited by law
from being a director of a company; or
(b) if he becomes bankrupt or the subject of an interim receiving order,
makes any arrangement or composition with his creditors
generally, or applies to the court for an interim order under Section
253 of the Insolvency Act 1986 (as modified, supplemented and/or
re-enacted from time to time) in connection with a voluntary
arrangement under that act; or
(c) if he is, or may be, suffering from mental disorder and either:
(i) he is admitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or
the Mental Health (Scotland) Act 1984 (both such acts as
modified, supplemented and/or re-enacted from time to time);
or
(ii) an order is made by a Court having jurisdiction (whether in the
United Kingdom or elsewhere) in matters concerning mental
disorder for his detention or for the appointment of a guardian,
curator bonis or other person to exercise powers with respect to
his property or affairs; or
(d) if he resigns his office by notice to the Secretary; or
(e) if, for six or more consecutive months, he has been absent without
permission of the Council from meetings of the Council held during
that period and the Council resolves that his office be vacated; or
(f) upon the written resolution of every Council Member; or
(g) by ordinary resolution of the Society in general meeting, subject to
the same provisions of the Act as if he were a Council Member.
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Expenses and Interests of President
36. The President may be paid all expenses properly incurred in connection
with his attendance at meetings of the Council and committees thereof,
or otherwise in connection with the discharge of his duties.
37. The President shall not be disqualified by reason of his office from
(i) being appointed or requested by the Council or otherwise to act as an
arbitrator or umpire, or to give his professional services or to perform
any special services or to make special exertions of any nature
whatsoever for any of the purposes of the Society; or (ii) from accepting
any remuneration or reward by way of fees or otherwise in respect of any
arbitration or award or the provision of such services, providing (in each
case) that he has the prior written consent of the Council to do so.

Vice-Presidents
38. The Council may from time to time elect such person or persons (whether
Members or not) as the Council thinks fit to be a Vice-President of the
Society for such period as the Council thinks fit. A Vice-President who is
not a Voting Member shall not be entitled to receive notice of, or to attend
or vote at, general meetings of the Society.

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

Discretionary Indemnity
40. (1) An indemnity pursuant to clause 3(E) of the memorandum of
association of the Society may be granted by the Society to any
qualifying applicant in respect of a qualifying claim and all losses
(whether incidental, consequential or otherwise), damages, costs,
charges and expenses connected with a qualifying claim. The grant of
an indemnity shall be entirely in the discretion of the Council, who
shall have the power to impose such terms and conditions on the
grant of any indemnity as it thinks fit, and may in its absolute
discretion limit or restrict such indemnity or decline altogether to
grant the same.
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(2) A qualifying applicant is any Member or the personal representative
of such Member acting in that capacity. A Former Member and a
Suspended Member (or their personal representatives acting in that
capacity) may be a qualifying applicant in respect of any qualifying
claim relating to the period prior to the termination or suspension (as
the case may be) of the membership of the relevant Member.
(3) A qualifying claim is, subject to any restrictions which may be
stipulated or imposed as a condition of membership in any particular
case or by reference to any particular class of membership, any action,
proceeding, claim or demand by or against the qualifying applicant
affecting directly or indirectly the professional character, professional
interests or professional affairs of any person who either:
(a) is or was a Member; or
(b) is or was a member, officer, servant or agent of a body which is
or was a Member or made in respect of the conduct in a
professional capacity of a deceased such person.
(4) The Council shall have power to decide the manner in which such
indemnities are to be granted, and may from time to time prescribe
classes of qualifying claims in respect of which any specified person
approved for the purpose being either:
(a) the Secretary or an employee of the Society; or
(b) the Secretary or an employee of a body to whom the powers of
the Council, in respect of such claims, shall have been delegated
under Article 21(1),
may on behalf of the Council grant indemnities within the limits of
fixed amounts prescribed by the Council, but nothing contained in
this Article shall inhibit the power of the Council to impose terms
and conditions on the grant of any particular indemnity or to restrict
such indemnity or to withhold altogether the grant of the same.
(5) The Society may, at any time, terminate any indemnity by notice in
writing without assigning any reason provided that such notice shall
not affect the payment of monies which have become immediately
payable before the service of such notice.
(6) A qualifying applicant shall, in relation to any qualifying claim in
respect of which an indemnity has been requested and/or granted
comply absolutely with the directions of the Society, and shall not
(without the consent of the Society) take any steps in relation to
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such claim and shall (at the Society’s request) co-operate fully with
the Society, its representatives and any appointed advisers in the
handling of such claim, in particular, but without limitation, by
pursuing and fully assisting the Society in the pursuit of any rights
of recovery available from third parties.

Minutes
41. The Council shall cause minutes to be made in books kept for the
purpose of all appointments made by the Council and the President and
of all proceedings at meetings of the Society and of the Council and of
committees of the Council, including the names of those present at each
such meeting.

Seal
42. The seal shall only be used by the authority of the Council or of a
committee of the Council authorised by the Council. The Council may
decide who shall sign any instrument to which the seal is affixed and,
unless otherwise so decided, it shall be signed by the chairman of the
Council or a Council Member and by the Secretary or a second Council
Member.

Accounts
43. (1) The Council shall cause proper books of accounts to be kept in
accordance with the Act. The books of accounts shall be kept at the
Registered Office of the Society or at such other place or places as
the Council thinks fit, and shall always be open to the inspection of
the Council.
(2) The Council shall from time to time decide whether and to what
extent and at what time and places and under what conditions and
regulations the accounts and books of the Society or any of them
shall be open to the inspection of any Member who is not a Council
Member, and any such Member shall not have any right of
inspecting any account or book or document of the Society except
as conferred by the provisions of the Companies Acts or authorised
by the Council or by the Society in general meeting.
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Notices
44. (1) Any notice or other document to be given to or by any person
pursuant to these Articles shall be in writing or (subject always to
the provisions of the Companies Acts and if the Council in its
absolute discretion so decides) given by means of electronic
communication to an address for the time being notified for that
purpose to the person giving the notice, save that a notice convening
a meeting of the Council need not be in writing or sent by electronic
communication. Any notice or other document provided to the
Society shall be in such form as the Council may from time to time
and in its absolute discretion decide, and any notification given to
the Society in any other form may, in the Council’s absolute
discretion, be held to be invalid.
(2) The Society may give any notice or other document to a Member:
(a) personally;
(b) by sending it by post in a pre-paid envelope addressed to such
Member at his registered address;
(c) by leaving it at such registered address;
(d) by means of electronic communication to an address for the
time being notified to the Society by such Member (including,
for the avoidance of doubt, publication on a web site or sites in
accordance with the Companies Acts); or
(e) by any other means authorised in writing or by electronic
communication by such Member and approved by the Society.
(3) Any Member whose registered address is not within the United
Kingdom and who gives to the Society either a postal address within
the United Kingdom at which notices or other documents may be given
to him, or an address for the purposes of receipt of electronic
communications, shall be entitled to have notices or other documents
given to him at such address. Otherwise, no Member, other than a
Member whose registered address is within the United Kingdom, shall
be entitled to receive any notice or other document from the Society. In
the case of notices or other documents sent by means of electronic
communication, the Society may make such arrangements for the
security of any such communication as it thinks fit.
(4) Proof that an envelope containing a notice or other document was
properly addressed, pre-paid and posted shall be conclusive evidence
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that such notice or other document was given, and such notice or other
documents shall be deemed to be given at the expiration of forty-eight
hours after the envelope containing it was posted. Proof that a notice or
other document contained in an electronic communication was sent in
accordance with guidance issued by the Institute of Chartered
Secretaries and Administrators shall be conclusive evidence that such
notice or other document was given, and such notice or other
documents shall be deemed to have been given at the expiration of fortyeight hours from the time at which the notice or other document was
sent or, where such electronic communication is by way of publication
on a web site or sites, at the expiration of forty-eight hours from the time
of such publication. Any notice or other document given by the Society
by any other means (authorised in writing or by electronic
communication by the Member concerned and approved by the Society)
shall be deemed to have been given when the Council has carried out the
action it has been authorised to take for that purpose. Notwithstanding
any agreement to the contrary, the Council may determine not to use
electronic communication for the giving of any notice or other
document where, in the opinion of the Council in its absolute discretion,
to do so would infringe the laws of another country.
(5) Subject to the provisions of the Companies Acts:
(a) if, on three consecutive occasions, a notice or other document has
been sent by post or by electronic communication to a Member but
has been returned undelivered, that Member shall not be entitled to
to receive any subsequent notice or other communication until he
has supplied the Society in writing with a new postal address or (if
the Council so agrees) an address for the purpose of receiving
electronic communications.
(b) for the purposes of this Article, a notice sent by post shall be treated
as returned undelivered if the notice is sent back to the Society and
a notice sent by electronic communication shall be treated as
returned undelivered if the Society receives notification that the
notice was not delivered to the address to which it was sent.
(6) Unless the Council shall in its absolute discretion decide otherwise, an
appointment of proxy, notice or any other document which is sent by the
Member to the Society by means of electronic communication (in each
case as authorised by the Council and permitted by law) shall only be
valid if it has been verified in such form as the Council shall from time
to time prescribe.
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Indemnity and Insurance
45. (1) Subject to the provisions of, and so far as may be permitted by, the
Act, every Council Member and the Chief Executive and, so far as
may be permitted by law, every President, Secretary, Pension
Trustee, employee or officer of the Society and every member of
any committee (howsoever described) appointed by the Council
and every director (howsoever described) of any subsidiary of the
Society:
(a) entitled to be indemnified out of the assets of the Society
against all losses or liabilities which he may sustain or incur in
the execution and discharge of his duties or otherwise in
relation thereto; and
(b) provided with funds to meet expenditure incurred or to be
incurred by him in defending any civil or criminal proceedings
brought or threatened against him in connection with any
alleged negligence, default, breach of duty or breach of trust by
him in relation to the Society or any application made by him
under Section 727 of the Act in relation to the affairs of the
Society.
(2) The Society may purchase and maintain insurance for any and every
President, Chief Executive, Council Member, Secretary, Pension
Trustee, employee and officer of the Society and every member of
any committee (howsoever described) appointed by the Council
and every director (howsoever described) of any subsidiary of the
Society against any liability which 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 Society or any subsidiary
of the Society.
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