The Companies Act 2006
COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
OF
YOR Local Medical Committee Limited

GENERAL

In these presents the words standing in the first column of the Table hereinafter contained
shall bear the meaning set opposite to them respectively in the second column thereof, if not
inconsistent with the subject or context:-

WORDS MEANINGS

Committee North  Yorkshire  Local Medical
Committee and Bradford & Airedale
Local Medical Committee or any other
Local Medical Committee as
appropriate.

Committee Members A person elected or co-opted onto the
Committee in accordance with the
provisions of the constitutions,

Company Members Members of the Company including
those members of the Committee co-
opted or appointed.

Contractor A medical practitioner holding a
Primary Medical Services Contract
with NHS England or any successor

Constitution Means the current constitutions of the
North Yorkshire and Bradford &
Airedale Local Medical Committees or
any other Local Medical Committee as
appropriate.

In Writing Written, printed or lithographed, or
partly one and partly another, and
other modes of representing or
reproducing in a visible form including
electronic  transmission such as
facsimile and e-mail.

Medical Services Contract General Medical Services contract,
Personal Medical Services Contract or
Alternative Personal Medical Services
contract.



Month Calendar month.

NHSE NHS England or any relevant
successor body

Represented Members Being either a medical practitioner
providing primary medical services or
general ophthalmic services in the area

The Act The Companies Act 2006.

The Board The board of directors for the time
being of the Company.

The Chairman The Chairman of the Board for the time
being of the Company

The Company YOR Local Medical Committee Limited
The Office The registered office of the Company

Any words importing the singular number only shall include the plural number, and vice
versa.

Words importing the masculine gender only shall include the feminine gender; and
Words importing persons shall include corporations.

Subject as aforesaid, any words or expressions defined in the Act or any statutory
modification thereof in force at the date on which these presents become binding on the
Company shall, if not inconsistent with the subject or context, bear the same meanings in
these presents.

The provisions of the Act shall be observed by the Company, and every member of the
Company shall either sign a written consent to become a member or sign the register of
members on becoming a member.

The Company is established for the purposes expressed in article 66.

The subscribers to the Memorandum of Association and such other persons as the Board
shall admit to membership in accordance with the provisions hereinafter contained shall
be members of the Company.

Membership of the Company shall be limited to the members of North Yorkshire Local
Medical Committee and Bradford & Airedale Local Medical Committee for the time being
or such other persons as the Company may from time to time determine.

Where the Board appoints a Company Secretary who is not a Member of the North
Yorkshire or Bradford & Airedale LMC, then that individual shall be appointed as a voting
member of the Board.

A member may withdraw from membership of the company by giving 7 days notice to the
company in writing. Membership is not transferable. A person’s membership terminates
when that person dies or ceases to exist.
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GENERAL MEETINGS

The Company shall hold a General Meeting in every calendar year at its Annual General
Meeting at such time and place as may be determined by the Board, and shall specify the
meeting as such in the notices calling it, provided that every Annual General Meeting
shall be held not more than fifteen months after the holding of the last preceding Annual
General Meeting in compliance with Section 307 of the Act.

All General Meetings, other than Annual General Meetings, shall be called Extraordinary
General Meetings.

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 303 of the Act.

At least Twenty-one days' notice in writing of every Annual General Meeting and of every
meeting convened to pass a Special Resolution, and at least fourteen days' notice in
writing of every other General Meeting (exclusive in every case both of the day on which
it is served or deemed to be served and of the day for which it is given), specifying the
place, the day and the hour of meeting, and in the case of special business the general
nature of that business, shall be given in manner hereinafter mentioned to such persons
(including the Auditors) as are under these presents or under the Act entitled to receive
such notices from the Company; but with the consent of all the members having the right
to attend and vote thereat, or of such proportion of them as is prescribed by the Act in the
case of meetings other than Annual General Meetings, a meeting may be convened by
such notice as those members may think fit.

The non-receipt of a validly sent notice by any person entitled to receive notice thereof
shall not invalidate any resolution passed, or proceeding had, at any meeting.

PROCEEDINGS AT GENERAL MEETINGS

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 income and expenditure account
and balance sheet, and the reports of the Board and of the Auditors, the election of
members of the Board in the place of those retiring, and the appointment of, and the
fixing of the remuneration of, the Auditors.

No business shall be transacted at any General Meeting unless a quorum is present
when the meeting proceeds to business. Save as otherwise provided, one third of the
number of members on the register of members personally present shall constitute a
quorum. For the avoidance of doubt those appointed to
the Company by way of co-option with no voting rights shall not be included in the total number of
Members used to calculate a quorum, or constitute or be counted as making up one third of the
number of members for the purposes of this section

If within half an hour from the time appointed for the holding of a General Meeting a
quorum is not present, the meeting, if convened on the requisition of members, shall be
dissolved. In any other case it shall stand adjourned to the same day of the week in the
next month, at the same time and place, or at such other place as the Board may
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determine, and if at such adjourned meeting a quorum is not present within half an hour
from the time appointed for holding the meeting the members present shall be a quorum.

The Chairman, or if he is unable to preside a member nominated by the Board, shall
preside as Chairman at every General Meeting, but if there be no such Chairman, or if at
any meeting he or she shall not be present within fifteen minutes after the time appointed
for holding the same, or shall be unwilling to preside, the members present shall on a
show of hands choose some member of the Board, or if no such member be present, or if
all the members of the Board present decline to take the chair, they shall choose some
member of the Company who shall be present to preside.

The Chairman of a meeting may, with the consent of any meeting at which a quorum is
present (and shall if so directed by the 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 business which might have been transacted 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 of an original meeting.
Save as aforesaid, the members shall not be entitled to any notice of an adjournment, or
of the business to be transacted at an adjourned meeting.

At any General Meeting a resolution put to the vote of the meeting shall be decided on a
show of hands, unless a poll is, before or upon the declaration of the result of the show of
hands, demanded by the Chairman of the meeting or by at least three members present
in person or by proxy, or by a member or members present in person or by proxy 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 be so demanded a declaration by the Chairman of the
meeting that a resolution has been carried, or carried unanimously or by a particular
majority, or lost, or not carried by a particular majority, and an entry to that effect in the
minute book of the Company shall be conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of or against that resolution. The
demand for a poll may be withdrawn.

Subiject to the provisions of Article 20, if a poll be demanded in the 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.

No poll shall be demanded on the election of a Chairman of a meeting, or on any
question of adjournment.

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

The demand for a poll shall not prevent the continuance of a meeting for the transaction
of any business other than the question on which a poll has been demanded.
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VOTES OF MEMBERS

Subject to Articles 23 — 29 inclusive, every member shall have one vote, other than those
Members appointed to the company by way of co-option with no voting rights

Save as herein expressly provided, no member other than a member duly registered,
shall be entitled to vote on any question either personally or by proxy, or as a proxy for
another member, at any General Meeting.

Votes may be given on a poll either personally or by proxy. On a show of hands a
member present only by proxy shall have no vote. A proxy need not be a member. A
member may appoint more than one proxy to attend on the same occasion.

The instrument appointing a proxy shall be in writing and signed by the appointer or his
attorney duly authorised in writing.

The instrument appointing a proxy and the power of attorney or other authority (if any)
under which it is signed or a notarially certified or office copy thereof shall be deposited at
the Office not less than forty-eight hours before the time appointed for holding the
meeting or adjourned meeting at which the person named in the instrument proposes to
vote, or in the case of a poll not less than twenty-four hours before the time appointed for
the taking of the poll, and in default the instrument of proxy shall not be treated as valid.
No instrument appointing a proxy shall be valid after the expiration of twelve months from
the date of its execution.

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 the death, insanity or revocation as aforesaid shall have been received at the
office before the commencement of the meeting or adjourned meeting at which the proxy
is used.

Any instrument appointing a proxy shall be in the following form or in such other forms as
may be acceptable to the Board:-

",
of

a member of

hereby appoint

of

and failing him or her,

of

to vote for me and on my behalf at the (Annual or Extraordinary, or
adjourned, as the case may be) General Meeting of the Company to

be held on the day of and at every adjournment
thereof.
As witness my hand this day of 2 "

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

Unless otherwise determined by a General Meeting, the number of the members of the
Board shall be up to 12 comprising the Chief Executive, the Company Secretary, the
Chair and Vice Chair of the North Yorkshire and Bradford & Airedale Branches and up to
6 other members elected or co-opted in accordance with these Articles.

The Chairman shall not hold office beyond his period of membership of the Board and no
person may serve more than 2 years as Chairman without a break of at least
1 year.

The Board may from time to time and at any time appoint any member of the Company
as a member of the Board to fill a casual vacancy other than those Members appointed to
the company by way of co-option with no voting rights.

. Any member so appointed shall retain his office only until the next Annual General
Meeting, but he or she shall then be eligible for re-election.

No person who is not a member of the Company shall in any circumstances be eligible to
hold office as a member of the Board.

POWERS OF THE BOARD

Subject to these articles, the Board are responsible for the management of the
Company’s business, for which purpose they may exercise all the powers of the
Company.

Between meetings of the Company the business of the Company shall be managed by
the Board who may pay all such expenses of, and preliminary and incidental to, the
promotion, formation, establishment and registration of the Company as it in its absolute
discretion thinks fit; and may in emergency only exercise all such powers of the
Company, and do on behalf of the Company all such acts as may be exercised and done
by the Company, and as are not by statute or by these presents required to be exercised
or done by the Company in General Meeting, subject nevertheless to any regulations of
these presents, to the provisions of the statutes for the time being in force and affecting
the Company, and to such regulations, being not inconsistent with the aforesaid
regulations or provisions, as may be prescribed by the Company in General Meeting, but
no regulation made by the Company in General Meeting shall invalidate any prior act of
the Board which would have been valid if such regulation had not been made.

Subject to Article 45, the members for the time being of the Board may act
notwithstanding any vacancy in their body, provided always that the number of the
members of the Board shall not at any time be reduced in number to fewer than 5. If the
members of the Board shall at any time be reduced in number to fewer than 5, it shall be
lawful for them to act as the Board only for the purposes of admitting persons to
membership of the Company, filling vacancies in their body, or summoning a General
Meeting, but not for any other purpose.

SECRETARY

Subject to the provisions of the Act, the Secretary shall be appointed by the Board for
such time, at such remuneration and upon such conditions as it may think fit, and any
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Secretary so appointed may be removed by the Board. The Board may from time to time
by resolution appoint an assistant or deputy Secretary, and any person so appointed
may act in place of the Secretary if there be no Secretary or no Secretary capable of
acting

DISQUALIFICATION OF MEMBERS OF THE BOARD
The office of a member of the Board shall be vacated:-

a. If a receiving order is made against him or he makes any arrangement or
composition with his creditors.

b. If in the opinion of the Board (having taken appropriate professional advice in
cases where, in its absolute discretion, it deems this necessary) he becomes of
unsound mind.

c. If he ceases to be a member of the Company.
d. If by notice in writing to the Company he resigns his office.

e. If he becomes prohibited from holding office by reason of any order made under
the Act.

f. If he ceases to be a member by virtue of any provision of the Act or is removed
from office by a resolution duly passed pursuant to the Act.

g. If he shall for more than two consecutive meetings have been absent without
permission of the Board from its meetings and the Board resolves that his office
be vacated.

h. If he shall cease for any reason to be a member of the North Yorkshire Local
Medical Committee or Bradford & Airedale Local Medical Committee or any other
relevant Local Medical Committee joined to this arrangement as appropriate.

ROTATION OF MEMBERS OF THE BOARD

Every 2 years the Chief Executive, Company Secretary and the Chair and Vice Chair of
the North Yorkshire and Bradford & Airedale Branches shall be appointed as Members of
the Board and for additional Board Members elections shall take place every 2 years
from 2008.

However, the Board shall have the full authority to appoint a new Board at such time as
when an election would have taken place under these Articles and such members of the
original Board shall resign as appropriate and necessary and/or in any event when one
or more members are no longer eligible to be a member of the Board .

Every term of office shall commence at the announcement of the outcome of the
vote/ballot which shall take place at the outset of the Annual General Meeting and end at
the commencement of each relevant Annual General Meeting or earlier if the member
ceases to be a member of the Company.

At each Annual General Meeting elections shall be held so as to fill the vacancies that
will arise at the conclusion of such meeting. All elections shall be conducted on a "first
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past the post" basis. Any board member who will cease to hold office at the conclusion
of an Annual General Meeting shall be eligible for re-election at that meeting.

The Company may from time to time in General Meeting by Special Resolution increase
or reduce the number of members of the Board and may make the appointments
necessary for effecting any such increase.

In addition and without prejudice to the provisions of section 168 of the Act, the
Company may by Extraordinary Resolution remove any member of the Board before the
expiration of his period of office, and may by an Ordinary Resolution appoint another
gualified member in his stead; but any person so appointed shall retain his office so long
only as the member in whose place he or she is appointed would have held the same if
he or she had not been removed.

PROCEEDINGS OF THE BOARD

The Board may meet together for the dispatch of such business as it is entitled to
transact, and may adjourn and otherwise regulate its meetings as it thinks fit. The
qguorum necessary for the transaction of business shall be one half, or if not a whole
number, the next higher whole number, of the membership of the Board from time to
time, at least one of whom shall be an Officer Member and at least one an elected
member of the Bradford & Airedale Branch and at least one an elected member of the
North Yorkshire Branch. 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.

A member of the Board may, and on the request of a member of the Board the Secretary
shall, at any time, summon a meeting of the Board by notice served upon each member
of the Board save that a member of the Board who is absent from the United Kingdom
shall not be entitled to notice of a meeting.

The Chairman shall be entitled to preside at all meetings of the Board at which he is
present but if at any meeting the Chairman be not present and willing to preside within
five minutes after the time appointed for holding the meeting, the members of the Board
present shall choose one of the other members to be Chairman of the meeting.

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 the regulations of the Company for
the time being vested in the Board generally.

The Board may delegate any of its powers to committees consisting of such member or
members of the Board as it thinks fit, and any committee so formed shall, in the exercise
of the powers so delegated, conform to any regulations imposed on it by the Board. The
meetings and proceedings of any such committee shall be governed by the provisions of
these presents for regulating the meetings and proceedings of the Board so far as
applicable and so far as the same shall not be superseded by any regulations made by
the Board.

All acts bona fide done by any meeting of the Board or of any committee of the Board, or
by any person acting as a member of the Board, shall, notwithstanding it be afterwards
discovered that there was some defect in the appointment or continuance in office of any
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such member 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 member of the Board.

The Board shall cause proper minutes to be made of all appointments of officers made
by the Board and of the proceedings of all meetings of the Company and of the Board
and of committees of the Board, and all business transacted at such meetings, and any
such minutes of any meeting, if purporting to be signed by the Chairman of such
meeting, or by the Chairman of the next succeeding meeting, shall be sufficient evidence
without any further proof of the facts therein stated.

A resolution in writing signed by all the members for the time being of the Board or of any
committee of the Board who are entitled to receive notice of a meeting of the Board or of
such committee shall be as valid and effectual as if it had been passed at a meeting of
the Board or of such committee duly convened and constituted.

ACCOUNTS

The Board shall cause accounting records to be kept in accordance with the
requirements of the Act.

The accounting records shall be kept at the office, or, subject to the provisions of the Act,
at such other place or places as the Board shall think fit, and shall always be open to the
inspection of the officers of the Company.

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 Company or any of them shall be open to the inspection of members not being
officers of the Company, and no member (not being an officer) shall have any right of
inspecting any account or book or document of the Company except as conferred by
statute or authorised by the Board or by the Company in General Meeting.

At the Annual General Meeting in every year the Board shall lay before the Company a
proper income and expenditure account for the period since the last preceding account
made up to a date not more than 9 months before such meeting together with a proper
balance sheet made up as at the same date. Every such balance sheet shall be
accompanied by proper reports of the Board and the Auditors, and copies of such
account, balance sheet and reports (all of which shall be framed in accordance with any
statutory requirements for the time being in force) and of any other documents required
by law to be annexed or attached thereto or to accompany the same shall not less than
twenty-one clear days before the date of the meeting, subject nevertheless to the
provisions of the Act, be sent to the Auditors and to all other persons entitled to receive
notices of General Meetings in the manner in which notices are hereinafter directed to be
served. The Auditors’ report shall be open to inspection.

AUDIT

Once at least in every year the accounts of the Company shall be examined and the
correctness of the income and expenditure account and balance sheet ascertained by
one or more properly qualified Auditor or Auditors.
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Auditors shall be appointed and their duties regulated in accordance with the provisions
of the Act, the members of the Board being treated as the directors mentioned in those
provisions.

The Company and its directors shall maintain and adhere to the anti-conflict policy
document produced and from time to time as amended.

NOTICES

A notice may be served by the Company upon any member, either personally or by
sending it through the post in a prepaid first class letter, addressed to such member at
his registered address as appearing in the register of members.

Any member described in the register of members by an address not within the United
Kingdom, who shall from time to time give the Company an address within the United
Kingdom at which notices may be served upon him or her, shall be entitled to have
notices served upon him or her at such address, but, save as aforesaid and as provided
by the Act, only those members who are described in the register of members by an
address within the United Kingdom shall be entitled to receive notices from the
Company.

Any naotice, if served by post, shall be deemed to have been served on the day following
that on which the letter containing the same is put into the post, and in proving such
service it shall be sufficient to prove that the letter containing the notice was properly
addressed and put into the post office as a prepaid letter.

10



64.

65.

66.

INDEMNITY

Subject to section 232 of the Act, every director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses or liabilities incurred by
him in the execution of his duties or in relation to them, including any liability incurred by
him in defending any civil or criminal proceedings, in which judgment is given in his
favour or in which he is acquitted or the proceedings are otherwise disposed of without
any finding or admission of any material breach of duty on his part or in connection with
any application in which the court grants him, in his capacity as a relevant officer, relief
from liability for negligence, default, breach of duty or breach of trust in relation to the
Company's affairs.

Pursuant to section 233 of the Act the Company may purchase and maintain indemnity
insurance cover for any director or other officer of the Company.

OBJECTS

In furtherance of the objects of the Company the following specific powers shall be
exercised by the Company:

i. To manage and administer the electoral process of the Committees and use best
endeavours to ensure that the electoral process is fair and equitable across each
Constituency and that each class of Represented Member is fairly and equitably
represented;

ii. To exercise such discretion as the Company thinks fit in inviting any Observers as
necessary to attend any meeting of the Company;

iii. To ensure that all meetings are properly called and constituted in accordance with
the Constitutions and that a discretion is exercised in terms of the invitation of
Observers or in deciding that the proceedings must take place in camera;

iv. To keep proper minutes and notes of all meetings of the Company;

v. To consider and specifically deal with matters arising under section 97 of the
National Health Service Act 2006 in particular as follows:-

a. the consideration of any complaint made to the Committees (or the Company
direct) by any medical practitioner against a medical practitioner specified
below providing services under a contract in the relevant area, which shall
involve any question concerning the efficiency of those services;

b. to report on the outcome of any such complaint, after consideration, to the PCT
with whom the contract is held in cases where that consideration gives rise to
concerns relating to the efficiency of services provided under a contract;

c. arranging for the medical examination of any medical practitioner as specified
below, where the Contractor or the PCT is concerned that the medical
practitioner is incapable of adequately providing services under the contract
and it so requests with the agreement of the medical practitioner concerned;

11



d. considering the report of any medical examination arranged in accordance with

(c) above and making any written reports as necessary relating to the capability
of the medical practitioner of adequately providing services under the contract
to the medical practitioner concerned, the Contractor and the PCT with whom
the Contractor holds a contract;

e. the medical practitioner referred to in paragraphs a, ¢ and d above is a medical

Vi.

Vil.

viii.

Xi.

Xil.

Xiii.

practitioner who is either;
e a general medical practitioner;
e one of two or more individuals practising in partnership who hold a Medical
Services Contract or;
e alegal and beneficial shareholder in a Company who holds a Medical
Services Contract

To delegate from time to time any of the functions of the Company or under these
objects, with or without restrictions or conditions to any individual, Committees, or
persons composed of Company Members;

Preparation of reports of the proceedings of the Company together with statement
of accounts to be made available to all those names listed in the Register of
Represented Members ;

To administer and implement any such funds as obtained from the Committees
for the purpose of carrying out the objects of the Company or any of them and
defraying the expenses incurred in carrying out the objects of the Company on any
terms the Company may think fit and either subject or not subject to repayment on
any contingency;

To undertake, encourage and support every form of publicity and advertising
calculated to promote directly or indirectly any of the objects of the Company;

To carry on any negotiations with or between and to liaise and enter into
arrangements with or act on behalf of any Represented Member vis a vis any
Primary Care Trusts or authority whether national, local, municipal or otherwise or
any corporations, agents, employees, or persons acting in respect of the same;

To encourage and assist in the development of services, activities, and amenities
to Represented Members and to undertake and support all forms of research
calculated directly or indirectly and on proper consideration to implement the
same;

To employ, organise and or train persons engaged in the provision of services in
relation to these objects to Represented Members on any such terms and
conditions as the Company deems fit;

To purchase, take on lease, hire, or use real or personal property, and any rights
or privileges necessary or convenient for the purposes of the Company, and to
enter into any agreements, and so far as the Company may think desirable, to
take over and carry out any agreement which may have been made, and to pay for
any service which may have been rendered, prior to the formation of the Company
for any of the objects of the Company and of which the Company will obtain the
benefit;
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Xiv. To use, or let on lease or otherwise, or to permit the use and occupation of all or
any part of the property of the Company for the purposes of the Company or for
such purposes calculated to promote the objects of the Company as may be
considered advisable;

xv. To pay all expenses of and preliminary or in any way relating to the formation,
establishment and registration of the Company;

xvi.  To invest the monies of the Company not immediately required for its purposes
in or upon such investments, securities or property as may be thought fit subject
nevertheless to such conditions (if any) and such consents (if any) as may be for
the time being imposed or required by law and subject also as hereinafter
provided;

Xvii. To borrow money with or without security and in particular upon bonds, bills,
pre notes or other obligations or securities of the Company, or upon its property
and effects or any part thereof or in such other manner as the Company shall think
fit, and to make, accept, endorse and execute promissory notes, bills of exchange
or other negotiable instruments;

Xviii. To make payments towards insurance including insurance for any director,
officer or auditor against any liability in respect of any negligence default or breach
of duty or trust (so far as permitted by law);

xix. To make payments and maintain as appropriate any other necessary insurance
including but not limited to building and contents insurance, occupiers liability etc;

xX. To grant pensions, allowances, gratuities and bonuses as the Company sees fit to
employees or ex-employees of the Company or the dependents or connections of
such persons, to establish and maintain any trusts, funds or schemes (whether
contributory or non contributory) with a view to providing pensions or other benefits
for any such persons as aforesaid, their dependents or connections;

xXi. To enter into partnership, joint venture or other arrangement with any third party or
individual to provide any service beneficial and directly related to Represented
Members;

XXii. Organising and implementing conferences and training with regard to any
relevant contractual changes and national policy.

Provided always as follows:

67. The Company shall not carry out any of its objects or perform any activity outside the
United Kingdom.

68. In the event the Company shall take or hold any property which may be subject to any
trusts, the Company shall only deal with, or invest the same in such manner as allowed
by law, having regard to such trusts.

69. The Company shall not support with its funds, any objects or endeavour to impose on or
procure to be observed by its members or others, any regulations, restrictions or
condition which if an object of the Company would make it a Trade Union.

13
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The income and property of the Company howsoever derived, shall be applied solely
towards the promotion of the objects of the Company as set forth in this Articles 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 members of the
Company. Provided that nothing herein, shall prevent the payment to any member
officer or servant of the Company of any sum due to him as a result of any bone fide
commercial transaction with the Company, or in respect of any agreed salary as an
employee or out of pocket expenses incurred by him in pursuance of his duties on behalf
of the Company.

The liability of the Members of the Company is limited.

Every Member of the Company undertakes to contribute to the assets of the Company,
in the event of the same being wound up during the time that he is a member, or within 1
year afterwards, for payments of the debts and liabilities of the Company contracted
before the time at which he ceases to be a member of the Company. This includes
costs, charges and expenses of winding up the same and for the adjustment of the rights
of the contributories amongst themselves, such amount as maybe required not
exceeding One Pound Sterling.

If upon the winding up or dissolution of the Company 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 Company, but shall be paid to the North Yorkshire
Local Medical Committee or Bradford & Airedale Local Medical Committee or any other
Local Medical Committee as appropriate, or if the LMC or its equivalent is no longer in
existence, shall be devoted to some public object or objects, charitable or otherwise for
the benefit of Represented Members to be determined by the Company, in such shares
or proportions and in such manner as shall be fixed by the members of the Company, at
or before the time of it being wound up, and if so far as effect cannot be given to the
forgoing provisions, then to some charitable object.
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