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THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE

ARTICLES OF ASSOCIATION
of The NHS Confederation (Employers) Company Limited

(Company No 05252407)

(the "Company")

INTERPRETATION AND LIMITATION OF LIABILITY

1. DEFINED TERMS
11 In these articles (“articles”), unless the context requires otherwise
“Act” means the Companies Act 2006,

"assoclated company”
"chairman”
"chairman of the meeting”

"clear days"

"conflict situation”

"director”

"document”

“electronic form"

llg roupu

"group company"

“member”’

has the meaning given n article 40,
has the meaning given n article 12,
has the meaning given in article 26,

means, in relation to a period of notice or
otherwise, that pericd excluding the day
when the notice or other document is
received or deemed to be received and the
day for which i 1s sent or on which it 1s to
take effect,

has the meaning given in article 15,

means a dirrector of the Company, and
includes any person occupying the position
of director, by whatever name called,

includes, unless otherwise specified, any
document sent or supplied in electronic
form,

has the meaning given in section 1168 of
the Act,

means the Company and every subsidiary
and holding company of the Company and
every subsidiary and holding company of
such subsidiary and holding company,

means any company which 1s a member of
the group,

has the meaning given in section 112 of the
Act,
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13
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22

23

“nan-executive director”

"ordinary resolution”

"participate”

“proxy notice"

"situation involving a transaction
or arrangement”

"special resolution”

"The NHS Confederation”

‘writing”

Unless already defined in these articles, words or expressions contained In these

means a director of the Company who 1s
not an employee of the Company or a
holder of an executive office,

has the meaning given in section 282 of the
Act,

in relation to a directors' meeting, has the
meaning given in article 10,

has the meaning given in article 32,

has the meaning given in article 16,

has the meaning given in section 283 of the
Act,

means the private company lmited by
guarantee incorporated and registered in
England and Wales with company number
04358614 (Charity number 1090329), and

means the representatton or reproduction
of words, symbols or other information 1n a
visible form by any method or combination
of methods, whether sent or supplted n
electronic form or otherwise

articles bear the same meaning as in the Act

In these articles, reference to a holding company or a subsidiary 1s to a “holding
company” or a “subsidiary” as defined in section 1159 of the Act and a company
shail be treated, for the purposes only of the membership requirement contained in
subsections 1159 (1) {b) and (c) of the Act, as a member of another company even
if its shares in that other company are registered in the name of (a) another person
{or its nominee), whether by way of security or in connection with the taking of
security, or (b) its nominee Unless the context requires otherwise, the application of
the defimition of subsidiary to any company at any time shall apply to the company

as 1t 1s at that time

LIABILITY OF MEMBERS

The liability of each member ts hmited to £1 00, being the amount that each member
undertakes to contribute to the assets of the Company in the event of it being
wound up while he 1s a member or within one year after he ceases to be a member,

for

payment of the Company's debts and labilities contracted before he ceases to be a

member,

payment of the costs, charges and expenses of winding up, and

adjustment of the nights of the contributones amongst themselves
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DIRECTORS' GENERAL AUTHORITY

Subject to the articles, the directors are responsible for the management of the
Company's business, for which purpose they may exercise all the powers of the
Company When one director only 1s in office, this provision applies to that director
MEMBERS' RESERVE POWER

The members may, by special resolution, direct the directors to take, or refrain from
taking, specified action

No such special resolution and no alternation of the articles invalidates anything
which the directors have done before the resolution 1s passed or the articles are
altered (as appropriate)

DIRECTORS MAY DELEGATE

Subject to the articles, the directors may delegate any of the powers which are
conferred on them under the articles

511 to such person or committee,

512 by such means (including by power of attorney),
513 to such an extent,

514 in relation to such matters or terntories, and
515 on such terms and conditions, as they think fit

If the directors so specify, any such delegation may authonse further delegation of
the directors' powers by any person to whom they are delegated

The directors may revoke any delegation in whole or part, or alter its terms and
conditions

The power to delegate under this article 5 includes a power to delegate the
determination of any fee, remuneration or other benefit which may be pad or
provided to any director

COMMITTEES

Committees to which the directors delegate any of their powers must follow
procedures which are based, as far as they are applicable, on those provisions of
the articles which govern the taking of decisions by directors

The directors may make rules of procedure for all or any committees, which prevail
over rules denved from the articles If they are not consistent with them

DIRECTORS TO TAKE DECISIONS COLLECTIVELY
The general rule about decision-making by directors 1s that any decision of the

directors must be either a majonty decision at a meeting of the directors or a
decision taken in accordance with article 8
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UNANIMOUS DECISIONS

A decision of the directors is taken in accordance with this article 8 when all eligible
directors indicate to each other by any means that they share a common view on a
matter

Such a decision may take the form of a resolution In wniting, copies of which have
been sighed by each eligible director or to which each elgible director has
otherwise indicated agreement in writing

References n this article 8 to eligible directors are to directors who would have
been entitled to vote on the matter had it been proposed as a resolution at a
directors' meeting

A decision may not be taken in accordance with this article 8 if the eligible directors
would not have formed a querum at such a meeting

CALLING A DIRECTORS' MEETING

Any director may call a directors' meeting by giving reasonable notice of the
meeting to the directors or by authorising the company secretary (f any) to give
such notice

Notice of any directors' meeting must indicate

921 its proposed date and time,

g22 where 1t 1s to take place, and

923 if 1t 15 anticipated that directors participating in the meeting will not be in
the same place, how i1t 1s proposed that they should communicate with

each other during the meeting

Notice of a directors' meeting must be given to each director, but need not be In
writing

Notice of a directors' meeting need not be given to directors who wawve ther
entitlement to notice of that meeting, by giving notice to that effect to the Company,
and notice of the waiver may be given before or after the meeting 1s held Where
such notice I1s given after the meeting has been held, that does not affect the validity
of the meeting, or of any business conducted at 1t

PARTICIPATION IN DIRECTORS' MEETINGS
Directors participate in a directors' meeting, or part of a directors’ meeting, when

1011 the meeting has been called and takes place in accordance with the
articles, and

1012 they can each communicate to the others any information or opinions they
have on any particular item of the business of the meeting

In determining whether directors are participating in a directors’ meeting, it is
trrelevant where any director 1s or how they communicate with each other

If all the directors participating in @ meeting are not in the same place, they may
decide that the meeting I1s to be treated as taking palace where ever any of them is
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QUORUM FOR DIRECTORS' MEETINGS

At a directors' meeting, unless a quorum Is participating, no proposal 1s to be voted
on, except a proposal to call another meeting

Subject to article 11 3, the quorum for directors’ meetings may be fixed from time to
time by ordinary resolution and (subject to article 11 3) unless otherwise fixed it I1s
four which shall include at least two non-executive directors, except when only one
director 1s 1n office in which case it 1s one

For the purposes of any meeting {or part of a meeting) held to authorise a director's
conflict, If there 1s only one director other than the conflicted director, the quorum for
the meeting (or part of a meeting) shall be one

CHAIRING OF DIRECTORS' MEETINGS

The person so appointed for the time being as charr of the board of trustees of The
NHS Confederation shall be the charman of the Company In his absence, the
directors may appoint a non-executive director to chair their meetings

The chairman shall chair directors' meetings
CASTING VOTE

The chairman shall have a second or casting vote
RECORDS OF DECISIONS TO BE KEPT

The directors must ensure that the Company keeps a record, in wnting, for at least
10 years from the date of the decision recorded, of every decision taken by the
directars

DIRECTORS' CONFLICTS

A "conflict situation" means a situation in which a director has, or can have, a
direct or indirect interest that conflicts, or possibly may conflict, with the interests of
the Company

1511 ncluding a situation relatng to the exploitation of any property,
information or opportunity, wrespective of whether the Company could
take advantage of the property, information or opportunity,

1512 excluding a situation which could not reasonably be regarded as likely to
give rise to a conflict of interest, and

1513 excluding a situation involving a transaction or arrangement

A director shall not infringe his duty to avoid a conflict situation If the matter or
situation which would otherwise result in that director infninging that duty arises out
of or results from that directer or alternate

being a director, officer, empioyee, consuitant or member of any other group
company, or

1521 being {directly or indirectly) involved with or interested in, any other group
company, for the reason that any such matter or situation s hereby
authorised and no further authonsation, whether pursuant to article 153
or otherwise, is required In respect of such matter or situation In addition,
any such director shzall not be in breach of any other duties he owes to the

6
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Company, including the duty to exercise independent judgment, as a
result of him being involved in other group companies in the manner
referred to m this article 15 2

Any other matter or situation which would otherwise result in a director infringing his
duty to avoid a conflict situation may be authonsed by the directors Any such
authensation will only be effective if

1531

1632

the quorum at the meeting of the directors at which that matter or situation
Is considered 1s met without counting the director in question or any other
interested director, and

the matter or situation was agreed to without their voting or would have
been agreed to if their votes had not been counted

Any authorisation given by the directors in accordance with article 15 3

1541

1542

may {at the time 1t 1s given or at any subsequent time) be made subject to
such terms and such conditions as the directors consider appropnate, and

may be revoked or varied by the directors (any such revocation or
vanation will not affect anything previously done by the relevant director in
accordance with such prior authonsation)

Where In relation to a director, a matter or situation 1s authonsed under article 15 2
or specifically authonsed by the directors under article 15 3, that director shall,
respective of his interest in the matter or situation giving rnse to the confict
situahion, and subject, at all tmes, to the terms and conditions (if any) of any
authonsation

1551

1552

be entitled to

(a) receive any papers or other documents in relaton to or
concerning, such matter or situation,

{b) attend any meeting (or any part of any meeting) of the directors
or of a committee of the directors, at which such matter or
situation 15 discussed or absent himself from any such meeting
{or any part of any such meeting}, and

(c) be counted in the quorum and vote at, any such meeting, and

not be required to

(=) disclose to or use for the benefit of the Company, any
confidential information relating to such matter or situation if
such disclosure or use would constitute a breach of confidence,
and

(b) account to the Company for any benefit which he denves from
such matter or situation
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DIRECTORS' INTERESTS IN TRANSACTIONS AND ARRANGEMENTS

A *situation involving a transaction or arrangement” means a situation in which
a director 1s in any way, directly or indirectly, interested in a transaction or
arrangement with the Company in circumstances where the provisions of sections
177 or 182 of the Act apply

The provisions of article 15 shall not apply to a situation involving a transaction or
arrangement

Any director may be interested 1n a situation involving a transaction or arrangement
as long as he declares the nature of his interest In accordance with section 177 or,
as the ¢case may be, section 182, of the Act

Where, n relation to a director, a situation involving a transaction or arrangement
has arisen and the director has declared the nature of his interest in accordance
with sechon 177 or, as the case may be, section 182, of the Act, that director shall,
irrespective of his Interest 1n the matter giving rise to the situation involving a
transaction or arrangement, be entitled to

1641 recewe any papers or other documents In relation to or concerning, such
matter,

1642 attend a meeting (or any part of any meeting) of the directors or of a
committee of the directors, at which such matter 1s discussed, and

1643 be counted in the quorum and vote at, any such meeting
DIRECTORS' DISCRETION TO MAKE FURTHER RULES

Subject to the articles, the directors may regulate therr proceedings and the manner
in which they take decisions as they see fit

METHODS OF APPOINTING DIRECTORS

Any person who is willing to act as a director, and 1s permitted by law to do so, may
be appointed to be a director by ordinary resolution

TERMINATION OF DIRECTOR'S APPOINTMENT
A person ceases to be a director as soon as

that person ceases to be a director In accordance with any provision of the Act or is
prohibited from being a director by law,

a bankruptcy order 1S made against that person,

a composition 1s made with that person’s creditors generally in satisfaction of that
person's debt,

he 1s removed from office under section 168 of the Act,

by reason of that person's mental health, a court makes an order which wholly or
partly prevents that person from personally exercising any powers or rnghts which
that person would otherwise have,

he 1s convicted of a cnminal offence punishable by 6 months or more imprsonment
(excluding an offence under road traffic legislabon in the United Kingdom or
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21.

211
212

213

elsewhere for which he 1s not sentenced to any term of imprisonment whether
immediate or suspended), or

notification 1s received by the Company from the director that the director 1s

resigning from office, and such resignation has taken effect in accordance with its

terms

DIRECTQOR'S REMUNERATION

Directors may undertake any services for the Company that the members decide

Directors are entitled to such remuneration as the members determine

2021 for therr services to the Company as directors, and

2022 for any other service which they undertake for the Company

Subject to the articles, a director's remuneration may

2031 take any form, and

2032 include any arrangements in connection with the payment of a pension,
allowance or gratuity, or any death, sickness or disability benefits, to or in
respect of that director

Unless the members decide otherwise remuneration accrues from day to day

Unless the members decide otherwise directors are not accountable teo the

Company for any remuneration which they receive as directors or other officers or

employees of the Company's subsidianes or of any other body corporate In which

the Company Is interested

DIRECTORS' EXPENSES

The Company may pay any reasonable expenses which the directors properly incur
in connection with their attendance at

meetings of directors or committees of directors,
general meetings, or

separate meetings of the helders of debentures of the Company,

or otherwise in connection with the exercise of theirr powers and the discharge of therr duties
and responsibilities in relation to the Company

MEMBERS

BECCMING AND CEASING TO BE A MEMBER

22.

221

222

APPLICATION FOR MEMBERSHIP
No person shall become a member of the Company unless

that person has completed an application for membership in a form approved by the
directors, and

the members have approved the application (by ordinary resolution)
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TERMINATION OF MEMBERSHIP

A member may withdraw from membership of the Company by giving 7 days’ notice
to the Company in writing

Membership 1s not transferrable

A person’s membership terminates when that person dies or ceases to exist

ORGANISATION OF GENERAL MEETINGS

24,

241
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245

248
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251
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NOTICE, ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

General meetings shall be called by at least 14 clear days' notice (that 1s, excluding
the day of the general meeting and the day on which the notice s given)

A general meeting may be called by shorter notice if it 1s so agreed by a majority in
number of the members having a night to attend and vote, being a majority together
representing not less than 90 per cent of the total voting rights at that meeting of the
members

The notice shall specify the date, tme and place of the meeting and the general
nature of the business to be transacted

Subject to the articles, the notice shall be given to all members and to the directors
and audrtors of the Company

A person 1s able to exercise the right to speak at a general meeting when that
person 1s In a position to communicate to all those attending the meeting, during the
meeting, any information or opinions which that person has on the business of the
meeting

A person Is able to exercise the right to vote at a general meeting when

2461 that person 1s able to vote, durning the meeting, on resolutions put to the
vote at the meeting, and

2462 that person's vote can be taken into account in determining whether or not
such resolutions are passed at the same time as the votes of all the other
persons attending the meeting

The directors may make whatever arrangements they consider appropriate to
enable those attending a general meeting to exercise their nghts to speak or vote at
it

In determining attendance at a general meeting, it 1 immatenal whether any two or
more members attending it are in the same place as each other Two or more
persons who are not in the same place as each other attend a general meeting If
their circumstances are such that if they have (or were to have) nghts to speak and
vote at that meeting, they are (or would be) able to exercise them

QUORUM FOR GENERAL MEETINGS

No business other than the appointment of the charman of the meeting 1s to be
transacted at a general meeting If the persons attending it do not constitute a
quorum

The number of persons who shall constitute a quorum shall be

10
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261

26 2

263

27

27 1

272

28

281

282

283

284

2521 if the Company has only one member, one member (present in person or
by proxy or, If a corporate member, by its duly authorised representative},
and

2522 if the Company has more than one member, any two members entitled to
vote upon the business to be transacted {present In person or by proxy or,
If a corporate member, by its duly authorised representative)

CHAIRING GENERAL MEETINGS

If the directors have appointed a charman, the chawrman shall char general
meetings If present and willing to do so

if the directors have not appointed a chairman, or If the charman i1s unwilling fo

chair the meeting or 1s not present within 10 minutes of the time at which a meeting

was due to start

2621 the directors present, or

2622 (f no directors are present), the meeting, must appoint a director or
member to chair the meeting, and the appointment of the chairman of the
meeting must be the first business of the meeting

The perscn chaining a meeting In accordance with this article 26 1s referred to as
the chairman of the meeting

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-MEMBERS

Directors may attend and speak at general meetings, whether or not they are
members

The chairman of the meeting may permit other persons who are not members of the
Company to attend and speak at a general meeting

ADJOURNMENT OF GENERAL MEETINGS

If the persons attending a general meeting within half an hour of the time at which
the meeting was due to start do not constitute a quorum, or if during a meeting a
quorum ceases to be present, the chairman of the meeting must adjourn it

The chairman of the meeting may adjourn a general meeting at which a quorum 1s
present (f

2821 the meeting consents to an adjournment, or

2822 it appears to the charman of the meeting that an adjournment s
necessary to protect the safety of any person attending the meeting or
ensure that the business of the meetng 1s conducted 1n an orderly
manner

The chairman of the meeting must adjourn a general meeting if directed to do so by
the meeting

When adjourning a general meeting, the charman of the meeting must

2841  enther specify the time and ptace to which it 1s adjourned or state that it 15
to continue at a time and place to be fixed by the directors, and

11
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2842 have regard to any directions as to the time and place of any adjournment
which have been given by the meeting

if the continuation of an adjourned meeting is to take place more than 14 days after
it was adjourned, the Company must give at least seven clear days' notice of it (that
18, excluding the day of the adjourned meeting and the day on which the notice 18
given)

2851 to the same persons to whom notice of the Company's general meetings
Is required to be given, and

2852 contaning the same information which such notice 1s required to contain
No business may be transacted at an adjourned general meeting which could not
properly have been transacted at the meeting if the adjournment had not taken
place

VOTING- GENERAL

A resolution put to the vote of a general meeting must be decided on a show of
hands unless a poll 18 duly demanded in accordance with the articles

ERRORS AND DISPUTES

No abjection may be raised to the qualification of any person voting at a general
meeting except at the meeting or adjourned meeting at which the vote objected to I1s
tendered, and every vote not disallowed at the meeting Is valid

Any such objection must be referred to the charman of the meeting, whose
decision 1s final

POLL VOTES

A poll on a resolution may be demanded

3111 nadvance of the general meeting where it s to be put to the vote, or

3112 atageneral meeting, either before a show of hands on that resolution or
smmediately after the result of a show of hands on that resolution is
declared

A poll may be demanded by

3121 the chairman of the meeting,

3122 the directors,

3123 twoor more persons having the nght to vote on the resolution, or

3124 a person or persons representing not less than one tenth of the total
voting rights of all the members having the nght to vote on the resolution

A demand for a poll may be withdrawn If
3131 the poll has not yet been taken, and

3132 the chairman of the meeting consents to the withdrawal

12
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315
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321

322

323

324

3256

326

A demand for a poll which 1s withdrawn shall not invalidate the result of a show of
hands declared before the demand was made

A poll demanded on the election of a chairman or on a questicn of adjournment
shall be taken immediately A poll demanded on any other question shall be taken
at such time (not being more than 30 days from the date of the meeting or
adjourned meeting at which that poll 1s demanded) and place and in such manner
as the chairman of the meeting directs

CONTENT OF PROXY NOTICES

Proxies may only validly be appointed by a notice in wrting (a "proxy notice")
which

3211 states the name and address of the member appointing the proxy,

3212 dentifies the person appointed to be that member's proxy and the general
meeting in relation to which that person 1s appointed,

3213 15 signed by or on behalf of the member appointing the proxy, or 1S
authenticated 1n such manner as the directors may determine, and

3214 s dehvered to the Company in accordance with the articles and, subject to
article 32 5, any instructions contained In the notice of the general
meeting to which they relate

The Company may require proxy notices to be delivered in a particular form, and
may specify different forms for different purpases

Proxy notices may specify how the proxy appointed under them is to vote {or that
the proxy 1s to abstain from voting) on one or more resolutions

Unless a proxy notice indicates otherwise, it must be treated as

3241 allowing the person appointed under it as a proxy discretion as to how to
vote on any ancillary or procedural resolutions put to the meeting, and

3242 appointing that person as a proxy In relatien to any adjournment of the
general meeting to which it relates as well as the meeting itself

The last time for delivery of the proxy notice to the Company must not be earlier
than the following time

3251 1n the case of a meeting or adjourned meeting, 48 hours before the time
for holding the meeting or adjourned meeting,

3252 inthe case of a poll taken more than 48 hours after it was demanded, 24
hours before the time appointed for the taking of the polt, and

3253 in the case of a poll taken not more than 48 hours after it was demanded,
the time at which it was demanded

The directors may specify in the notice of meeting that in calculating the time for

delivery of proxies, no account has been taken of any part of a day that is not a
working day

13
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DELIVERY OF PROXY NOTICES

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a
poll) at a general meeting remains so entitled In respect of that meeting or any
adjournment of it, even though a valid proxy notice has been delvered to the
Company by or on behalf of that person

An appointment under a proxy notice may be revoked by delivering to the Company
a notice in wrniting given by or on behaif of the person by whom or on whose behalf
the proxy notice was given

A notice revoking a proxy appointment only takes effect if it 1s delivered before the
start of the meeting or adjourned meeting to which 1t relates

If a proxy notice 1s not executed by the person appointing the proxy, it must be
accompanied by wntten ewvidence of the authonity of the person who executed it to
execute it on the appointor's behalf

AMENDMENTS TO RESOLUTIONS

An ordinary resolution to be proposed at a general meeting may be amended by
ordinary resolution if

3411 notice of the proposed amendment 1s given to the Company in writing by a
person entitled to vote at the general meeting at which i 1s to be proposed
not less than 48 hours before the meeting I1s to take place (or such later
time as the chairman of the meeting may determine), and

3412 the proposed amendment does not, in the reasonable cpinion of the
chairman of the meeting, matenally alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by
ordinary resolution, If

3421 the charman of the meeting proposes the amendment at the general
meeting at which the resolution is to be proposed, and

3422 the amendment does not go beyond what 1s necessary to correct a
grammatical or other non-substantive error in the resolution

Iif the charman of the meeting, acting in good faith, wrongly decides that an
amendment to a resolution 1s out of order, the chairman's error does not invalidate
the vote on that resolution

ADMINISTRATIVE ARRANGEMENTS

35.

351

352

MEANS OF COMMUNICATION TO BE USED

Subject to the other provisions of these articles, anything sent or suppiied by or to
the Company under the articles may be sent or supplied in any way In which the Act
provides for documents or information which are authorised or required by any
provision of that Act to be sent or supplied by or to the Company

Subject to the other prowisions of these articles, any notice or document {c be sent
or suppled to a director in connection with the taking of decisions by directors may
also be sent or supplied by the means by which that director has asked to be sent
or supphed with such notices or documents for the time being

14
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354

3556

356

36
361

362

363

364

37

A director may agree with the Company that notices or documents sent to that
director in a particular way are to be deemed to have been received within a
specified time of their being sent, and for the specified time to be less than 48
hours

The address for service of the Company shall be the office or such other place as
the directers may appeint The address for service of each member shall be his
address in the register of members within the United Kingdom or such other
address for service, which may nclude an electronic address, as the addressee
may from time to time notfy to the Company for the purposes of this article 35 In
the absence of such address the member shall not be entitled to receive from the
Company notice of any meeting

Notices or other documents or information will be deemed to be received

3551 If personally delivered, at the time of delivery and, in proving service, it
shall be sufficient to produce a receipt for the notice or other document or
information signed by or on behalf of the addressee,

3552 If by letter, at noon two days after such letter was posted and, in proving
service, it shall be sufficient to prove that the letter was properly prepaid
or stamped first class, addressed and delivered to the postal authonties,

3553 if by electronic communication to an electronic address, on the same day
it s sent and, Iin proving service, it shall be suffictent to prove that it was
sent in accordance with guidance I1ssued by the Institute of Chartered
Secretanes and Administrators from time to time, and

3554 if sent or supplied by means of a website, when the matenal 1s first made
avallable on the website or (if later) when the recipient recewes {(or 15
deemed to have received) notice of the fact that the matenal 1s availlable
on the website

For the purposes of this article 35, no account shall be taken of any part of a day
that 1s not a working day

COMPANY SEALS
Any common seal may only be used by the authonty of the directors

The directors may decide by what means and in what form any common seal 1s to
be used

Unless otherwise decided by the directors, If the Company has a common seal and
it 1s affixed to a document, the document must also be signed by at least one
authorised person in the presence of a witness who attests the signature

For the purposes of this article 36, an authorised person 1s

3641 any director,

3642 the company secretary (if any), or

3643 any person authonsed by the directors for the purpose of signing
documents to which the common seal i1s applied

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS
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38.

39

40.

401

402

41

Except as provided by law or authonised by the directors or an ordinary resolution of
the Company, no person s entitled to inspect any of the Company's accounting or
other records or documents merely by virtue of being a member

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The directors may decide to make provision for the benefit of persons employed or
formerly employed by the Company or any of its subsidiaries (other than a director
or former director or shadow director) in connection with the cessation or transfer to
any person of the whole or part of the undertaking of the Company or that
subsidiary

COMPANY SECRETARY

The members may appoint any person who 1s willing to act as the secretary for such
term, at such remuneration and upon such conditions as they may think fit and from
time to tme remove such person and, If the members so decide, appoint a
replacement

INDEMNITY
Subject to the provisions of the Act, the Company may

4011 indemnify to any extent any person who Is or was a director, or a director
of an associated company, directly or indirectly {including by funding any
expenditure incurred or to be incurred by hum) against any loss or Labihty,
whether In connection with any proven or alleged negligence, default,
breach of duty or breach of trust by lum or otherwise, Iin relation to the
Company or any associated company, or

4012 ndemnfy to any extent any person who 1s or was a director of an
associated company that s a trustee of an occupational pension scheme,
directly or indirectly (including by funding any expenditure incurred or to
be incurred by him) against any hability incurred by him in connection with
the company's activities as trustee of an occupational pension scheme

Companies are associated if one 1s a subsidhary of the other or both are
subsidiaries of the same body corporate

INSURANCE

Subject to the provisions of the Act, the Company may purchase and maintain
insurance for any person who Is or was a director, or a director of any associated
company, against loss or hability, whether in connection with any proven or alleged
negligence, default, breach of duty or breach of trust by him or otherwise, in relation
to the Company or any associated company
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COMPANY NUMBER" 05252407

THE NHS CONFEDERATION (EMPLOYERS} COMPANY LIMITED

Minutes of a meeting of the board of directors of The NHS Confederation (Employers)
Company Limited (*Company”) held at 2 Brewery Wharf, Kendall Street, Leeds, LS2 7JR
on & April 2011 at 2 30pmpm

PRESENT-

Sir Keith J Pearson JP Chairman

Joanne Cubbon Non Executive director

Simon Pleydell Non Executive director

Gerald Coteman Non Executive director

Dean Royles Chief Executive, NHS Employers

IN ATTENDANCE
Maggie Evans Head of Governance, NHS Confederation

NOTICE AND QUOROM

The Chairman reported that due notice of the meeting had been given and that a quorum was
present In accordance with the articles of asscciation of the Company ("Articles”)
Accordingly, the Chairman declared the meeting open

11

12

BUSINESS OF THE MEETING

The Chairman reported that the purpose of the meeting was to consider and, f
thought fit, approve the replacement of the Articles with a new set of articles of
association (“New Articles”)

The directors declared that they were aware of and would take into account all
general duties owed to the Company before passing any resolution in the meeting
Further, the directors would also take into account the vanous factors set out within
section 172{1) of the Companies Act 2006 ("Act”) and In particular, their duty to
promote the success of the Company for the benefit of its members as a whole

DECLARATIONS OF INTEREST

Each director present declared the nature and extent of their interest in the proposed
business of the meeting (including by virtue of actual or proposed directorships or
shareholdings) for the purposes of section 177 and 182 of the Act and the Articles
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3.

41

42

43

DOCUMENTS PRODUCED TO THE MEETING

The following latest draft documents (collectively the “Documents”) were produced
to the meeting for approval,

(a) the New Articles proposed to be adopted by the Company, and

(b} a wntten resolution of the members of the Company adopting the New
Articles (“Written Resolution”) in substitution for and to the exclusion of all
existing articles of association including all the provisions of the Company’s
memorandum of association (now treated as provisions of the Articles
pursuant to section 28 of the Act)

CORPORATE BENEFIT

The directors, having carefully considered the terms of the New Articles and, having
regard to (amongst other matters)

the directors’ general duties set out in Chapter 2 of the Act (and n particular the
matters referred to in section 172 of the Act),

the Company’s solvency position both before and after adoption of the New Articles,
and

the terms of the New Articles and the benefits and burdens which they will impose
upon the Company,

unanimously agreed that the entry into of the New Articles would be for the benefit of the
Company and would be conducive to the attainment of its strategic objectives, in furtherance
of its business and would be most likely to promote the success of the Company for the
benefit of its members as a whole

51

52

61

APPROVAL OF DOCUMENTS

Each of the Documents was carefully considered and IT WAS UNANIMOUSLY
RESOLVED that, subject to the Wnitten Resolution being returned to the Company
duly signed by the eligible members of the Company that the New Articles be
adopted by the Company

IT WAS FURTHER RESOLVED that the Wniten Resolution be sent to every eligible
member of the Company and the Company's auditors

ADJOURNMENT
The meeting was adjourned so that the Wnitten Resolution could be passed by the

eligible members of the Company in accordance with the procedures and
requirements of Sections 283 and 288 to 300 of the Act
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62 After an adjournment, the meeting was reconvened when the [Chairman/secretary of
the Company] reported that the Wntten Resolution had been duly signed and
adopted

7. FILING
The Chairman requested [the secretary of the Company] {0 make all necessary and
appropnate entnes in the books and registers of the Company and to arrange for
delivery to the Registrar of Companies of the Wntten Resolution, together with a copy

of the New Articles

8 CLOSE

There was no further business and the Chairman declared the meeting closed

Charrman

{Date)
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Company number 05252407

PRIVATE COMPANY LIMITED BY GUARANTEE
WRITTEN RESOLUTION
of
THE NHS CONFEDERATION (EMPLOYERS) COMPANY LIMITED

{the "Company”)

DATE 13 June 2011

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the “2006 Act"), the directors of
the Company propose that the resolution below 1s passed as a special resolution

{‘Resolution”)
SPECIAL RESOLUTION

THAT the new articles of association annexed to this resolution are adopied as the articles of
assoclation of the Company in substitution for, and to the exclusion of, the existing articles of
assaciation (the “Existing Articles”), including for the avoidance of deubt all of the provisions
of the Company's Memorandum of Association which, by wvirtue of section 28 of the
Companies Act 2006, are treated as provisions of the Existing Articles

AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the

Resolution
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The undersigned, a person entitled to vote on the above Resoiution on, hereby irrevocably

agrees to the Resolution

Signed by for and on behalf of The
NHS Confederation Group Company
Limited

(Company number 05256894)

Date
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NOTES

1 If you agree with the Resolution, please indicate your agreement by signing and
dating this document where (ndicated above and returning it to the Company using
one of the following methods

L By Hand delivering the signed copy to [Maggie Evans at 29 Bressenden
Piace, London, SW1E 50D)]

. Post returning the signed copy by post to [Maggie Evans at 29 Bressenden
Place, London, SW1E 5DD]

. Fax faxing the signed copy to | ] marked "For the attention
of [Maggie Evans]"

. E-mail by attaching a scanned copy of the signed document tc an email and
sending it to [Maggie Evans@nhsconfed org) Please enter "Wntten

resolution dated[Circulation Date] 2011 in the e-mail subject box

If you do not agree to the Resolution, you do not need to de anything you will not be deemed
to agree If you fail to reply

2 Once you have indicated your agreement to the Resclution, you may not revoke your
agreement
3 Unless, by [28 days beginning with the Circulation Date] 2011 sufficient

agreement has been recewved for the Resolution to pass, it will lapse If you agree to
the Resolution, please ensure that your agreement reaches us before or during this
date

4 If you are signing this decument on behalf of a person under a power of attorney or
other authonty please send a copy of the relevant power of attorney or authonty
when returning this document
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