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DO solemnly and sincercly déciare that 1 api {a) [a Solicitoy of the Swpreme Court

engaged in the formation] WPWWW@W'@%%W

s/ Bivectan/Secretnny],

O BATH, INSTITUTE OF MIEDICAL ENGINEERING / i

s

LimiTen,
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THE COMPANIES ACTS, 194810 1967,

 — T 2.

COMPANY LIMITED BY GUARANVEE AND NO
HAVING A SHARE CAPITAL, £

OF

BATH INSTITUTE OF MEDICAL
LIMITED,

1, The name of the Company (hereinafter called "the Institute") /
is "BATH INSTITUTE OF MEDICAL ENGINEERING LIMITED",

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

3. The primary object for which the Institute is established is
the advancement of medical education and of engineering regearch
for medical purposes and the dissemination of the knowledge
thereby acquired,.and as ancillary thereto and for the furtherance
of the said primary object (but not further or otherwise): -

(A) (i) To assist, promote, develop and carry on the investigation
of and reseach into Medical Engineering, to provide a
forum inwhich differingmedicalandengineering disciplines
may commuzicate one with another, to apply technical
advances in engineering,electronics,mathraatics, kindred
sciences and other processes to medicine, to egtablish
laboratory and research facilities, research foundations
and scholarships, lectureships and readerships,to premote
and organise medical and engineering studies, lectures and
conferences, to act as a link between and co-gperate with
similar organisations, commercial businesses, medical
and other schools and universities with a view to further
education and gcience and for the benefit of the public good.

(ii) To assist, promote, develop and carry ¢n theinvestigation
of and research into medical or engineering or other
fields whether together and in combination or severally,
for the benefit of the public good.

(iii) To act as experimental and consultant engineers and
inventors, manufacturers for experimental purposes and
usgers of instruments, implements, equipment, contrivances

and machinery of all kinds and description in connectlon

with and for the purpose of the above obJects %
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{B)

(<)

(D)

(E)

(F)

(G}

(H)

To purchase, take on lease or in exchange, hire or oiherwise
acquire any real or personal property and any rights or
privileges which are necespary or convenient for the
promotion of its objects, and to construct, maintain and altey
any buildings or erectiong necessary or convenient for the
work of the Institute.

To sell, lef, mortgage, dispose of or turn to account a1l or
any of the property or asseis of the Institute as are
expedient with a view to the promotion of its objects.

To undertake and execute any charitable trusis which may
lawfully be undertaken by the Institute and which is directly
or indirectly ancillary to its objects.

To borrow or raise money for the purposges of the Institute
on such terms and on such security as may be necessary.

To invest the moneys of the Institute not immediately
required for its purposes in or upon such investments,
securities or property as may be determined from time

to time, subject nevertheless to such conditions (if any)
and such consents (if any) as may for the time being be
imposed or required by law and subject also as hereinafter
provided.

To establish and support or aid in the establishment and
support of any charitable associations or institutions and
to subscribe or guarantee money for charitable purposes
in any way connected with the purposes of the Institute or
calculated to further its objects.

To do all such other things as are incidental or necessary
to the attainment of the above objects or any of them.

L)

Provided that; -

{i)

(ii)

In case the Institute shall take or hold any property which
may be subject to any trusts, the Institute shall only deal
with or invest the same in such manner as allowed by law,

-having regard to such trusts.

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

{iii) In case the Institute shall take or hold any property subject

to the jurisdiction of the Charity Commissioners for England
and Wales or Secretary of State for Education and Science,
the Institute shall not sell, mortgage, charge or lease the
same without such authority, approval or consent as may be
regquired by law, and as regards any such property the




BRoard of Governors or Governing Bady of the Institute shall
be chargrable for any such property that may come into
their hands and shall be answerable and accountabie for
their own acts, receipts, neglects and defaulis, and for
the due administration of such property in the same
manner and to the same extent as they weould as such
Board of Governors or Governing Body have been if no
incorporation had been effecied, and the incorporation

of the Institute shall not diminish or impair any control
or authority exercisable by the Chancery Division, the
Charity Commissioners or the Secretary of State for
Fducation and Science over such Board of Governors or
Governing Body, but they shall as regards any such
property be subjeet jointly and separately to such control
or authority as if the Institute were not incorporated.

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

Provided that nothing herein shall prevent the payment, in
good faith, of reasonable and proper remuneration to any officer
or gservant of the Institute, or to any member of the Institute, in
return for any services actually rendered to the Institute, nor
prevent the payment of interest at a rate not exceeding 2 per
cent. per annum over the Bank Rate for the time being on money
lent or reasonable and proper rent for premises demised or let
by any member to the Institutey; but so that no member of the
Board of Governors or Governing Body of the Institute shall be
appointed to any salaried office of the Institute or any office of
the Institute paid by fees, and that no remuneration or other
benefit in money or money's worth shall be given by the Institute
to any member of such Board or Governing Body, except repay-
ment of out-of-pocket expenses and interest at the rate aforesaid
on money lent or reasonable and proper rent for premises
demised or let to the Institute; provided that the provision iast
aforesaid shall not apply to any payment to any company of which
a member of the Board of Governors or Governing Body may be
a member, and such member shall not be bound tv account for
any share of profits he may receive in respect of any such
payment, Provided also that nothing herein shall prevent any
company of which a member of the Board of Governors or
Governing Body is a member from exercising any process and
making,using, acquiring and vending any articles and things in
the ordinary course of its business for profit or otherwise under
any licence or permission granted by the Institute upon
commercial terms in respect of any discovery, invention or
patent resulting from the work of the Institute but in any such case
such Member of the Board of Governors or Governing Body shall
not be counted in the yuorum present at the meeting of the Board
considering the grant of any such licence or permission nor shall
he vote in reapect thereof.




5. No addition, alteration, or amendment shail be made to
or in the provisions of the Memorandum er Articles of
Asgsgociation for the time being in force, unless the same shail
have been previcusly submitied to and approved by the Board
of Trade,

6. The fourth and fifth paragraphs of this Memorandum
contain conditions to which a licence granted by the Board of
Trade to the Institute in pursuance of section 19 (1) of the
Companies Act, 1948, 18 Bubject. )

Y,

7. The liability of the members is limited.

8, Every member of the Institute undertakes to contribute
to the assets of the Institute, in the event of the same being
wound up while he is a member, or within one year after he
ceases 10 be a member, for payment of the debts and
liabilities of the Institute contracted before he ceases to be

a member, and of the costs, charges and expenses of winding
up, and for the adjustment of the rights of the contributories
among themselves, such amount as may be required not
exceeding £10.

9. If upon the winding up or dissolution of the Institute 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 Institute, but shall be
given or transferred to some other institution or institutions
having charitable objects similar to the objects of the Institute,
and which shall prohibit the distribution of its or their income
and property among its or their members to an extent at least
as great as is imposed on the Institute under or by virtue of
Clause 4 hereof, such ingtitution or institutions to be
determined by the members of the Institute at or before the time
of dissolution, and if and so far as effect cannot be given to such
provision, then to some charitable object.
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WE, the several persons whose names, addresses and
descriptions are subscribed, are desirous of heing
formed into a Company in pursuance of this Memorandumi
of Agsociation.,

LAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

| }/,.4‘, /z‘r f"’t‘“ bedded fmm 7 5 —m

B btk bt et i - gy -
v

§ Con ey ﬁ.
I

5 !WM Frasfrq $C% Roan /3»4.7

Cuthy - ot . Cort
cm.‘me QMWCH -
i (ggdnv é"""/laa Yoeten Z)um & r'/?ﬁ'f-u.wi ./i-__ucm
Bk, (e Bt A S

WL/ by s wﬁi%b

P

w5

Dated this /7"’ day of ﬂ{ﬂ,?_ , 196 8.
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Witness to the above Slgna.tures - wr
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THE COMPANIES ACTS, 1948 to 1967. e

R

HAVING A SHARE CAPITAL. o

£ 7
COMPANY LIM'TED BY GUARANTEE AND NOTEMELIAY:

ARTICLES OF ASS
7
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7
BATH INSTITUTE OF WDICWE%IN

LIMITED.

.

GENERAL.

1. Inthese presents the words standing in the first column of
the Table next hereinafter contained shall bear the meaning set
opposite to them respectively in the second column thereof, if

not inconsistent with the subject or context -

WORLS MEANINGS
The Act .o .o The Companies Act, 1948.
These presents .o These Articles of Association,

and the regulations of the
Institute from time to time in

force.
The Institute .o The above-named Company.
The Board .. . The Board of Governors for the
time being of the Institute.
The Office .. .- The registered office of the
Institute.
The Seal .. . The coramon seal of the Institute.

The United Kingdom ..
Month .o .o Calendar month.

In writing .. . e Written, printed or lithographed,
or partly one and partly another,
and other modes of representing
or reproducing words in a visible
form.

>

Great Britain and Northern Ireland.

. ek < =



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

Words importing the maseculine 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 Institute shall, if not
inconsigtent with the subject or context, bear the same meaninge
in these presenis.

2, The maximum number of members with which the Institute
proposes to be registered is two hundred and fifty, but the Board
may from time to time register an increase of members.

2, The provisions of section 110 of the Act shall be obgerved
by the Ingtitute, and every member of the Insiitute shall either
gign a written consent to become a member or sign the register
of members on becoming a member.

4, Thelnstituteis established for the purposes expressed in
the Memorandum of Association.

5. The subgcribers to the Memorandum of Agsociation and
such other persons as the Board shall admit to membership in
accordance with the provisione hereinafter contained ghall be
members of the Institute.

MEMBERS,

6. The subscribers to the Memorandum of Agsociation shall
be the first members of the Institute.

7. Every member shall be either:-

(i) A qualified medical practitioner recogniged by the
General Medical Council of Great Britain and
Northern Ireland, or

(ii) A person being engaged in a recognised medical
auxiliary seyrvice, or

(iii) A person engaged in industry or commerce holding
a recognised technical qualification, or

(iv) Any other person who is in the opinion of the Board
of Governors a person of outstanding merit or
accomplishment,

8, Application for membership sholl be in such form as the
Board of Governors shall require and members shall be elected
by the Board of Governors.

FELLOWS.

9, ‘The Board of Governors may award a fellowship to any
member (hereinafter referred to as "a Fellow')inrecognition




of services rendered to the Institure, ¥ellows shall be entitled
to use guch facilities of the Institute in addition to those available
to merubers as the Board of Governors shall determine and may
attend and vote or vote hy proxy on the election of new Fellows
at meetings of the Beard of Governors but shall not otherwise be
entitled to vote at any wmeeting of the Board of Governors.

TITLE OF MEMBERS AND FELLCOWS.

10, A Member may describe himself as a Member of, anda
Fellow may describe himself ag a Fellow of the Institute and
shall respectivelybe entitled to use the abbreviations "M.B,LM.E."
and "F.BIM.E.".

SUBSCRIPTIONS.

11, The first subscription shall be as follows:-
Members 10 gns. per annum
Fellows 25 gns. per annum,

The Board of Governors may resolve that any person of
outstanding merit or accoraplishment elected a member by virtue
of paragraph (iv) of Article 7 shall be an honorary member and
shall not be required to pay a subscription,

12. The subscription for Fellows and Members of the Institute
may be varied from time to time by the Board of Governors and
shall be announced at the Annual General Meeting of the l: ztitute
in each year, The annual subscription shall be puyable
immediately following the Annual General Meeting and if not paid
within six months thereafter the Board of Governors may resolve
that the Fellow/Member so defaulting shall no longer be a Fellow/
Member of the Institute,

13. A person becoming a Member or Fellow during the currency
of any financial year of the Institute, shall be liable tn pay the
appropriate annual subscription for a full year unless the Beu:d
of Governors shall direct to the contrary.

RESIGNATIONS.

14, A Fellow/Member may resign from membership on giving
notice in writing to the Board of Governors. If the notice shall
be received after the date of the Annual General Meeting the
Fellow/Member so resigning shall be liable fo pay the
subscription for the current year,

RIGHTS OF MEMBERS AND FELLOWS,

15. All Fellows/Members shall be entitled to attend all meetings
of the Institute and to use all facilities of the Institute open to
members and to receive notices and other information circulaied
to members.

TRe



GENERAL MEETINGS.

16, The Institute shall hold a General Meeting in every calendar
year ag its Annual General Meeting at such time and place as may
be determined by the Board, and shall specify the ;seeting as

such in the notices calling it, provided that every Annual General
Meeting except the first shall be held not more than fifteen months
after the holding of the last preceding Annual Generai Meeting, and
that go long as the Institute holds its first Annnal General Meeting
within eighteen monthe after its incorporation it need not hold it in
the year of its incorporation or in the following year.

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

18. The Board may whenever they think fit convene an Extra-
ordinary General Meeting, and Extraordinary General Meetings
ghall also be convened on such requisition, or in default may be
convened by such requisitionists, as provided by section 132 of
the Act.

19, Twenty-one days' notice in writing at the least of every
Annual General Meeting and of every meeting convened to pass
a Specjal Resolution, and fourteen days' notice in writing at the
least 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 Institute; 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 Gereral Meetings, a meeting may be
convened by such notice as those members may think fit.

20. The accidental omission to give notice of a meeting to, or
the non-receipt of such notice by, any person entitled to receive
notice thereof shell not invalidate any resolution passed, or
proceeding had, at any meeting.

PROCEEDINGS AT GENERAL MEETINGS.

21. 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 veports of the
Board and of the Auditors, the election of members and Officers
of the Board in the place of those retiring, and the appointment
of, and the fixing of the remuneration of, the Auditors.

22, No businecs shall be transacted at any General Meeting
unless a quorum is present when the meeting proceeds to




business. Save as herein otherwise provided seven members
personally present sghall be a quorum.

23, If within half an hour from the time appointed for the
nolding of 2 General Meeting 2 quornm is not present, the
meeting, if convened on the requisition of members, shall be
digsolved. In any other case it shall stand adjourned to the
game day in the next week, at the same time and place, or at
such other place as the Board may determine, and if at such
adjourried meeting a quorum is not presem within half an hour
from -he time appointed for holding the meeting the members
prescnt shall be a quorum.

94. The President shall take the chair at every Annual General
Meeting but if there be no such Preside.i or if at any Meeting
he shall not be present within fifteen minutes after the time
appointed for the holding of the same or shall be unwilling to
preside the Chairman shall preside. The Chairman of the
Roard shall preside as Chairman at every General Meeting
{other than &x Annual General Meeting when the President takes
the Chair) but if there be no such Chairman or if at any Meeting
he shall not be present within fifteen minutes after the time
appointed for holding the same or he shall be unwilling to preside
the Viece Crairman shall preside and if he shall not be present
or shall be unwilling to preside the members present shall
choose some Member of the Board or if no such Membur is
present or if all Members of the Board present decline to take
the Chair they shall choose some Member of the Institute who
shall be nresent to preside.

95. The Chairman 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 fo 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 adjourn-
ment, or of the business to be.transacted at an adjourned
meeting. o

26. 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 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
ungnimously or by a particuiar majority, or lost, or not




earried by a particnlar majority, and an eniry te that effect
in the minute book of the Institute ghall be conclusive evidence
of the faet 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.

27, Subject to the provisicns of Article 22, if 4 poll e
demanded in manner aforesaid, it shall be taken at such time
and place, and in such manner, as the Chairmin of the
meeting shall direct, and the result of the pol) shall be deemed
to be the resolution of the meeting at which the poll was
demanded.

28. No poll shall be demanded on tae election of 2 Chairman
of a meeting, or on any question cf adjournment.

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

30. The demand of a poll shall not prevent the continuance of
a meeting for the transaction of any business other than the
guestion on which a poll has been demanded.

VOTES OF MEMBERS.

31, Subject ag hereinafter provided, every member shall have
one vote,

39, Save as herein expressly provided, no member other than

a member duly registered, who shall have paid every subscription
and other sum (if any) which shall be due and payable to the
Institute in respect -of his membership, shall be entitled to
vote on any question either personally or by proxy, or as a proxy
for another member, at any General Meeting.

33. Votes may be given on a poll either personally or by proxy.
On o show of hands a member present only by pProxy shall have
no vote, but a proxy for a corporation may vote on a show of
hands. A corporation may vote by its duly authorised
representative appointed as provided by section 139 of the Act,
A proxy need not be a member.

34. The instrument appointing a proxy shall be in writing under
the hand of the appointor or his attorney duly authorised in
writing, or if such appointor is a corporation under its common
gseal, if any, and, if none, then under the hand of some officer
duly authorised in that behalf.

35, 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 yote, or inthe case ofa
poll pot leas 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 28 valid. No instrument appointing
2 proxy shall be valid after the expiration of twelve montha
from the date of its execution.

36, A vote given in accordance with the terms of an inslr ment
of proxy ghall be valid netwithstanding the previous death or
inganity of the principal or revocation of the proxy oxr 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.

37, Any instrument appointing a proxy ghall be in the following
form or as near thereto as circumstances will admit -

f1

”I,
”Of
"a member of
"hereby appoint
”Of
Yand failing him,
"Of
"o vote for me ard on my behalf at the /Annual or_
"mxtraordinary, or Adjourred, as the case may be/
NGeneral Meeting of the Association to be held on the
" day of , and at every
"adjournment thereof.

- oW - - W - w ow

"Ag witness my hand this day of 19 "

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

BOARD OF GOVERMNORS.

“38. The afiairs of the Institute shall be managed by & Board of
Covernors which shall consist of a President, Chairman, Vice
Chairman (hereincalled "the officers') and not less than seven
other Governors who shall all be members or fetlows of the
Institute.

39, The first members of the Board of Governors shall be
subscribers to the Memorandum of Association who may appoint
other persons to be members of the Board of Governors not
exceeding the prescribed maximum, to take office until the

tipst annual general meeting. The first members of the Board
of Governors shall also appoint a President, Chairman and Vice
Chdirman.




40, TUntil otherwise deiermined by a General Meeiing
the number of members of the Board of Governors
gha}l not be less than ten nor more than iweniy, of
which not legs than two but not more than four of the
total number of the members of the Board of Governors

ghall ke persong primarily engaged in the Engineering
Industry.

41. In the event of a disagreement ag to whether any Member
of the Board of Governors is a person primarily engaged in
the Engineering Industry the matter shall be referred to the
President for the time being whose decision shall be final and
conclusive.

4%, No person shall be disqualified to be a member of the
Board of Governors by reason of his having attained the age
of seventy years or any other age and gub-gections (1) to (6}
inclugive of Section 185 of the Act ghall be excluded from
applying to the Institute,

43. The Board may from time to time and at any time appoint
any member or fellow of the Institute as a member of the
Board, either to fill a casual vacancy or by way of addition

to the Board, provided that the prescribed maximum be not
thereby exceeded. Any member so appointed shall retain

hig office only until the next Annual General Meeting, but he
shall then be eligible for re-election.

44, No person who is not a member or fellow of the Institute
shall in any circumstances be eligible to hold office as &
member of the Board,

POWERS OF THE BOARD.

45 The Board who may pay all such expenses of,and preliminary
and incidental to, the promotion, formation, establishment and
registration of the Institute as they think fit, and may exercise all
such powers of the Institute, and do on behalf of the Institute all
such acts as may be exerciced and done by the Institute, and as
are not by statute or by these presents required to be exercised
or done by the Institute in General Meeting, subject nevertheless
to any regulations of thege presents, to the provisions of the
statutes for the time being in force and affecting the Institute, and
to such regulations, being not inconsistent with the aforesaid
regulations or provisions, as may be prescribed by the Institute
in CGeneral Meeting, but no regulation made by the Institute in




General Mseting shall invalidate any prior act of the Board

Whl;h would have been valid if such regulation had net been
made.

46. The members for the time being of the Board may act

m twithstanding any vacancy in their body; provided always
that in case the members of the Board shall at any time be
or be reduced in number to less than the minimurm number
prescribed by or in accordance with these presents, it shall
be lawful for them to act as the Board for the purpose of
admitting persons to membership of the Institute, filling up
vacancies in their body, or of summoning a General Meeting,
but not for any other purpose.

47, The Board shall have power to make Reguiations and
Bye Laws (not inconsistent with any of the provisions of
these Articles or with the provisions of any Statutes for the
time being in force) to govern the use of the premises of the
Ingtitute and of its research, library and other facilities.

PRESIDENT.

48. The President shall be charged with the duty of ensuring
that the funds of the Institute are utilized as far as may be
possible for the carrying out of the purposes and functions for
which the Institute was formed or of such of those purposes

and functions as shall in his opinion be practical and desirable.
The President may at any time pursuant to his duties hereunder
convene a General Meeting of the Institute.

49, The President shall be elected for a term of two years
expiring at the second Annual General Meeting following his
appointment ard shall retire at such Meeting. On his
retirement as aforesaid the President shall be eligible for
re -election for one further term of two years and no more.

SECRETARY AND FINANCE OFFICER.

50, The Secretary shall be appointed by the Council for such
time, at such remuneration and upon such conditions as they
may think fit, and any Secretary so appointed may be removed
by them. The provisions of sections 177 and 179 of the Act
shall apply and be observed. The Council may from time 1o
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.

51. The Board may appoint & Finance Officer but the Secretary
may also be the Finance Officer.

THE SEAL.

52. The seal of the Institute shall not be affixed to any
instrument except by the authority of a resolution of the Board,




and in the presence of at least two members of ithe Board and
of the Seeretary, and the said members and Secretary shall
sign every instrument to which the seal shall be so affixed in
tl.“lezr presenre, and in favour of any purchaser or personbona
fide dealing with the Institute such sigratures shall be

conclugive evideace of the fact that the seal hag b
affixed, g been properly

DISQUALIFICATION OF MEMBERS OF THE BOARD,

53, 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 he becomes of unsound mind.
(C) If he ceases to be a member of the Institute.

(D) If by notice in writing to the Ingtitute he resigns his
office.

(E) If he ceases to hold office by reason of any order
inade under section 188 of the Act.

(F) If he is removed from office by a resolution duly
passed pursuant to gection 184 of the Act or
Article 59 hereof.

(G) If he shall fail to attend one half in number of the meetings
of the Board of Governors held in any period commencing
on the date ofune Annual General Meeting and expiring at
the date of the next Annual General Meeting of the Institute,
unless the Board for good reason excuse his absence.

ROTATION OF MEMBERS OF THE BOARD.

54, At the first Annual General Meeting all the Officers and
Members of the Board shall retire and at the Annual General
Meeting to be held in every subsequent year, one-third of the
members of the Board for the time being, (other than the
President but including the Chairman and Vice-Chairman) or
if their number is not a multiple of three then the number
nearest to one~third, shall retire from office.

55. The members of the Board to retire shall be those who
have been longest in office since their last election or appoint-
ment. As between members of equal geniority, the members

to retire shall in the absence of agreement be selected from
among them by lot. The length of time & member has been in
office shall be computed from his last election or appointment,
A retiring member of the Board shall be eligible for re-election.

56. 'The institute may, at the meeting at which a member of
the Board retires in manner aforesaid, fill up the Ya?ated
office by electing a person thereto, and in default the retiring




member shall, if offering himself for re-election, be deemed
1o have heen re-elected, unless at such meeting it is expressly
resolved not to fill such vacated office, or unless a resolution
for tl}e re~-election of such membexr shall have heen put to the
m'eetmg a_nd lost. In the event of the President, Chairman or
Vice tChalrman retiring as aforesaid ike notice convening the
meeting at which such Officer is to retire shall indicaie that
such office is being vacated and is to be filled up.

67, No persgon not being a member of the Board retiring at
the meeting shall, unless recommended by the Board for
election, be eligible for election to membership of the Board
at any General Meeting, unless within the prescribed time
before the day appointed for the meeting there shall have been
given to the Secretary notice in writing, by some member duly
qualified to be present and vote at the meeting for which such
notice is given, of his intention to propose such person for
election, and also notice in writing, signed by the person to

be proposed, of his willingness to be elected. The prescribed
time above mentioned shall be such that, between the date
when the notice is served, or deemed to be served, and the day
appointed for the meeting there shall be not less than four nor
more than twenty-eight intervening days.

58. The Institute may from time to time in Gereral Meeting
increase or reduce the number of members of the Board, and
determine in what rotation such increased or reduced number
shall go out. of office, and may make the appointments necessary
for effecting any such increase.

59. In addition and without prejudice to the provisions of
section 184 of the Act, the Institute may by Extraordinary
Resgolution remove any member of the Board before the
expiration of his period of office, and may by an Ordinary
Resolution appoint another qualified member in his stead;

but any person S0 appointed shall retain his office sn long onlv
as the member in whose place he is appointed would have held
the same if he had not been removed.

PROCEEDINGS OF THE BOARD.

60. The Board may meet together for the dispatch of business,
adjourn and otherwise regulate their meetings as they think fit,
and determine the quorum necessary for the transaction of
pusiness. Unless otherwise determined, three shall be a
quorum. Questions arising at any meeting shall be decided

by a majority of votes, one of whom shall be a person prifnarily
engaged in the Engineering Industry. In case of an equality of
votes the Chairman shall have a gsecond or casting vote. The
number of votes cast by Members of the Board who are persons
primarily engaged in the Engineering Indusiry at any Meeting
shall not exceed the number of votes cast by all other members
of the Board present at such Meeting and the casting vote of the

Chairman if exercised.



61, If a Member of the Board has an interest in any matter
or thing under discussion at any meeting whether personally
or as 2 Member or Director of any company which is
coneerned in the matter or thing then such Member of the
Board shall not be counted in the gquorum present at the

pneeting where the same be considered and he shall not vote
in respect thereof,

62, A member of the Board mway, and on the request of &
member of the Board the Secretary shall, at any time,

summon a meeting of the Board by notice served upon the
several members of the Board. A member of the Board

who is absent from the United Kingdom shall not be entitled
to notice of a meeting.

63. The Chairman or in his absence the Vice-Chairman shall
be entitled to preside at all meetings of the Board at which they
shall be present,butif at any meeting neither the Chairman

nor the Vice-Chairman be present within five minutes after

the time appointed for holding the meeting and willing to
preside, the members of the Board present shall choose one
of their number to be Chairman of the meeting.

64. A meeting of the Board at which a quorum is present shall
be competent to exercise all the authorities, powers and
diseretions by or under the regulations of the Institute for the
time being vested in the Board generally.

85. The Board may delegate any of their powers to committees
consisting of such member or members of the Board as they
think fit, and any committee s0 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.

66. 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 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 gualified to be a member of the

Board.

67. The Board shall cause proper minutes to be made of 2ll
appointments of officers made by the B.oard and of the
proceedings of a1l meetings of the Institute and of the Board
and of committees of the Board, and all business transacted
at such meetings, and any such minutes of any meetin.g, if
purporting to be signed by the Chairman of such meeting, or



by the Chairman of the next succeeding meeting, shall be

snfficient evidence without any further )
' roof i
therein stated. ¥ p of the facts

68, A resolution in writing signed by all the membera 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
Boa‘trq or of such committee shall be as valid and effectual
ag if it had been passed af 2 meeting of the Board or of such
committee duly convened and constituted,

ACCOUNTS.

69. The Board shall cause proper books of account to be
Jept with respect {o ~

(A) all sums of money received and expended by the
Ingtitute and the maiters in respect of which such
receipts and expenditure take place;

(B) all sales and purchases of goods by the Institute;
and

(C) the assets and liabilities of the Institute.

Proper bocks shall not be deemed to be kept if there are not
kept such books of account as are necessary to give a true
and fair view of the state of the affairs of the Institute and to
explain its transactions,

70. The books of account shall be kept at the office, or,
subject to section 147 (3) 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 members of the Board,

®1. 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
Institute or any of them shall be open to the inspection of
members not being members of the Board, and no member
(not being & member of the Board) shall have any right of
inspecting any account or book or document of the Institute
except as conferred by statute or authorised by the Board
or by the Institute in General Meeting.

79. At the Annual General Meeting in every year the Board
shall lay before the Institute a proper income and expenditure
account for the period since the last preceding account {or in
+he case of the first account since the incorporation of the
Institute) made up to a date not more than four months before
such meeting, together with a proper balance sheet made up
ag ot the same date. Every such balance sheet shall be
accompanied by proper reporis of the Board and the Auditors,
and copies of such account, halance 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 legs than twenty-one
elear days before the date of the meeting, subject neverthe~
less to the provisions of section 158 (1) (c) of the Act, be
sent to the Auditors and to 21l other persons entitled to
recelve notices of General Meetings in the manner in which
notices are herveinafier directed to be served. The Auditors’
report shall be open to inspection and be read before the
meeting as required by section 162 of the Act.

AUDIT,

73. Once at least in every year the accounts of the Institute
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.

74. Auditors shall be appointed and their duties regulated
in accordance with sectionsg 159 to 162 of the Act, the
members of the Board being treated as the Directors
mentioned in those sections.

NOTICES.

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

76. Any member described in the register of members by
an address not within the United Kingdom, who shall from
time to time give the Institute an address within the United
Kingdom at which notices may be served upon him,shall be
entitled to have notices served upon him at such address, but,
gave ag 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 Institute.

77. Any notice, 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.

DISSOLUTION.

78. Clause 9 of the Memorandum of Association relating to
the winding up and dissolution of the Institute shall have effect
ag if the provisions thereof were repeated in these Articles.
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CERTIFICATE OF INCORPORATION

Mo. 933932

I hereby certify that

BAYH INSTITUTE OF MEDICAL ENGINEERING LIMIYED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.

Given under my hand at London the  18vi Jung, 31966,

.Lﬁ"""’
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Assistant Registrartf Companies
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- ATH INSTITUTE OF MEDICAL ENGINEERING |
A Feglstersd Mm s Company lmited by guarsntos. i“{jr L [E

President. Sir Bamnes Wallis, C.B.E., F.RS. f '

CHAIRMAN f - St, MARTIN'S HOSPITAL i

G, Horstmapn, CEng, , / BATH —— ENGLAND i

1 LEQUTIVE DIAECTOR
A.R.C. Rowe, D.5,C. ‘? Telephons - Combe Down 2383 !

5th March, 1969.

" Bath Institute of Medical Enginemiing &) MUTED
N Special Resolution

An Extraordinary General Meeting of Bath Institute of Medical Enginsering
Limited was held at the Royal National Hospital for Rheumatic Diseases,
Bath, at 8,00pm on Tuesday, 4th February, 1969,

The following resolution was pussed:

SEeciai

Resolution: Proposed by Mr. Lloyd Williams, seconded by Mr, Kelly and
unanimously resolved:

{ “that the Articles of Association of the Institute be altered
) as follows:

(a) That the following Asticle be substituted for Article 12:

The Subscription for Fellows and Members of the Institute may be
varied from time to time by the Board of Governors and shall be announced
at the Annual General Meeting of the Institute in each year. The first
subscription of any Fellow or Member sholl be payable immediately upon
election and thereafter on the anniversary date of his election, |fa
subscription be not paid within six months of becoming due the Board of
Governors may resolve that the Fellow/Member so defaulting shall no
longer be a Fellow/Member of the Institute.

(b) That Article 13 be deleted."” i {

< /é" M i,
Secrefary —
Bath Institute of Medical Engineering
St. Martin's Hospital,

Bath, Somerset, 2 0 MARI9GS
L OFFICE £
T

This Institute Is govarned jointly by representatives from the medical professlon, Bath University and industry.

A
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~ider which the Resolution was passed. frasn

Cory

(1) Special Regoiution

(pursuang o Bection 141 ( 2 ) of the Companies Act 1948) (2)

OF

..., Bath Institute of Medical Engineering

LIMITED

Passed the 16th day of September 1970 .

At an EXTRAORDINARY GENERAL MEETING of the Members of the above-
~amed Company, duly convened and held at

Bath, Somerset.

'n the 16th day of September 19 70 , the following
1) Special Resolutionswas duly passed :—
13)

Special Resolution 1

That with effect from 15th February 1971 the subscription rates
defined in Article 11 of the Memorandum & Articles be amended to
read as follows:

Members £10.50 per annum

Fellows £26.25 per annum

Special Resolution 2

That the last line of Article 49 of the Memorandum & Articles
be deleted.

< R- rq-—'m
Q@R MELRRELL,
sE'c:..raz;Ta—ey

) Imsect ' Special’” or ** Extraordinary** as the case may be.
). Where this Form is returned to the Publishess to be printed, they will fill in the correct refexences to tho Sections

~

) ‘This copy Resolution shonld be siged by the Chairman of the Meeting or a Director or the

12 copy itesolution must then be filed with the Registrar of Companies within 16 TIAYS
g passed,

crqtf.‘g;_t ~f the Company.
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JORDAN & SONS, LID. i
The Company Regisiration Agenis
190, Fleot Street, London, E.C.4
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THE COMPANIES ACTS, 1948 to 1967,

COMPANY LIMITED BY GUARBANTEE
AND NOT HAVING A SHARE CAPITAL,

MEMORANDUM OF ASSOCIATION

oF

BATH INSTITUTE OF MEDICAL
ENGINEERING LIMITED.

The name of the Company (hereinafter ecalled "the Institute") is

'BATH INSTITUTE OF MEDICAL ENGINEERING LIMITED'".

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

3. The primary object for which the Instituie is established is the
advancement of medical education and of enginearing research for
medical purposes and the dissemination of the knowledge thereby
acquired, and as ancillary thereto and for the furtherance of the said
primary object (but not further or otherwise):-

s
(A) (1

rl

(ii)

To assist, promote,develop and carry on the investigation
of and regearch into Medical Engineering, to provide a
forum in which differing medical and engineering disciplines
may communicate one with another, to apply technical

advances in engineering,electronics,mathematics, kindred
sciences and other processes to medicine, to establish
laboratory and research facilities, research foundations
and scholarships,lectureships and readerships,to promote

and organise medicaland engineering studies, lectures and
conferences,toactasa link between and co-operalz with

similar organisations, commercial businesses, medical
and other schools and universities with a view to further
education and science and for the benefit of the public good,

To assist, promote, develop and carry on the investigation
of and research into medical or engineering or other
fields whether together and in combination or severally,
for the benefit of the public good.

(iii) To act as experimental and consultant engineers and

inventors, manufacturers for experimencal purposes and
users of instruments, implements, equipment,contrivances
and machinery of all kinds and descriptionsin connection
with and for the purpose of the above objects.



{B} To purchase, take on lease or in eéxchange, hire or other-
wis€ aequire any real or personal property and any righis
or privileges which are necesgary or convenient for the
promotion of its objects, and to construet, maintain and
alter any buildings or ereetions necessary or convenient
for the work of the Insfitute,

(C} To sell,let, mortgage, dispose of or turn to accountall or
any of the property or assets of the Institute as are
expedient with 2 view to the promotion of its ohjects.

(D) To undertake and execute any charitable trusts which may
lawfully be undertaken by the Instifute and which is
directly or indirectly ancillary to its objects.

(E) ™o borrow or raise money forthe purposes of the Institute
un such terms and on such security as may be necessary,

(F) To invest the moneys of the Institute not immediately
required for its purposes in or upon such investments,
securities or property as may be determined from time
to time, subject nevertheless to such conditions (if any)
and such consgents (if any) as may for the time being Le
imposed or required by law and subject also as hereinafter
provided.

(G) To establish and support or aid in the establishment and

+  support of any charitable associations or institutions and
to subscribe or guarantee money for charitable purposes
in any way connected with the purposes of the Institute or
calculated to further its objects.

(H} To do all such other things as are incidental or necessary
to the attainment of the above objects or any of them.,

Provided that: -

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

(ii) The Institute shaill not support with its funds any object, or
endeavour to impose on or procure to be observed by its
meémbers or others any regulation, restriction or condition
whichif an object of the Institute would make it a Trade
Union.

(iii) In case the Institute shall take or hold any property subject
tothe jurisdiction of the Charity Commissioners for England
and Wales or Secretary of State for Education and Science,
the Institute shall not sell, mortgage, charge or lease the
same without such authority, approval or conséent as may be
required by law, and as regards any such property the




Board of Goyvernors or Governing Body of the Institute
ehall be chargeable for any such property that may come
into their hands and shall be answerable and accountable
for their own acts, receipts, neglects and defaults, and for
the due administration of such preoperty in the same
manner and to the same extent as they would as such
Beard of Governors or (Governing Body have been if no
incorporation had been effected, and the incorporation
of the Institute shall not diminish or impair any control
or authority exercisable by the Chancery Division, the
Charity Commissionecs or the Secretary of State for
Education and Science over such Board of Governors or
Governing Body, but they shall as regards any such
property be subject jointly and separaiely to such confrol
or authority as if the Institute were not incorporated,

4, The income and property of the Institute, whencesoever
derived, shall be applied golely towarda the promotion of the objects
of the Institute as set forth in this Memorandum of Association,and
no portion thereof shall be paid or transferred directly or indirectly,
by way of dividend, bonus or otherwise howsoever by way of profit,to
the members of the Institute,

Provided that nothing herein shall prevent the payment, in good
faith, of reasonable and proper remuneration to any officer or servant
of the Institute, or to any member of the Institute, in return for any
services actually rendered to the Institute, nor prevent the payment
of interest at a rate not exceeding 2 per cent, per annum over the
Bank Rate for the time being on money lent or reasonable and proper
rent for premises demised or let by any member to the Institute; but
so that no member of the Board of Governors or Governing Body of
the Institute shall be appointed to any salaried office of the Institute
or any office of the Institute paid by fees, and that no remuneration or
othér benefit in money or money's worth shall be given by the
Institute to any member of such Board or Governing Body,except repay-
ment of out-of -pocket expenses and interest at the rate aforesaid on
money lent or reasonable and proper rent for premises demised orlet
to the Institute; provided that the provision last aforesaid shaill not
apply to any payment to any company of which a member of the Board
of Governors or Governing Body may bé a member, and such member
shall not be bound to account for any share of profits he inay receive
in respect of any such payment, Provided algo that nothing herein
shall prevent any company of which a member of the Board of
Governors or Governing Body is a member from exerciging any process
and making, using, acquiring and vending any articles and things in the
ordinary course of its business for profit or otherwise under any licence
or permission granted by the Institute upon commercial termsin respect
of any discovery, invention or patent resulting from the work of the
institute ut in any such case such member of the Board of Governors
or Governing Body shall not be counted in the quorum present at the
meeting of the Board congidering the grant of any such licence or
permigsion nor shall he vote in respect thereof,




A, Noaddition, alteration, or amendment shall be made to
or in the provisions of the Memeorandum or Articles of
Agsociation for the time being in force, unless the same sghall
have been previously submitted fo and approved by the Board
of Trade,

6. The fourth and fifth paragraphe of thie Memorandum
contain  conditions to which a licence granted by the Board of
Trade to the Institute in pursuance of section 19 (1) of the
Cempanies Act, 1948, is subject,

7. The liability of the members is limited,

8. Every member of the Institute undertakes to contribute to the
assgets of the Institute, in the event of the same being wound up
while he is a2 member, or within one year after he ceases to bea
member, for payment of the debts and liabilities of the Insgtitute
contracted before he ceases to be a member, and of the costs,
charges and expernses of winding up, and for the adjustment of the
rights ©f the contributories among themselves, such amountas may
be required not exceeding £10,

9. If upon the winding up or dissolution of the Institute there
réemains, 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 Institute, but shall be given or trans-
ferred to some other institution or institutions having charitable
objects similar vo the objects of the Institule, and which shall
prohibit the distribution of its or their income and property among
its or their members to an extent at least as great as is imposed

on the Institute under or by virtue of Clause 4 hereof,suchinstitution
or instituiions to be determined by the members of the Institute ator
before the time of dissolution, and if and so far as effect cannot be
given to such provision, then to some charitame object.
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COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAVITAL.

ARTICLES OF ASSOCIATION

OF

BATH INSTITUTE OF MEDICAL
ENGINEERING LIMITED,

(As altered by Special Resolution passed onthe 4thday
of February, 1969)

GENERAL.,

1, In these presents the words standing in the first column of
the Table next 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
The Act .o ‘e The Tompanies Act, 1948.

Thesge presents

The Institute

The Board ..

The Office ,,

The Seal .o -

The United Kingdom

Meonth - .

In writing

These Articles of Agsocia-
tion, and the regulations of
the Institute from time to
time in force.

The above-named Company.

The Board of Governors for
the time being of the mstitute,

The registe. - uffine ur the
Institute,

The common seal of the
Instifute,

Great Britain and Northern
Ireland.

Calendar month.

Written,printed orlithographed,
or partly one and partly anothex,
ando -ermodesof representing
or reproducing words in a visible
form,



And words ircporting the singuiar number only shali include
the plural number, and vice versa.

Words importing the maaculine gender only ghall include the
ferninine gender; and

Words importing persons shall include corporations,

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

2. 'The maximum number of members with which the Institute
propoges to be registered is two hundred and fifty, but the Board
may {rom time to time register an increase of members,

3. The provisions of section 110 of the Act shall be observed
by the Institute, and every member of the Institute shall either
gign a written consent to become a member or sign the register
of members on becoming a member,

4, The Institute is established for the purposes expressed in
the Memorandum of Association,

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

MEMBERS.

6. The subscribers to the Memorandum of Association shall
be the first members of the Institute.

7. Every member shall be either: -

(i) A qualified medical practitioner recognised by the
General Medical Council of Great Britain and
Northern Ireland, or

{(ii) A person being engaged in a recognised medical
auxiliary service, or

(iii) A person engaged in industry or commerce holdinga
recognised technical qualification, or

(iv) Any other person who is in the opinion of the Board
of Governors a person of outstanding merit or
accomplishment.

8. Application for membership shall be in guch form as the
Board of Governors shall require and members shall be elected
by the Board of Governors.




FELLOWS.

9. The Board of Governors may award a fellowship 10 any
member (hereinafter referred to as "2 Fellow') in recognition of
services reudered Lo the Institute, Feliows shall be entitled to
uge such facilities of the Institute in addition to fthose availableto
meémberg as the Board of Governors shall determine and may
attend and vote or vote by proxy on the election of new Feliows at
meetings of the Board of Governors but shall not otherwise bLe
entitled to vote at any meeting of the Board of Governors,

TITLE OF MEMBERS AND FELLOWS,

10. A Member may describe himself ag a Member of, and a
Fellow may describe himself as a Fellow of the Institute and ghall
respectively be entitled to use the abbreviations "M.B.L M.E,"
and "F.B.LM.E.'".

SUBSCRIBTIONS.

11. The first subscription shall be as follows:-
Members £10 50p Pper annum
Fellows £26 50P per annum,

The Board of Governors may resolve that any person of outstand-
ing merit or accomplishment elected a member by virtue of

naragraph (iv) of Article 7 shall be an honorary member and shall
not be required to pay a subscription.

12. The subscription for Fellows and Members of the Institute
may be varied from time to time by the Board of Governors and
shall be announced at the Annual General Meeting of the Institute in
each year. The first subscription of any Fellow or Member shaill
be payable immediately upon election and thereafter onthe anniversary
date ofhis election. If a subscription be not paid within six months
of becoming due the Board of Governoirs may resolve that the
Fellow/Member so defaulting shall no longer be a Fellow/Member
of the Institute. -

13, * E e £ % o % %

RESIGNATIONS.

14, A Fellow/Member may resign from membership on giving

notice in writing to the Board of Governors. If the notice shall be
received after the date of the Annual General Meeting the Fellow/

Member so regigning shall be liable to pay the subscription for the
current year.

TR

TR RN T

xArticle 13 was deleted by Special Resolution passed the 4th day of
February, 1969 and was not replaced.




RIGHIS OF MEMBERS AND FELLOWS.

153, ALl Feliows/Members shalipe entitled to attend all meetings
of the [nstirute and to use ail facilities of the Institute open ¢
members and to receive notices and other information circulated
t0 memhers,

GENERAL MEETINGS.

16, The Institute shall hold a General Meeting in every calendar
year as its Annual General Meetingat suchtime and place agmay
be determined by the Board, and shall gpecify the meeiing as
guch in the notices calling it, provided that every Annual General
Meeting except the first shall be held not more than fifteen months
after the holding of the last preceding Annual General Meeting,
and that so long as the Institute holds its first Annual General
Meeting within eighteen months after its incorporation it need not
hold it in the year of its incorporation or in the following year,

17. All General Meetingg,otherthan Annual General Meetings,
shall be called Extraordinary General Meetings,

18. The Board may whenever they think fit convene an Extra-
ordinary General Meeting, and Extraordinary General Meetings
shall also be convened on such requisition, or in default may be
convened by such requisitionists, as provided by section 132 of
the.Act,

19, Twenty-one days' notice in writing at the least of every
Annual General Meeting and of every meeting convened o pass a
Special Resgolution, and fourteen days' notice in writingatthe least
of every other General Meeting (exclusive in every casge hoth of

the day on which it is servedor deemed to be served and of theday
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
tosuch persons (including the Auditors) as are under these presents
or under the Act entitled to receive such notices from the Institute;
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 thoseé meémbers may .
think fit.

20, The accidental omission to give notice of a meeting to, or the
non-receipt of such notice by, any person entitled to receivenotice
thereof shall not invalidate any resolution passed, or proceeding
had, at any meeting.

PROCEEDINGS AT GENERAL MEETINGS.

21. A1l 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 ronsideration of the Incorze and expendlture
areomnt and balance sbeet, and the reporis of the Board and of
ihe Audifors, the elertion of memhbers and Officersofthe Board
in the place of ihose retiring, and the appointment of, and the
fixing nf the remuneration of, the Auditors,

i
{

22, No husiness shall be fransacied at any (eneral Meeting
unlese a quorum is present when the meeting proceeds to
bueiness, Save as herein otherwise provided seven members
personally pregent shall he a quorum,

23, If within half an hour from the time appointed for the hold-
ing 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 in the
next week, at the same time and place, or at such other placeas
the Board may determine, and if at such adjourned meeting a
quorum ig not presgent within kalf an hour from the time appointed
for holding the meeting the members present shall be a quorum.

24, The President shall take the Chair at every Annual General
Meeting but if therebe no such Presidentor if at any Meeting he
shall not be present within fifteen minutes after the time appointed
for the holding of the same or shall be unwilling to preside the
Chairman shall preside. The Chairman of the Board shall
preside as Chairman at every General Meeting (other than an
Annual General Meeting when the President takes the Chair) but
if there be no such Chairman or if at any Meeting he shallnotbe
present within fifteen minutes after the time appointed forhold-
ing the same or he shall be unwilling to preside the Vice
Chairman shall preside and if he shall not be present or shallbe
unwilling to preside the members present shall choose some
Member of the Board or if no such Member is present orif all
Members of the Board present decline to take the Chair they
shall chooge some Member of the Institute who shall be present
to preside,

25, The Chairman 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 busineéss 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 mamner 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,

26. At any General Meetinga resolution put to the vote of the

meeting shall be decided on a show of hands, unless a poll is,
hefore or upon the declaration of the result of the show of hands,
demanded by the Chairman or by at least three members present
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in person or by proxy, or by a member or members preésentin
pereon or by proxy and representing one-tenth of the total voting
rights of all the members having the right io vote at the meeling,
and unlegs a poll be s0 demanded a declaration by the Chairman
of the meetiag that a resolution has been carried, or carried
unanfmoukly or by a particular majority, or logt, or notcarried
by & particular majority, and an entry to that effect inthe minufe
book of the Institute shall be conclusive evidence of the fact with-
out proof of the number or proportion of the voles recorded in
favour of or against that reaolution, The déemand for a pollmay
be withdrawn,

27. Subject to the provisirns of Article 22, if a poll be
demanded in manner aforesaid, it shall be taken at such time and
place, and in such manner, ae the Chairman of the meeting shrll
direct, and the result of the poll shall be deemed to be the
resgolution of the meeting at which the poll was demanded,

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

29, In the cas® of an equalily of votes, whether on a show of
hands or on a ncll,ihe Chairman of the meeting shall be entitled
to a second or casting vote,

30. The demand of a poll shall not prevent the continuance of a
meeting for the transaction of any business otherthanthe question
on which a poll has been demanded.

VOTES OF MEMBERS.

3!. Subject as hereinafter provided, every member shall have
one vote,

32. Save as herein expressly provided, no member other than a
member duly registered, who shall have paid every subscription
and other sum (if any) which shall be due and payable to the
Institute in respect of his membership, shall be entitled to vote on
any question either personally or by proxy, or as a proxy for
another member, at any General Meeting,

33. 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, but a proxy for a corporation may vote on a show of hands,
A corporation may vote by its duly authorised representative
appointed as provided by -ection 139 of the Act. A proxy need
not be a membher.

34. The instrument appointing 2 proxy shall be in writing under
the hand of the appointor or his attorney duly authorised in writing,
orif such appointor is a corporation under its common seal, if any,
and, if none, then under the hand of some officer duly authorised in
that behalf,




35. The instrument appointing a proxy and the power of attorney
or other authority (if any) under which it is signedoranotarially
ezrtified or office copy thereof shall be deposited at tne office
not legs than forty-eight hours before the fime 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 1ess than twenty-four hours before the fime 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
ghall be valid after the expiration of twelve months from the
date of ita execution.

36, A voiegiveninaccordance withthe terms of an instrument
of proxy shall be valid notwithstanding the previous death or
inganity 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,

37. Any instrument appointing a proxy shall be in the following
form or as near thereto as circumstances will admit -

”I, ,
HOf ,
"a member of ;
"hereby appoint ,
I!Of ,
"and failing him, ,
l?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 Institute to beheld onthe
" day of , and at every
"adjournment thereof,

"As witness my hand this day of 19 "

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

BOARD OF GOVERNORS.

38. The affairs of the Institute shall be managed by a Board of
Governors which shall consist of a President, Chairman, Vice
Chairman (herein called "the officers') and not less than seven
other Governors who shall all be Members orFellows of the
Institute,

39. The first members of the Board of Governors shall be sub-
scribers to the Memorandum of Association who may appoint other
persons to be membhers of the Board of Governors nol exceeding




ihe prescribed maximum, to take office until the first annual
general meeting. The first members of the Board of
Governors shall also appoint a President, Chairman and Vice
Cheirman.,

40, 1ntil otherwise determined by a General Meeting the
number of members of the Board of Governors shall not be less
than tén nor more than {wenty, of which not less than fwo but
not more than four of the total number of the members of the
Board of Governors shall be persons primarily engaged in the
Engineering Industry,

41. In the event of a disagreement as to whether any Member
of the Board or Governors is a person primarily éngaged inthe
Engineering Industry the matter ghall be referred to the President
for the time being whose decision shall be final and conclusive,

42. No person shall be disqualified frombeinga member of the
Board of Governors by reason of his having attained the age of
geventy years or any other age and sub-sections (1) to (6)
inclusive of Section 185 of the Act shall be excluded from apply~
ing to the Institute,

43, The Board may from time to time and at any time appoint
any Memberor Fellow of the Institute asa memberofthe Board,
either to fill a casual vacancy or by way of addition tothe Board,
provided that the prescribed maximum he notthereby exceeded,
Any member go appointed shall retain his office only until the
next Annual Geéneral Meeting, but he shall then be eligible for
re-election.

44, No person who is nbt a Member or Fellow of the Institute
shall in any circumstances be eligible to hold office as a meémber
of the Board,

POWERS OF THE BOARD.

45, The Board may pay all such expenses of,and preliminary
and incidental to, the promotion, formation, establishment and
registration of the Institute as they think fit, and may exercise all
such powers of the [nstitute, and do on behalf of the Institute all such
acts as may be exercised and done by the Institute, and as are not
by Statute or by these preseénts required to be exercised or done by
the Institute 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 Institute, and to such
regulations, being not inconsistent with the aforesaid regulations
or provisionsg, as maybe prescribedby the Institute in General
Meeting, but no regulation made by the Institute inGeneral Meeting
shall invalidate any prior act of the Board which would have been
valid if such regulation had not been made,

46. 'The members for the time being of the Board may act not-
withstanding any vacancy in their body; provided always that in




CERe the members of the Board shall at any time be or be
reduced in nuraber to leas than tre minimum number pre-
seribed by or in accordance with these pregents, it ghall be
lawful for them to act a8 the Board for the purpose ofadmitting
pergons (o membership of the Institvte, filling up vacancies in

thelr body, or of gummoning a General Meeting, but not forany
other purposs,

47. The Board ghall have power 1o make Regulations and Bye
Laws (not inconsistent wi'n any of the provisions of thege
Articles or with the provisions of any Statutes for the time
being in force) to govern the use of the premises of the Institute
and of its résearch, library and other facilities.

PRESIDENT.

48. The President shall he charged with the duty of ensuring
that the funds of the Institute are utilized ag far as may hbe
posgible for the carrying out of the purpeses and functions for
which the Institute wag formed or of such of those purposes and
functions as shall in his opinion be practical and degirable, The
President may at any time pursuant to his duties hereunder
convene a General Meeting of the Institute.

49. The President shall be elected for a term of two years
expiring at the second Annual General Meeting following his
appointment and shall retire at such Meeting. On his retire-

ment as aforesaid the President shall be eligible for re-slection.

w

SECRETARY AND FINANCE OFFICER.

50. The Secretary shall be appointed by the Council for such
time, at such remuneration and upon such conditions as they may
think fit, and any Secretary so appointed may be removed by
thermn. The provisions of sections 177 and 179 oi: the Act. shall
apply and be observed, The Council may from time to time by
regolution appoint an assistant or deputy Secretary, gnd any
person so appeointed may act in placeé of the .Secretary if there be
no Secretary or no Secretary capable of acting,

-
51. The Board may appoint a Finance Officer but the Secretary
may also be the Finance Officer.

THE SEAL.

e of the Institute shall not be_ affixed to any
isnzs:truﬂl:nf e?clcept by the authority of a resolution of the ?Oagd'n
and in the presence of at least two members of the Bo}?rﬁ and of
the Secretary, and the said members and Secretary shall sign
: to which the seal shall be so affixed in their

. t .
every instrumen ager or person bona fide

presence, and in favour of any purch




geﬂ;r:lg ;vit? the Institute such signatures shall be conclusive
vidence of the fact that the seal has been properly affixed.

DISQUALIFICATION OF MEMBERS OF THE
BOARD, -

53. 'The office of 3 member of the Board shall bhe vacated -

(A) If a receiving order is made against him or

he makes any arrangement or compositio
Il
with hig creditors, P

(B)
(C)

(D)

(E)

(F)

Ifhe becomes of unsound mind.
If he ceages to be a member of the Institute.

If by notice in writing to the Institute he
resigns his office,

If he ceases to hold office by reason of any
order made under section 188 of the Act,

if he is removed from voffice by a resolution

duly passed pursuant to section 184 of the
Act or Article 59 hereof.,

If he shall fail to attend one half in number
of the meetings of the Board of Governors
held in any period commencing on the date of
one Annual General Meeting and expiring at
the date of the next Annual General Meeting
of the Institute, unlegs the Board for good
reason excuse his absence,

(G)

‘ROTATION OF MEMBERS OF THE BOARD.

54. At the first Annual General Meetingallthe Officers and
Members of the Board shall retire and at the Annual General
Meeting to be held in every subsequent year, one-third of the
members of the Board for the time being, (other than the
President but including the Chairman and Vice-Chairman) or
if their number is not a multiple of three then the number
nearest to one-third, shall retire from office.

55, members of the Board to retire shall be those who have
een longest in office since their last election or appointmEnF.
As between members of equal seniority, the members 1o retire
<hail in the absence of agreement be selected from among them
by lot. The length of time a member has been in Offlce‘ s‘hall be
computed from his last election or appointment. A retiring
member of the Board shall be eligible for re-election.

The

at the meeting at which a member of the

titute ma :
56. The Ins:. Y roresaid, fill up the vacated office by

Board retires in manneér a




electmg 2 person thereio, and in default the retiring member
shall, if offering himself for re-election, be deeme%.i to have
heen reﬂ-alected, unless at such meeting it is expressly reéolved
nof to f:tl’l such vacated office, or unless a resolution for the
re-election of such member shall have been put fo the meeting
and lost, In the event of the President, Chairman or Vice
Chairman retiring as aforesaid the notice convening the meeting
at which such Officer is to retire shall indicate that such office
is b2ing vacated and ig to be filled up.

57. No person not being a member of the Board retiring at the
meeting shall, unless recommended by the Board for election,
be eligible for election to membership of the Board at any
General Meeting, unless within the prescribed time before the
day appointed for the meeting there ghall have been given to the
Secretary notice in writing, by some member duly qualified to
be present and vote at the meeting for which such notice is
given, of his intention to proposge such person for election, and
also notice in writing, signed by the person to be proposed, of
his willingness to be elected, The prescribed time above
mentioned shall be such that, between the date when the notice
is served, or deemed to be served, and the day appointed for the
meeting there shall be not less than four nor more than twenty-
eight intervening days.

58, The Institute may from time to time in General Meeting
increase or reduce the number of members of the Board, and
determine in what rotation such increased or reduced number
shall go out of office, and may make the appointmentsnecessary
for &ffecting any such increase.

59. In addition and without prejudice to the provisions of
section 184 of the Act, the Institute 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 qualified member in his stead;
but any person so appointed shall retain his office so long only
as the member in whose place he is appointed would have held
the same if he had not been removed,

PROCEEDINGS OF THE BOARD.

60. The Board may meet together for the dispatch of busine_ss,
adjourn and otherwise regulate their meetings as they think fit,
and determ:ine the quorum necessary for the transactio: of
business. Unless otherwise determined, three shall be a
quorum. . Questions arising at any meeting shall be d'ecideld by
a majority of votes, one of whom shall be a person prlma?lly
engaged in the Engineering Industry. In case o? an equality of
votes the Chairman shall have 2 second or casting vote. The
number of votes cast by Members of the Board who are persons
primarily engaged in the Engineering Industry at any Meeting
shzll not exceed the number of voteg cast by all other members




of the Board pregent at such Meetin i
. . and the ¢ b
Chairman if exercised, ¢ Fasting vole ofthe
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61, If a Member of the Board has an interest in any matter or
thing under discussion at any meeting whether pereonally or as
a Member or Director of any company which is concerned in
the matt_er or thing theén such Member of the Board shall not be
coun?ed in the quorum present at the meeting where the samebe
considered and he shall not vete in respect thereof,

62. A member of the Board may, and on the req st ofa
member of the Board the Secretary shall, at any time,summeon i
a mesting of the Board by notice served upon the several "
mempers of the Board, A member of the Board who iz absent
from the United Kingdom shall not be entitled to notice of a
weeting,

63. The Chairman or in his absence the Vice-Chairman shall
be entitled to preside at all meetings of the Board at which they
shall be present, but if at any meeting neither the Chaivman
nor the Vice Chairman be present within five minutes after the
time appointed for holding the meeting and willing to preside,
the members of the Board present shall choose one of their
number to be Chairman of the meeting. ]

64, 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 Institute for the
time being vested in the Board generally.

65. The Board may delegate any of the powers to committees
consisting of such member or members of the Board as they
think fit, and any committee so formed shall, in the exercise
of the powers sc 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 thege presents
for regulating the meetings and proceedings of the Board so far
as applicable and so far as the samée shall not be superseded by
any regulations made by the Board,

6. A1ll acts bona fide done by any meeting of the Board or of
any committee of the Board, or by any person acting as a

mernber of the Board, shall, notwithstanding it be afterwards
discovered that there was some defect in the appointment or ¥
continuance in office of any such member or person acting as ;
aforegaid, or that they 0. any of them were disqualified, be as i
valid as if every such personr had been duly appointed or had duly i
continued in office and was qualified to be a member of the Board.

67. The Board shall cause proper minutes to be made of all
officers made by the Board and of the proceedings
{ the Institute and of the Board and of committees of

appointments of
of all meetings ©




the Board, ?nd all business trangacted at such meetings, and any
“f:“n minutes of any mesting, if purporting to be signed by the
Clairman of such meeting, or by the Chairman of the next
succeeding mertinyg, shall be sufficient evidence without any
farther proof of the facts therein siuied.

68. A vesclniion in writing signed by ail the me

time being of the Roard or of any coxr{mittee of ihrgb;g:rgog}ilge
are entitled to receive notice of a meeting of the Boarst or of
such committee aghall be as valid and effectual as if it had been
nagsed at a meeking of the Board or of such committee duly
convened and -onstituted,

ACCOUNTS.

69, Tae Board shall cause proper books of account to bekept
with respect to -

(4) all sums of money received and expended by
the Institute and the matters in respect of
which such receipts and expenditure take
place;

(B) all sales and purchases of goods by the
Ingtitute; and

. (G} the asseis and liabilities of the Instituie.

Proper books shall not be deemed to be kept if there arenot kept
such books of account as are necessary to give a true and fair
view of the state of the affairs of the Institute and to explain its
transactions.

70. The books of aceount shall be kept at the office, or, sulject
to section 147 {3) of the Act, at such other place or places as the
Goard shall think £it, and shall always be open to the inspection
of the members of the Board.

71, ‘The Board ghall from time to time determine whether and

to what extent and at what times and places and under whal
conditions or regulations the sccounts and books of the Instilute

or any of them shall be open to the inspection of members not
being members of the Board, and nomember (not being a
member of the Board) shall have any right of inspecting any
account or book or document of the Institute except as conferred
by Statute or authoriged by the Board or by the Institute in General

Meeting.

7y At the Annual General Meeting in every year the Board shall
lay before the Institute a proper income and expenditure account
for the period since the last preceding account (or in the case of
the first account since the incorporation of the Institute) made up
to a date not more than four months before such meeting,together



with a proper balance sheet made up as at the same daie.
Every such balance sheet ghall be sccompanisd by proper
reports of the Board and the Auditors, and copies of such
account, balance sheet gsnd reports (all of which shall he
!f'amed in accordance with any sfatutcsy requirements for the
time being in force) and of any other documents requiredby
law to be annexed or attached thereio or to accompany the
same phall not legs than twenty.one clear days before thedate
of the meetling, subject nevertheleas to the provisions of
section 158 (1) (c) of the Act, be sent o the Auditors and toall
other persons entitled fo receive notices of General Meetings
in the manner in which notices are hereinaiter directed to be
served, The Auditors' report shall be open to ingpection and
Ee l;r-e.aci before the meeting as required by section 162 of the
ct.

AUDIT,

73. Once at least in every year the accounts of the Institute
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,

n4. Auditors shall be appointed and their duties regulated in
accordance with sections 159 to 162 of the Act, the members of
the Board being treated as the Directors mentioned in those
sections,

. NOTICES.

7%, A notice may be served by the Institute upon any member,
either personally or by sending it through the post in a prepaid
letter, addressed to such member at his registered address

as appearing in the register of mémbers.

76, Any member described in the register of members by an
address not within the United Kingdom, who shall from time

to time give the Institute an address within the United Kingdom
at which notices may be served upon him, shall be entitled to

have notices served upon him at such address, but, save as afore-
said 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 recejve notices from the
Institute,

77. Any notice, 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 lefter containing
the notice was properly addressed and put into the post office

as a prepaid letter..



DISSOLUTION.

78, Clause 9 of the Memorandum of Association relating’ 9
the winding up and dissolution of the Institute shall have 2fiect
as if the provisions thereof were repeaied in these Articles.
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SPECIAL Regolution

(pursnant to Section 141 ( ) of the Companies Aot 1948) I

i

oF
......................... . DREH, A STITUTE OF MEDICAL ENGINEERING
LIVMITED
Passed the  3Llsat luy of May, 19 75 .

At an EXTRAORDINARY GENERAL MEETING of the Members of the above-
named Company, duly convened and held at

. Bath University,

. Claverton Down, Bath,

on the 3lst day of May 1975 , the following
1} Special

Resolution was duly passed :—
*

That the Articles contained in the
to the Meeting, as amended, and signed by way of identification by
the Chairman thereof, shall be adopted as the Articles of Association
of the Institute, in substitution for the existing Articles.

printed dccument produced

G.R. Merrell,

Secretary.
‘::-,-1—-—-#"
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t Insert ' Special * or * Extraordinary ' as the case may be.
{ Wherte this form is returned to the Publishers to be printed, they will fll in the corract referances to the Sections
undar which the Resolution was passed.
* This copy Reaclution must be signed by the Chnirman of the Meeting or a Director or the Socretary of the Company.,
The copy Resolution must then be filed with the Repistrar of Companies within 15 DAYS after the passing of the
same.
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COMPANY LIMITED BY GUARANTEE AND NUT
HAVING A SHARE CAPITAL

NEW
Articles of Asroriation

or

BATH INSTITUTE OF MEDICAL ENGINEERING

LIMITED

(As adopted by Special Resolution passed on the
31.r day of May 1975)
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GENERAL

1. In these presents the words standing in the first column of
the Table next hereinafter contained shall bear the meaning set
oppesite to them tespectively in the second column thereof, if not
inconsistent with the subject or context~

WORDS MEANINGS
The Act The Companies Act, 1948,
These presents These Articles of Association, and the

regulations of the Institute from time to
time in force

The Institute The above-named Company
The University The University of Bath

The Health Authorities Two of the Regional Health Authorities
which in the opinion of the Council are
interested in the activities of the Institute,

The Councii The Council for the time being of the Institute.
The Office The registered office of the Institute

The Seal The common seal of the Institute.

The United Kingdom  Great Britain and Northern Ireland,

Month Calendar month

In writing Written, printed or lithographed, or partly one

and partly another, and other modes of re-

presenting or reproducing words in a visible
form.

And 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
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Words importing p=vons shall include CHPNAtIONS.

Subjecr as aforesad, any words or expressions defined in the J?.C.t
OF any statutory maodification thereof in force ar the date on which
these presents hiccarie linding on the Institute shall, if not inconsistent
with the subject or context, bear 1he same meanings in these presents,

2. The maximum number of members with which the Ingtitute
Propoges 1o be registered 1s two hundred and fifty, but the Council may
from time to time register an increase of mgmbers.

3. 'The provisions of section 110 of the Act shall be observed by
the Institute, and every member of the Institute shall cither sign a
wrirten consent to become a member or sign the register of members on
becoming a member,

4. 'The Institute is established for the purposes expressed in the
Memorandum of Association.

3. The subscribers to the Memorandum of Assaciation and such
other persons as the Council shall admit to membership in accordance
with the provisions hereinafter contained shall be members of the
Institute.

MEMBERS

6. The subscribers to the Memorandum of Association shall be
the first members of the Institure,

7. Every member shall be either:—

(@ A qualified medical or dental practitioner recognised by
the General Medical or Dengal Council of Great Britain
and Northern Ireland, or

(i) A person being engaged in a recognised medical auxiliary
service, or

(ill) A person engaged in industry or commerce holding 2
recognised technical qualification, or

(iv) ‘The Universicy

(V) A member of the University other than s swudent
member

{(vi) The Mealth Authority

() Any other person who is i the opinion of the Counet
of Governors a pereon of eutstanding meeit or accam-
plishment

(i) Any group of persons engaged in the practice of medic
cine or in any medieal aneillacy service o in the engine-
cering industry, such persons being Known a3 Growp
Members®,

8. Application for membership shall be fn wch fomm as e
Council shall require and members shali e elected by the ¢ ©anedh
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FELLOWS

9. The Council may award a fellowship 1o any member (herein-
after referred 1o 25 ‘a2 Fellow’) in recognition of outstanding services
rendered to medical engineering. Fellows shall be entitled o use such
facilities of the Institute jn addition to those available 10 members as
the Council shall determine and may attend and vote or vote by proxy
on the election of new Fellows at meetings of the Council but shall not
otherwise be entitled to vote at any meeting of the Council. There shall
be not more than 20 Fellows at any time.

TITLE OF MEMBERS AND FELLOWS

10, A Member may describe himsclf as a Member of, and a
Fellow may describe himself as a Fellow of the Institute and shall
respectively be entitled to use the abbreviations ‘M.B.LM.E." and
‘F.B..LM.E.

SUBSCRIPTIONS

11. At the date of the adoption of these Articles the subscription
for Members (other than Group Members) shall be £10.50 per annum.
The Council may resolve that any person of outstanding merit or
accomplishment elected a member by virtue of paragraph (iv) of Article
7 shall be an honotary member and honorary members and Fellows
shall not be required to pay a subscription.

12. The subscription for Members of the Institute {other than
Group Members) may be varied from time to time by the Council and
shall be announced at the Annual General Meeting of the Institute in
each year. The Council shall determine the subscription payable from
time to time by each group member. The first subscription of any
Member shall be payable immediately upon election and thereafter on
the anniversary date of his election. If a subscription be not paid within
six months of becoming due the Council may resolve that the Member
so defaulting after due notice in writing shall no longer be a Member of
the Institute.

RESIGNATIONS

13. A Member may resign from membership on giving notice in
writing to the Council. If the notice shall be received after the date of
the Annual General Meeting the Member so resigning shall be liable to
pay the subscription for the current year.

RIGHTS OF MEMBERS AND FELLOWS

14. All Fellows/Members shall be entitled to attend at all
meetings of the Institute and to receive notices and other information
circulated to members. The facilities of the Institute may only be open
to the use of Fellows and Members in such manner as may from time to
time be approved by the Council.

GENERAL MEETINGS
15. The Institute shall hold a General Meeting in every calendar

LT



year as its Annual Generai Meeting at such time and place as may be
determined by the Council, and shall specify the meeting as such in the
notices calling ir, provided that every Annual General Meeting cxcept
the first, shall be held not more than fifiecn moaths after the holding
of the last preceding Annual General Meeting, and that 50 long s the
Institute holds s first Annual General Meeting within ﬂghf‘:‘f-‘{‘ rmonths
after irs incorporation it need not hold it in the year of its incorpor-
ation or in the following year.

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

17. The Council may whenever they think fit covene an Extra-
ordinary General Meeting, and Extraordinary General Meetings shall
also be convened on such requisition, or in default may be convened by
such requisitions, as provided by Section 132 of the Act.

18. Twenty-one days’ notice in writing at the least of every
Annual General Meeting and of every meeting convened to pass a
Special Resolution, and fourteen days’ notice in writing at the least of
every other General Meeting {exclusive in cvery case both of the day on
which it is served) or deemed to be served and of the day for which it is
given), specify 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 Institute; but with the consent of all the
members having the right to attend and vote thereat, or of such propor-
tion of them as is preseribed 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,

19. 'The accidental omission to give notice of a meeting to, or the
non-receipt of such 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

20. All business shall be deemed special that is transacted at an
Extraordinary General Mecting, 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 Council and of the Auditors, the election
of members and officers of the Council in the place of those retiring,
(other than those appointed pursuant to Article 40) and the appoint-
ment of, and the fixing of the remuneration of, the Auditors. The
clection of officers (other than the President) and members of the
Council to fill vacancies then existing may take place at the meeting at
which the adoption of these presents is effected and for such purposes
any member may be eligible for election if duly proposed and seconded
without prior nomination.
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21. No business skall be transacted at any General Meeting unless
2 quorum is present when the meeting proceeds to business. Sawe as
herein provided a quorum shall consist of any number of members
(being not less than five) present in person and must include the repre-
sentative of the University itself.

22. If within half an hour from the time appointed for the
holding of 2 General Mecting 2 quorum is not present, the meering, if
convened on the requisition of members, shall be dissolved In any
other case it shall stand adjourned to the same day in the next wezk, at
the same time and place, or at such other place as the Council may
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.

23. The President shall rake the Chair at every Annual General
Meeting but if there be no such President or if at any Meeting he shall
not be present within fifteen minutes after the time appointed for the
helding of the same or shall be unwilling to preside the Chairman shall
preside, The Chairman of the Council shall preside as Chairman at every
General Meeting (other than an Annual General Meeting when the Presi-
dent takes the Chair) but if there be no such Chairman ot if at any
Meeting he shall not be present within fifteen minutes after the time
appointed for holding the same or he shall be unwilling to preside the
Vice Chairman shall preside and if he shall not be present or shall be
unwilling to preside the members present shall choose some Member of
the Council or if no such Member is present or if all Members of the
Council present decline to take the Chair they shall choose some
Member of the Institute who shall be present to preside.

24, The Chairman may, with the consent of any meeting at
which a quorum is present (and shall if so dicected by the meeting)
adjourn the meeting from time to time, and from place to place, but no
business shalt be fransacted 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 sirall 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.

25. 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 or by at least three members present in person or by
proxy, or by 2 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, or by the University 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 Institute shall be



conclusive evidence of the fact without proof ?f The number Of propor-
Hon of the votes recorded in favour of or against that resolution. The
demand for 2 poll may be withdrawn.

26. Subject to the provisions of Article 21, if 2 poll be dt:mmd@d
in manner aforesaid, it shall bs taken ar such time and place, and in
such manner, 45 the Chairman of the meeting shall direct, :u:ld the rcs_uat
of the poll shall be deemed to be the resolution of the meeting 2t which
the poll was demanded.

27. No poll shall be demanded on the election of 3 Chairman of 2
meeting, or on any question of adjournment.

28. In the cas of an equality of vores, whether on 2 show of
hands or on 2 poll, the Chairman of the meeting shall be entitled 1o 2
second or casting vote,

29. The demand of 2 poll shall not prevent the continuan?c ofa
meeting for the transaction of any business other than the question on
which a poll has been demanded.

30. The following matters may only be resolved at any General
Mecting of the Institute with the prior written consent or sanction of
the University, namely:—

(1) The appointment or removal of the Director of the
Institute or a Member of the Council appointed by the
University,

(2)  Any resolution for the alteration of these presents.

(3} The sale or purchase or transfer or mortgaging or charg-
ing of any freehold or leasehold property of the Insti-
tute,

(4) The amalgamarion or merger of the Institute with any
other company or concern or the sale or other disposi-
tion of all or a main part of the Institute’s assets.

(5) The increase or reduction of the maximum or minimum
number of Council Members.

VOTES OF MEMBERS

31. Subject as hereinafrer provided, every member shal] have one
vote,

32. Save as herein expressly provided, no member other than a
member duly registered, who shall have paid every subscription and
other sum (if any) which shall be dye and payable to the Institute in
respect of his membership, shall be entitled 10 vote on any question

either personally or by proxy, orasa proxy for ancther member, at any
General Meeting,

33. Votes may be given on a poll cither personally or by proxy.
On a show of hands g member present only by proxy shall have no
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vore, but a proxy for a corporation or the University may voic ona
show ot hands. A corporation may vote by its duly authorised repre-
semtatve appointed as provided by section 139 of the Act, and the
University may vote by its duly appointed representative or representa-
tives. A proxy need not be 2 member.

34. The instrument appointing a proxy shall be in writing under
the hand of the appointor or his attomey duly authorised in writing, or
if such appointor is 2 corporation or the University under its common
geal, if any, and, if none, then under the hand of some officer duly
authorised in that behalf.

35. The instrument appointing a proxy and the power of attor-
ney or other authority (if any) under which it is signed or notarially
certified or office copy thereof shall be deposited at the office not less
than forty-cight hours before the time appointed for holding the
meeting or adjourned meeting at which the person named in the instru-
ment 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 Le treated as valid. No instru-
ment appointing 2 proxy shall be valid after the expiration of twelve
months from the date of its execution,

36. 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 offize before the commencement of the meeting or adjourned
meeting at which the proxy is used.

37. Asny instrumens appointing a proxy shall be in the following
form or as near thereto as circumstances will admit—

[ 29

“I, ,
“af ,
“4 member of ,
“hsreby appoint ,
(Iof ,
“and failing him, )
“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 Institute to be held on the

“ day of ,
“and at every adjournment thereof.
“As witness my hand this day of 19 ?

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

. S r'ﬂ\"“\y >~m>A‘;¥\*§a-ﬂ .
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THE COUNCIL

38. The affairs of the Instituie shall be managed by the Council
which shall consist of a President, Chairman, Vice Chairman (herein
called “the officers’) and not less than seven other persons.

39. Until otherwise determined by a General Mecting the number
of members of the Council shall nor be less than ten nor more than
twenty, of whom not more than nine shall be 2ppointees of the Univer-
sity and of whoin two at least shall be persons primarily engaged in the
practice of medivine (and not at the time of appointment holding an
appoiniment ar the University) and one at least shall be a person
primarily engaged in the Engineering Industry (and not at the time of
appointment holding an appointment at the University).

40. (i) The University shall be entitled by notice in writing
addressed to the Secretary of the Institute to appoint from time to time
a member or members of the University to the Council to act as its
representative or representatives and by notice aforesaid to remove the
same and appoint another or others in his or their place.

(ii) Each of the Health Authorities shall be entitled by
notice in writing addressed to the Sccretary of the Institute to appoint
from time to time an officer of the Health Authority to act as it's
representative and by notice aforesaid to remove the same and to
appoint another in his place,

41. No person shall be disqualified from being a member of the
Council by reason of his having attained the age of seventy vears or any
other age and sub-sections (1) w0 (6) inclusive of Secrion 185 of the
Act shall be excluded from applying to the Institute.

42. Subject to Article 39 the Council may from time to time and
at any time appoint any Member of the Institute as a member of the
Council, cither to fill a casual vacancy or by way of addition to the
Council, provided that the preseribed maximuwm be not thereby ex-
ceeded. Any member so appointed shall retain his office only until the
next Annual General Meeting, but he shali then be eligible for re-
election.

43. No person who is not a Member or Fellow of the Instirute
shall in any circumstances be eligible to hold office as 2 member of the
Council other than persons appointed by the University or by the
Health Authority.

POWERS OF THE COUNCIL

+4. The Council may pay all such expenses of, and preliminary
and incidental 1o, the promotion, formation, establishment and Tegistra~
ton of the Institute as they think fit, and may exercise all such powers
of the Institure, and do on behalf of the Institute all such acts as may
be exercised and done by the Instituze, and as are not by Statute or by
these presents required to be excrcised or done by the Institute in
General Meedng, subject nevertheless to any regulations of these

-
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presents, to the provisions of the statutes for the time being in force
and affecting the Institute, and to such regulations, being not inconsis-
rent with the aforesaid regulations or provisions, as may be prescribed
by the Institutc in General Meeting, but no regulation made by the
Institute in General Meeting shall invalidate any prior act of the Council
which would have been valid if such regulation had not been made,

45, The members for the time being of the Council may act
notwithstanding any vacancy in their body; provided always that in
case the members of the Council shall at any time be or be reduced in
number to less than the minimum number prescribed by or in accord-
ance with these presents, it shall be lawful for them to act as the
Council for the purpose of admitting persons to membership of the
Institute, filling up vacancies in their body, or of summoning a General
Meeting, but not for any other purpose. 1

46, The Council shall have power to make Regulations and Bye
Laws (not inconsistent with any of the provisions of these Articles or
with the provisions of any Statutes for the time being in force) to
govern the use of the premises of the Institute and of its research,
library and other facilities.

PRESIDENT OF THE INSTITUTE

47. The President shall be charged with the duty of ensuring that
the funds of the Institute are utilized as far as may be possible for the
carrying out of the purposes and functions for which the Institute was
formed or of such of those purposes and functions as shall in his
opinion be practical and desirable. The President may at any time pur-
suant to his duties hereunder convene a General Meeting of the Insti-
tute.

48. The President shall be elected for a term of two years expir-
ing at the second Annual General Mecting following his appointment
and shall retire at such Meeting. On his retirement as aforesaid the
President shall be eligible for re-election.

DIRECTOR OF THE INSTITUTE

49. A. The University may from time to time appoint 2 person
to the office of Director of the Institute (‘the Director’) after consulta-
tion with the Council.

B. The Director shall not be entitled to join the Council if
the Institute shall at any time pay remuneration or emoluments (other
than out of pocket expenses and disbursements) to the Director but the
Director shall nevertheless be entitled to attend and speak at Council
and General Meetings of the Institute.

C. The Council may entrust te and confer upon the Direc-
tor the following powers without prejudice to the responsibilities and
powers of the Council conferred by statute or hereunder:
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1) Theday tn day running of the Institute. ,

(2) Thegood order and condct of the Institute’s facilities.

(3) The compilation and implementation of the rescarch and
development activities of she Institute after having con-
sulted the Projects Commitrce hereinafrer described.

(#) The acquisition and invitation of funds for both the
general running of vhe Institue and specific projects apt
to be undertaken by the Insticute,

(5) The arrangement of lectrves symposia snd conterences
and the liaison thereat of represuatatives from the scien-
tific engineering and medical professions,

(6) Liaison with the University.

(7) Theemployment and dismissal of staff of the Institure,

SECRETARY AND FINANCE OFFICER

50. The Secretary shall be appeinted by the University for such
time, at such remuneration and upon such conditions as it may think
fit, and any Secretary so appointed may be removed by them. The
provisions of sections 177 and 179 of the Act shall apply and be
observed, The Council 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 Secretarv or no Secretary capable
of acting,

31. The University shall appoint a Finance Officer but the Secre-
tary may also be the Finance Officer,

THE SEAL

52. The seal of the Institute shall not be affixed to any instru-
MEnt except by the authority of a resolution of the Council, and in the
Presence of at least two members of the Council and of the Sceretary,
and the said members and Secretary shall sign every instrument to
which the seal shall be so affixed in their presence, and in favour of any
purchaser or person bona fide dealing with the Institute such signatures

shall be conclusive evidence of the fact that the seal has been properly
affixed,

DISQUALIF1CATION OF MEMBERS O  THE COUNCIL

55. Theofficeof 2 member of the Councjl shall be vacated—

(A) Ifa recciving order is made against him or he makes any
arrangerm ent or composition wirh his creditors.

{(B) If he becomes of unsound mind.

(C) I he ceases to be 2 member of the Institute except any

Member appointed by the University or the Health
Board,
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{D) if by notice in writing to the Institute he resigns his
office.

{E) If he ceases to hold office by reason of any order made
under Secticn 188 of the Act,

{F) I he is removed from office by a resolntion duly passed
pursuant to Section 184 of the Act or Article 58 hereof.

(G) If he shall fail to attend onc half in number of the
meetings of the Council hcld in any period commencing
on the date of one Annual General Meeting and expiring
at the date of the next Annual General Meeting of the
Institute, unless the Council for good reason excuse his
absence,

RETIREMENT OF OFFICER3 AND MEMBERS OF THE COUNCIL

54. The Chairman, Vice Chairman and each member of the Coun-
cil appointed by election pursuant to Article 20 shall hold office for
three years and shall retire at the third Annual General Meeting follow-
ing his appointment. Such member of the Council so retiring shall be
eligible for re-election.

55. The Institute may, at the meeting at which a member of the
Council retires in manner aforesaid, fill up the vacated office by elect-
ing a person thereto, and in default the retiring nember shall, in offer-
ing himself for re-election, be deemed to have been re-elected unless at
such meeting it is expressly resolved not to fill such vacated office, or
unless a resolution for the re-election of such member shall have been
put to the meetiny and lost. In the event of the President, Chairman or
Vice Chairman or member of the Council retiring, the notice convening
the meeting at which such Officer or Member is to retire shall indicate
that such office is being vacated and is to be filled up.

56. No person not being a member of the Council retiring at the
meeting shall, unless recommended by the Council for election or un-
less nominated by the University or the Health Authority be eligible for
election to membership of the Council at any General Meeting, unless
within the prescribed time before the day appointed for the meeting
there shall have been given to the Secretary notice in writing, by some
member duly qualified to be present and vote at the meeting for which
such notice is given, of his intention to propose such person for elec-
tion, and also nctice in writing, signed by the person to be proposed, of
his willingness to be elzcted, The prescribed time above mentioned shall
be such that, between the date when the notice is served, or deemed to
be served, and the day appointed for the meeting there shall be not less
than four nor more than twenty-eight intervening days.

57. Subject to the provisions of these Articles the Institute may
from time to time in General Meetings increase or reduce the number of
members of the Council, and determine in what rotation such increased
or reduced number shall go out of office, and n.ay make the appoint-
ments necessary for effecting any such increase.



58. Subject 1o the provisions of these rAm‘c}cs hut addutm a;i
withour prejudice 6 the provisions of Section 184 of the Aﬂnh 4
powers of the University and the Health Authoriry hereunder the nsu;
sute may by Extraordinacy Resolution remove any elociod mmubcs o
the Council before the expiration of hiis period of office, and may by an
Ordinary Resofution appoint another qualificd member in his stead; but
any person so appointed shall rerain his office so long only as the
member in whose place he is appointed would have held the same af he
had not been removed.

PROCEEDINGS OF THE COUNC! .

59. (i) The Council may meet together for the disparch of
business, adjourn and otherwise regulate their meetings 25 they think
fit, and determine the quorum necessary for the transaction of business.
Unless otherwise determined, three shall be & quorum of whom one
must be a member appointed by the University. Questions arising at
any meeting shall be decided by a majority of votes. In case of an
equality of votes the Chairman shall have 2 second or casting vote. The
number of vates cast by Members of the Council who are persons
appointed by the University shall always be deemed to exceed by one
of the number of votes cast by other members of the Council present at
such meeting and the casting vote of the Chairman if exercised.

(i) Land and buildings of the Institute and any interest
therein shall not be disposed of or charged withour, the prior approval
of the Council at which the Uriversity appointees shall only be entided
to cast such number of votes us equals the appointees actually present
at such meeting and voting. Not less than Twenty-one days notice shal
be given to every member of the Council in respect of any resolution to
effect such disposal or charge.

60. If a member of the council has an interest in any matter or
thing under discussion at any mecting whether personally or as 2
member or Director of any company which is concerned in the marter
or thing then such Member of the Council shall declare such interest
and shall not be counted in the quorum present at the meeting where
the same be considered and he shall not vote in respect thereof,

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

62. The Chairman or in his absence the Vice Chairman shall be
entitled to preside at all meetings of the Council at which they shall be
present, but if at any meeting neither the Chairman nor the Vice Chair-
man be present within five minutes after the time appointed for holding
the meeting and willing to preside, the members of the Council present
shall choose one of their number to be Chairman of the meeting.

63. A mecting of the Council at which a quorum is present shall
be competent to exercise all the authorities, powers and discrerions by



or under rhe regulations of the Institute for the time being vested in the
Counal generatly.

64. The Council may delegate any of the powers 10 committecs
copsisting of such member or members of the Council as they think fir,
and any committee so formed shall, in the exercise of the powers so
delegated, conform to any regulstions imposed on it by the Council.
The mectings and proceedings of any such committee shail be governed
by the provisions of these presents for regulating the meetings and
procendings of the Council so far as applicable and 5o far as the same
shall not be superseded by any regulations made by the Council.

65. All acts hona fide done by any meeting of the Cuncil or of
any committee of the Council. or by ary person acring as a member of
the Council, shall, notwithstanding it be afterwards discovered thar
there was some defect in the appointment or continuance in office of
any 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 Council,

66. The Council shall cause proper minutes to be made of il
appointments of offjcers made by the Council and of the proceedings
of all meetings of the Institute and of the Council and of committees of
the Council, and all business transacted ar 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.

. 67. A resolution in writing signed by all the members for the

time being of the Council or of any committee of the Council who are
entitled to receive notice of a meeting of the Council or of such
committee shall be as valid and effectual as if it had been passed at 2
meeting of the Council or of such committee duly convened and consti-
tuted.

PROJECTS COMMITTEE

68. (i) There shall be established by the Council forthwith
upon the adoption of these presents a committee of the Council under
the provisions of Article 64 hereof known as the Projects Committee.
The Director shall be a member of the Projects Committee.

(ii) The function of the Projects Committee shall be to
discuss and advise on all aspects of the research and development pro-
gramme of the Institute.
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ACCOUNTS

69. The Council shall cavse proper books of account 10 be Lomg
with respect to—
{A) all sums of money received and expended by the Tmsti-
tute and the marters in respect of which such Teceipts
and expenditure rake place;

(B) all sales and purchases of goods by the Institure; and
{C) the assets and libilities of the Institute.

Proper books shall not be deemed 1o be kept if there are not kept such
books of account a5 are necessary to give a true and fair view of the
state of the affairs of the Institute and to explain its transsctions,

70. The books of account shall be kept at the office, or, subject
to section 147(3) of the Act, ar such other place or places 55 the
Council shall think fit, and shall always be open to the inspection of the
members of the Council,

71. The Council shall from time to time determine whether and
to what extent and at what times and places and under what conditions

for the period since the last preceding account made up to a date not
more than nine 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 Council and the
Auditors, and copies of such account, balance sheet and reports (all of
which shall be framed jn 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

the correctness of the income and expenditure

accaunt and balance sheet ascertained by one or i
: more properly quali
fied Auditor or Audirors, PP !



74. Auditors shall be 2ppointed and theic duties regulated in
zc;:ordfmcg with sections 159 to 162 of the Act, the members of the
Council being treated as the Directors mentioned in those sections.

NOTICES

75, A notice may be served by the Institute upon any member,
either personzlly or by sending it through the post in a prepaid letier,
addressed 1o such member at his registered address 2 appearing in the
register of members.

76. Any member described in the register of members by an
address not within the United Kingdom, who shall from time 1o time
give the Institute an address within the United Kingdom at which
notices may be served upon him, shall be entitled to have notices served
upon him 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 wirhin the United Kingdom shall be entitled to receive
notices from the Institute,

77. Any notice, if served by post, shall be deemed to have been
served en the day following that on which the letter containing the
same is put into the post, and in proving such service it shall be suffi-
cient to prove that the letter containing the notice was properly
addressed and put into the Post Office as a prepaid letter.

DISSOLUTION

78. Clause 9 of the Memorandum of Association relating to the
winding up and dissolution of the Institute snall have effect as if the
provisions thereof were repeated in these Articles.
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