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of o fb. samitr MRS, SORERT, in the ity of Oxford. ;
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DO solemnly and sincerely declare that T am (a) [a Solicitor of the Supreme Court
 engaged in the formation] [.a_pcpsgnq;amed—m—ﬁieﬁﬂﬂmelesweéﬁsseemﬁw
m Direoton/Sesretaryt

TIMITED,

And that all the requiremeunts of the Companies Act, 1948, in respect of matters
precedent to the registration of the said Company and incidental thereto have
been complied with, And I make this solemmn Declaration conscientiously
Dbelioving the same to be true and by virtue of the provisions of the Statutory
Declarations Act, 1835.

This margin to be reserved for binding.

1
Declared at..L2.iine. Zdwesd. ihresk.in
the ity of Oxford
/
, * S
the Tens day of. Fehriuary. F‘ L_
One thousand nine hundred and. tifky el /" é /
bef &
efore me,
%M
Commissloner fofF Oaths (B) ] ﬁ'}“’

Norzir.
Section 15 of The Companies Act, 1948.

15.—(1) A Cortificato of Tngorporation given by tho Registrar in respoct of any Association shall be conolusive
ovidonsa that all tho roauiromonts of this Act in respoot of Tegiatration and of matters precodont and incidental thorowo
lm\éu balon (er;xplmd witl, and thet tho Association is o Company authorisxl to bo rogistared and duly rogistarod
under this Act. |

{2) A Statutory Doclaration by o Solicitor of the Suproma Court, and in Scotland by a Solicitor, engsged in the |
formation of _t,hc Company, nr by & porson named in the Articlos as a Direstor or Searotary of the Company, of
compliance with all ~r any of the sair roquiroments shall bo prod 1cod to tho Registrar, and the Rogiatror may aceopt
suah o Doclaration as suflicient ovidenco of compliance.

{a) Doloto words not roquired.
(t) or Notary Public or Justice of the LPoaca,
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The DITCHLEY FOUNDATION
LIMITED

Memorandum of ssoriation

‘1. The name of the Company (hereinafter called * the
/ Foundation ”) is “ THE DITCHLEY FOUNDATION LIMITED.”

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

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

.

V*" (a) To promote carry out or advance .any_charitable objects,
: and in particular any branches or aspects of “education,
} likely to be for the common benefit of British subjects on
the one hand and citizens of the United States of America
on the other,

g {8) In the course and for the purpose of promoting carrying

] out or advancing any such charitable objects as aforesaid

@ (but not further or otherwise) to do all or any of the things
1/ hereinafter in this paragraph set out :—

1 (i) To promote and facilitate in any part of the world the
/ joint study, by groups consisting of one or more British
< subjects and one or more citizens of the United States
! / of America (together with or without one or more
persons of other nationalities) of sociological, economic,
scientific, cultural and other problems and questions
which from time to time are or may be common to or
affect both the United Kingdom or a section or sections
of the community in the United Kingdom on the one
hand and the United States of America or a section or
sections of the community in the United States of
America on the other hand and with which the members
of such groups shall be concerned or in which they shall
be experienced by reason of their training or nccupations
or other activities or interests.
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(i) To promote and facilitate in any part of the world the
individual or joint study by ]_.’»rxtlsh sql)]ects ol preblems
¢ and qnestions which from time to time affect or may
v aflect the United States of America or a section or
sections of the community jn the United States of
America, and the individual or joint study by citizens
of the United States ol America ol problems and
questions which from time to time affect or may affect
the United Kingdom or a section or sections of the
community in the United Kingdom and in particular
- - to provide opportunities for citizens of the United
States of America visiting or temporarily resident in
the United Kingdom to meet together for the purpose
of such study.

(iii) To organise and take part in organising, and to give
financial or other support to, investigations and
enquiries in any part of the world into such problems
and questions as are hereinbefore referred to or into
any facts or matters relevant to any such problems or
questions.

(iv) Subject to the provisions of section 14 of the Companies
Act, 1948, to acquire the property known as Ditchley
Park in the County of Oxford and to erect construct
maintain equip and alter the same and any buildings

or erections thereon which may be necessary or con- X
venient for the establishment and maintenance or -
enlargement of a centre for study and conference. + ;
(v) To organise residential or other courses of study and "‘:7 ’

conferences at Ditchley Park aforesaid or elsewhere i

and to establish paid residential or other fellowships -
and to provide accommodation, food, drink, and other A

amenities (either free of charge or on such terms as e
may be thought fit) to persons attending such residential s
or other courses of study and conferences. . $ »“'(j

(vi) To establish fellowships, scholarships and prizes.

(vii) Subject to paragraph 4 hereof, to remunerate and to
make grants by way of payments to or contributions o
towards the expenses (including travelling expenses) of ¥
directors, instructors and teachers and other persons B
helping to carry on or to carry out, or persons desirous -
. of taking advantage of, the work or any part or aspect g8, |

of the work of or the facilities provided by the 5
Foundation.

(viii) To publish and publicise the results of any residential g

or other courses of study or conferences or other work
- of the Foundation.
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(ix) E\ubject'to the provisions of section 14 of the Companies - |
(ﬂc 1948 to purchase take on lease or exchange hire or i |
otherwise acquire any real or personal property and
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(x)

(xi)

(xii)

(xiii)

(xiv)

{xv)

{xvi)

{xvii)

(xviii)

any rights or privileges and to construct maintain
equip and alter any buildings or erections on any such
propetty. ,

To appeal for and accept subscriptions and other con-
tributions, donations, devises and bequests.

To undertake and execute any trusts for charitable
purposes.

To sell let mortgage dispose of or turn to account all
or any of the properties or assets of the Foundation.

To borrow or raise money on such terms and on such
security as the Foundation may think fit.

To draw make accept endorse discount execute and
issue promissory notes bills of exchange warrants
debentures and other negotiable or transferable instru-
ments, :

To invest the moneys of the Foundation not immediately
required for its purposes in or upon such investments
securities or property (whether or not authorise. by
law for the investment of trust funds) as the Foundation
may determine.

To establish and support or aid in the establishment
and support of any charitable stitutions or associa-
t:ons and to subscribe or guarantee money for charitable
purposes.

To establish and maintain or procure the establishment
and maintenance of any contributory or non-
contributory pension or superannuation funds for the
benefit of, and to give or procure the giving of donations,
gratuities, pensions, allowances or emoluments to any
persons who are or huve at any time been officers or
in the employment or service of the Foundation,
and the wives, widows, families and dependants of
any such persons and to make payments in or towards
the insurance of any such persons as aforesaid.

To do all or any other things incidental or conducive
to promoting carrying out or advancing any such
charitable objects as are referred to in sub-poragraph
(a) of this paragraph.
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Provided that the Foundation shall not support with its funds
any object, or endeavour to impose on or procure to he observed by
its members or others, any regulation, restriction or condition which
if an object of the Foundation would make it a Trade Union.

provided also that in case the Foundation shall take or hold
any property subiect to the jurisdiction of the Charity C ommissioners
for England and Wales or Minister of Education, the Ioundation
shall not sell, mortgage, charge or lease the same without such
authority, approval or consent (if any) as may for the time being be
required by law.

4 The income and property of the Foundation whencesoever
derived, shall be applied solely towards the promotion of the objects
ol the Fouw ation as set forth in this Memorandum of Association,
and no portion thereof shall be paid or transferred directly or in-
directly, by way of dividend, bonus or otherwise howsoever by way
of profit, fo the members of the Foundation.

Provided that nothing herein shall present tle payment, in
good faith, of reasona™e and proper remuneration to any officer or
cervant of the Foundation, or to any member of the Foundation in
return for any services actually rendered to the Foundation, nor
prevent the payment of interest at a rate not exceeding 5 per cent.
per ~nnum On money fent or reasonable and proper rent for premises
demised or let by any member to the Foundation nor be deemed to
exclude any member of the Foundation from the benefit of any grant
made in furtherance of any of the objects of the Foundation ; but
so that no member of the Council of Management or Governing
Body of the Foundation shall be appointed to any salaried office of
the Foundation or any office of the TFoundation paid by fees, and
that no remuneration or other benefit in money or money’s worth
shall be given by the Foundation to any member of such Council
or Goveriing Body, except repayment of out-of-pocket expenses
and interest at the rate aforesaid on money lent or reasonable and
proper rent for premises demised or let to the Foundation provided
that the provision last aforesaid shall not apply to any payment to
any company of which a member of the Council of Management or
Governing Body may be a member, and in which such member
shall nut hold more than one hundredth part of the capital and
such member shall not be bound to account for any share of profits
he may receive in respect of any such payment. /

5. The liability of the members is limited. i/

6. TEvery member of the Foundation undertakes to coutribute
to the assets of the Foundation in the event of the same being wound
ap while he is a member, or within one year after he ceases to be a
member, for payment of the debts and liabilities of the Foundation
contracted before he ceases to be a member, and of the costs, charges
and expenses of winding up, and for the adjustinent of the rights
of the contributories among themsvelves, such amount as may be
required not exceeding £1.
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7. If upon the winding up or dissolufion of the Foundation
there remains, after the satisfaction of all it debts and liabilities,
any property whatsoever, the same shall not be paid to or distributed
amoung the members of the Foundation, but shall be given or trans-
ferred to some other charitable institution or institutions which shall
prohibit the distribution of its or their income and property among
its er their members to an extent at least as great as is imposed on the
Foundation under or by virtue of Clause 4 hereof, such institution
or institutions to be determined at or before the time of dissolution,
by the members of the Foundation having power to vote and if and
so0 far as effect cannot be given to such provision, then to some other
charitable object.

8. True accounts shall be kept of the sums of money received
and expended by the Foundation and the matters in res ect of which
such receipts and expenditure take place, of all sales ard purchases
of goods by the Foundation and of the property, credits and liabilities
of the Foundation, and, once at least in every year the accounts of
the Foundation sha' be examined and the correctness of the income
and expenditure account and balance sheet ascertained by one or
more properly qualified Auditor or Audifors.




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

Memorandum ot Association.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS
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Dated this Temél day of Fabusase 1958,

L4

Witness to the Signature of K/ u?l. Danied Homtin. walls
.y i - j_,
{'Q" a’MW 7/4"\’% . Lﬁﬁ-—ﬁﬂﬂu v b'&' )

W WLM .
Witness to the Signature ol Canl W.illiam H oy Lo
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Witness to the Signature of Tl FTtems o (vaw ﬂh%‘;f—)
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Witness to the Signature of ABMUR W. Svwies
o A P
W Bkl Qoavens,
oo, Gsnen
Witness to_the Signature of & elumned Ll Panl

fngrs e K Braieny, hngwlome
Jlﬁ?:m wz;g;, s

& Oodleisg,  fank, Aot | Jondan M.,

Witness to the Signature of | Febin Wellstiboumne ”Hm/- wall 0.8,

Witness to the Signature of

T
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The Companies Act, 1948

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A

SHARE CAPITAL

Articles of Aggociation

OF

The DITCHLEY FOUNDATION

LIMITED

REGISTERED

24 FEB 1358
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

Tar Act

THs FSUNDATION ...

THESE PRESENTS ....

Tre CouNcIiL

TuE OFFICE

TueE SEAL ...

Tre Unitep KINGDOM ...

MonTH

In WRrITING

Meanings

The Companies Act, 1948.
The above-named Foundation.

These Articles of Association and the
regulations of the Foundation from
time to time in force.

The Council of Management for the
time being of the Foundation.

The registered office of the Founda-
tion,

The common seal of the Foundation.
Great Britain and Northern Ireland.
Calendar month.

Written, printed or lithographed, or
partly one and partly another, and
other modes of representing or re-
producing words in a visible form.
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And words importing the singular number only shall include the
plural number, and wice versa.

Words importing the masculine gender only shall include the
feminine gender; and

Words importing persons shall include corporations.

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

2. The number of members with which the Foundation
proposes to be registered is 500, but the Council may from time to
time register an increase of members.

3. The Foundation is established for the purposes expressed
in the Memorandum of Association.

MEMBERS.

4. The provisions of section 110 of the Act shall be observed
by the Foundation.

5. No person (other than the subscribers to the Memorandum
of Association of the Foundation) shall become a member until he
has either signed and delivered to the Foundation a written consent
to become a Member or has signed the Register of Members,

6. Subject to Article 5 of the following persons shall be members
of the Foundation (that is to say) —

(4) f:hctla subscribers to the Memorandum of Association
an

(B) such other persons as the Council may from time to

time by resolution invite to membership of the Founda-
tion.

. 1. The consent of a person to become a member of the Founda-
tion shall ])e in the following form or such other form as the Council
may consider to be sufficient (namely) :— A

111 .
| TR BT, SO ....desire and

consent to become a member of the DITCHLEY IfouNDA-
TION LIMITED.”

8. A member of the Foundation shall remain a member through-
out his life or until he shall give to the Foundation written notice
that he resigns his membership or until at a meeting of the Council
at which not less than six members of the Council are present, a

resolution is passed by at least two-thirds of those persons to the
effect that he shall forthwith cease to be a member,
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9. Every member shall be entitled to receive a copy of the
Annual Report and Accounts of the Foundation, but no member
shall, as such, be entitled to receive notice of or to attend or vote at
any General Meeting of the Foundation unless there shall for the
time being be fewer than two members of the Council and fewer than
three Governors, in which case any two members shall be entitled to
call a General Meeting of the Foundation for the purpose of electing
three new Govcrnors (but for no other purpose) and every member
shall be entitled to receive notice of and to attend and vote at such
meeting.

GOVERNORS.

10. Subject to the provisions of these Articles, the following
persons shall be Governors of the IFoundation :—

(A) Huea Davip HamirroN WiLLs, CARL WILLIAM HAYDEN,
CoL. Jouxn Taomson, T.D., V.L., Hon. D.C.L., ARTHUR
H. Eiviory, EDWARD CHESTER PEET, PETER WELLES-
BoUuRNE Kemp-WELcH, O.B.E., and ROBERT VERE
Darwin, C.B.E., who shall be the first Governors,

(B) such other persons as shall for the time being be members
of the Council and

(c) such other persons as the Council may from time to
time by resolution elect to become Governors and as
may in writing delivered to the Foundation consent
to accept that office.

The said Huca Davip HamiLtoNn WirLs, CARL WiLLiaM HAYDEN,
Cor. Joun Tuomson, T.D. V.L., Hon. D.C.L., and ArtHUrR H.
Errior¥ shall be Governors until 31st December, 1962, and the said
TDWARD CHESTER PEET, PETER WELLESBOURNE KEMP-WELCH,
O.B.E., and Roserr VErRe Darwiy, C.B.E, shall be Governnrs
until 31st December, 1960.

11. If a person elected to be a Governor is not already a
member, the resolution electing him shall be deemen also to be
an invitation to him to become a member.

12. No person who is not already a member shall be or become
a Governor until he has complied with Article 5.

13. A Governor may be elected to that office either for life
or for some other period specified in the resolution by which he is
elected.

14. A Governor shall automatically cease to be a Governor on
the expiration of “ne period for which he shall have been elected or
appointed under by these Articles or i

(a) for any reason he ceases to be a member or




(8) heresigns his governorship by notice in writing delivered
to the Foundation.

-
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15. Iliach Governor shall be entitled to receive notice of and
to attend and vote at every General Meeting of the [Foundation.
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16. The Foundation shall hold a General Meetiug in_ every
calendar year as its Annual General Meeting at such time and place
as may be determined by the Council, and shall specify the meeting
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 General Meeting, and
that so long as the Foundation 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 Meetings, other than Annual General Meetings,
shall be called Extraordinary General Meetings.

16. The Council may whenever they think fit convene an
Extraordinary General Meeting, and Extraordinary eneral 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 to pass a
Special 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 hereinafier mentioned to
such persons (including the Auditors) as are under these presents or
under the Act entitled to receive such notices from the Foundation ;
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 Apnual General 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 porson entitled to receive
notice thereof shall not invalidate any resclution 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 Aeeting, and all that is transacted at an
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Annual General Meeting shall also be deemed special, with the
exception of the consideration of the income and expenditure account
and balance sheet, and th., reports of the Council and of the Auditors,
the election of members ¢{ the Council in the Place of those retiring,

and the appointment of, and the fixing of the remuneration of, the
Auditors.

22.  Tor the purposes of Articles 23 to 37 a person present at
& meeting (whether in person or by proxy) shall be deemed not to be
a member unless he is under these Articles entitled to be present and
to vote at that meeting.

23.  No business-shall be transacted at any General Meeting
unless a quorum is present when the meeting proceeds to business.
Save as herein otherwise provided three members personally present
shall be a ¢uorum.

24.  If within half an hour from the time appointed for the
holding of a General Meeting a quorum is not present, the meetin®,
if convened on the requisition of members, shall be dissclved. 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 place as the
Council may determine, and if at such adjowrned meeting a quorum
is not present within half an hoor from the time appointed for holding
the meeting the members present shall be a quorum.

25. The Chairman (if any) of the Council shall preside as
Chairman at every General Meeting, 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 shall be unwilling
to preside, the members present shall choose some member of the
Council, or if no such member be present, or if all the members of the
Council present decline to take the chair, they shall choose some
member of the Ioundation who shall be present to preside.

26. 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
business which might have been transacted at the meeting from
which ithe adjournment took place. Whenever a mecting is adjourned
for thirty days or more, notice of the adjourned meeting shall be
given in the same manner as of an original meeting. Save as aforesaid,
the members shall not be entitled to any notice of an adjournment,
or of the business to be transacted at an adjourned meeting.

27, 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 proxv, or by a member or members present in person or by proxy
and representing one-tenth of all the members having the right to
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vote at the mecting, and unless a poll be so jemanded a declaration
by the Chairman of the meeting that a resolution has been carried,
of carried unanimously or by a particular majority, or lost, or not
catried by a particular majority, and an entry to that effect in the
‘minate book of the Foundation shall be conclusive evidence of the
fact without proof of the number or proportion of the votes recerded
in 1avour of or against that resolution. The demand for a poll may be

withdrawn.

28.  Subject to the nrovisions of Article 29, if a poll be demanded
in manner aforesaid, it :. all be taken at such time and place, and in
such manner, as the Chairman of the meeting shall direct, and the
result of the poll shall be deemed to be the resolution of the meeting
at which the poll was demanded.

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

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

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

VOTES OF MEMBERS.

32. Subject as hereinafter provided, every member entitled to
be present and vote at a General Meeting shall have one vote at that
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
as provided by section 189 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
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 ofher authority (if any) under which it is signed or a
notarially certified or office copy thereof shall be deposited at the
office not less than forty-eight hours before the time appointed for
holding the meeting or adjourned meeting at which the person
named in the instrument proposes to vote, or in the case of a poll
not less than twenty-four hours before the time appointed for the
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taking of the poll, and in default the instrument of proxy shall not
be treated as valid, No instrument appointing a proxy shall he

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 executec , provided that no intimation in
writing of the death, insanity or revocation as aforesaid shall have
been 1eceived 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 —

(X4

o I,

L43 Df

““a member of
“ hereby appoint
" of

N e w ow

“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 Foundation to be held ¢n 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 &« poll.

COUNCIL OF MANAGEMENT.

38. Until otherwise determined by a General Meeting, the
number of the memliers of the Council shall not be less than 6 nor
more than 12.

39.  So far as conveniently practicable one-third of the members
from time to time of the Council shall be either citizens of the United
States of America or persons well acquainted with the United States
of America or the problems peculiar thereto, but this Article shall
not impose any binding limit ‘on the powers conferred on the Council
and the Foundation respectively with regard to the appointment
or election of members of the Council.

40. The first Governois shall also be the first members of the
Council,
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41. No member of the Council shall vacate or be required to
vacate his office as a member of the Council on his attaining or
having attained the age of 70 or any other age and any member of
the Council retiring or liable to retire under the provisions of these
Articles and any person proposed to be appointed or elected a member

of the Council shall be capable of heing appointed or elected or
re-elected as a member of the Council notwithstanding that he has
attained the age of 70 and no special notice need be given of any
resolution of election or re-election as a member of the Council of a
person who shall have attained the age of 70 and it shall not be
necessary to give to the members notice of the age of any member

of the Council or person proposed to be clected or re-elected as such.

42. If any person who is not already a member of the Founda-
tion shall be appointed or elected to be a member of the Council,
he shall be deemed to have been duly invited to become a member
of the Foundation and he shall forthwith comply with Article 5.

43. The Council may from time to time and at any time
appoint any person as a member of the Council, either to fill a casual
vacancy or by way of addition to the Council, provided that the
prescribed maximum be not thereby exceeded. Any person so ap-
pointed shall retain his office only until the next Annual General
Meeting, but he shall then be eligible for re-election.

POWERS OF THE COUNCIL.

44. The business of the Foundation shall be managed by the
Council who may pay 2ll such expenses of, and preliminary and
incidental to, the promotion, formation, establishment and registra-
tion of the Foundation as they think fit, and may exercise all such
powers of the Foundation, and do on behalf of the Foundation ali
such acts as may be exercised and done by the Foundation, and as
are not by statute or by these presents required to be exercised or
done by the Foundation 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 Foundation, and to such
regulations, being not inconsistent with the aforesaid regulations or
provisions, as may be prescribed by the Foundation in General
Meeting, but no regulation made by the Foundation 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
accordance_s with these presents, it shall be lawful for them to act as
the Council for the purpose of admitting persons to membership of

the Foundation, filling up vacancies in thei i
) : ir body, or of summonin
a General Meeting, but not for any other purpose. ’ e
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SECRETARY.

46, 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 to tirae by resolution appoint
an assistant or deputy Secretary, and any persen so appointed may act
in place of the Secretary if there he no Secretary or no Secretary
capable of acting. ‘

*

THE SEAL.

. 4T The seal of the Foundation shall not be affixed to any
instrument except by the authority of a resolution of the Council,
and in the presénce of at least two members of the Council and of
the Secretary, and the said members and Secretary shall sign every
instrament io which the seal shall be so affixed in_ their presence,
and in favour of any purchaser or person bona fide dealing with the
Foundation such signatures shall be conclusive evidence of the fact
that the seal has been properly affixed.

-

DISQUALIFICATION OF MEMBERS OF [HE COUNCIL.

48. The office of a member of the Council shall be vacated :—

(a) If, not being already a member of the Foundation at
the date of his election or appointment as a member of
the Council, he does not within one month after such
election or appointment comply with the provisions
of Article b.

(B) If a receiving order is made against him or he makes
any arrangement or commosition with his creditors.

(c) T he becomes of unsound mind.

(p) If he ceases to bea member of the Foundatiorn.

(5) If by notice in writing to the Foundation he resigns
his office

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

() 1f he is removed from office by a resolution duly passed
pursuant to section 184 of the Act.

ROTATION OF MEMBERS OF THE COUNCIL.

49. At the second Annual General Meeting, and at the Annual
General Meeting to be held in every subsequent year, one quarter
of the members of the Council for the time being, or if their number
is not a multiple of four then one quarter of the nearest multiple of
four greater than their number shall retire from office.
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50. The members of the Council to retire shall be those who have
been longest in office since their last election or appointment. As
between members of equal seniority, the mumbers to retire shall in
the absence of agreement be selested from among thegpn by lot.
The length of time a member has been 1n office shall be? computed
from his last election or appointment. A retiring member of the
Council shall be eligible for re-election.

51. The Foundation may, at the meeting at which a member
of the Council retires in manner aforesaid, fill up t.he vacated office
by electing a person thereto, and in defaunlt the retiring member shall,
if offering himself for re-election, be deemed to have been re-elected,
unless at such meeting it is expressly resolved not to fill such vacated
office, or unless a resolution for the re-election of such member shall

have been put to the meeting and lost.

52. No person not being 2 member of the Council retiring at
the meeting shall, unless recommended by the Council for election,
be eligible for election to membership of the Council at any General
Meeting, unless within the prescribed time before the day appoinfed
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 pre-
scribed 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.

53, The Foundation may from time to time in General Meeting
increase or reduce jche number of members of the Council, and deter-
mine in what rotation such increased or reduced number shall go out

of office, and may make the elections necessary for effecting any such
increase.

54. In addition and without prejudice to the provisions of
section 184 of the Act, the Foundation may by Extraordinary
Resolution remove any member of the Council 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 OIF THE COUNCIL.

85, The Council may meet together for the dispatch of business
adjourn and otherwise regulate their meetings as they think fit and
cetermmne the quorum necessary for the transaction of business
Unless otherwise determined, three shall be a quorum. Questions:.
arising at any meeting shall be decided by a majority of votes, In

case of an equality of votes the Chairman shall hs :
otiny oot shall have a second or
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50. A member of the Council ma r, and on the request of a
memper of the Coungil the Secretary Shé}lu, at any time, ;lummon 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.

57.  The Council shall from time to time elect a Chairman who
shall be entitled to preside at all meetings of the Council at which
he Ishall he present, and may determine for what period he is to hold
ofhce\, but if no such Chairman be elected, or if at any meeting
the Chairman be not present within five mintues after the time
appninted for holding the meeting and willing to preside, the members
oi *he Council present shall choose one of their number to be Chairman
of the meeting.

58. A Meeting of the Council at which a quorum is present
shall be competent to exercise all the authorities, powers and dis-
cretions by or under the regulations of the Foundation for the time
being vested in the Council generally.

59.  The Council may delegate any of their powers to committees
consisting of such member or members of the Council as they think
1it, and any committee so formed shall, in the exercise of the powers
so delegated, conform to any regulations imposed on it by the
Council. The meetings and proceedings of any such cominittee shail
be governed by the provisions of these presents for regulating the
meetings and proceedings of the Council so far as applicable and so
far as the same shall not be superseded by any regulations made by
the Council.

60. All acts bona fide done by any meeting of the Council or
of any committee of the Council, or by any person acting as a member
of the Council, 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
qualified to be a member of the Council.

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

the facts therein stated.

62. 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 a meeting of the Council or of such committee duly convened and

consti{uted.
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ACCOUNTS.

63. The Council shall cause proper beoks of account to be kept
with respect to :—

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

(B) alldsales and purchases of goods by the Foundation ;
an

(c) the assets and liabilities of the Foundation.

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

64. 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 ti-e
Council shall think fit, and shall always be open to the inspection of
the members of the Council.

65. The Foundation in General Meeting may from time to time
impose reasonable restrictions as to the time and manner of the
inspection by the members, other than members of the Council, of
the accounts and books of the Foundation, or any of them, and
subject to such restrictions the accounts and books of the Foundation
shall be open to the inspection of such members at all reasonable
times during business hours.

66. At the Annual General Meeting in every year the Council
shall lay before the Foundation 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 Foundation)
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 date.
Every such balance sheet shall be accompanied by proper reports of
the Council and the Auditors, and copies of such accounts, balance
sheet and reports (all of which shall be framed in accordance with
any statutory requirements for the time being in force} and of any
other documents required by law to be annexed or attached thereto
or to accompany the same shail not less than twenty-one clear days
before the date of the meeting, subject nevertheless to the provisions
of section 158(1) (c) of the Act, be sent to the Auditors and to all
other persons entitled to receive notices of General Meetings in the
manner in which notices are hereinatter 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.

67. Once at least in every year the accounts of the Foundation
shall be examined and the correctness of the income and expenditure

account and balance sheet ascertained by one or more properl
qualified Auditor or Auditors. d PRy

. /
68.  Auditors shall be appointed and their duties regulated in
accord_ance_ with sections 159 to 162 of the Act, the members of the
Council being treated as the Directors mentioned in those sections.

NOTICES.

69. A notice may be served by the Foundation 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,

70. 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,

71, Clause 7 of the Memorandum of Association of the Founda-
tion relating to the winding up and dissolution of the Foundation
shall have effect as if the provisions thereof were repeatsd in these
Articles.
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Dated this Twndh  day of Febusan, | 1051,

Witness to the Signature of Lf u.?»i David K it o W;ézo

‘2" 1 WW% (JWJW . k;_"C; . v *
‘ Qoo e Ao
Witness to the Signature of  Corl W lliam. Hayebmo

Rorloerct

//7 Wﬁ EC o

Witness to the S1gnature of "3“ c&m *erﬁ—wL (& K "ii
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Witness to the Signature of AR " ]
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Witness to the S1gnature of E durand, Clealis Pl
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Witness to the Signature of Padan W Lhinbvims
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Witaess to the Signature of
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No. 599389

Certifirate of Incorporation
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....................................................................................

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

is this day Incorporated under the Companies Act, 1948, and that the

Company is Limited.

Civen under my hand at London this Twenty-fourth day of

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

_FPebrua?¥ | One Thousand Nine Hundred and Fiftyv,‘.et?igp:t‘?x

/S
o/ &2,
Jiﬁ{-r‘ egé’ of Loénies

Certificate ) .
received by
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SPECIAL RESOLUTION

i

e § ?\/Qﬁf 5:? 15
T - of - -~
fM Ly, 9’1‘ 1 v /

W, THE DITCHLEY FOUNDATION LIMITED
a A,,-{. t[m €L

:
a
)
§
%_.
i,
z

At the Annual General Meeting of the above named Company,

duly convened, and held at The Law Society's Hall, Chancery
Lane, London, W.C.2. on the 4th day of December, 1963,

the subjoined Special Resolution was duly passed, viz:-

2

IT WAS RESOLVED that Article 38 of the Articles of

Association of the Company be amended by increasing the
maximum permitted number of miembers of the Council of

Management from fourteen to twenty

‘,;.' !""r—'—"
& IR s N

A, G, Trower

Secretary.




] -
; i SO BGugRanTteadL 7 \
1' -3:w’\ "!k&ﬂggsﬂz Eram hiuws _ 4
1 ! .

SPECIAL RESOLUTION
(Pursuant to the Cqmpaniéé Aot 1948 Hections 10,18,19 &141) 3
of ‘ v -

"a -

“"*E DITCHLBEY FOUNDATION LINI Tlﬁ ﬁ

.
T

Passed the 29th Novewber 1966

%T an BXTRAORDINARY GENERAL MEETING of the above-named Company

‘uly convened and held at The Crown Estate Office,vhitehall, '
~ondon S.W.1 on the 29th day of November 1966 ‘the sube p .
g 0ined SpGClal Resolutlons were duly pessed _a AN RS g i B bOLUTf%&S

Rﬁ@lmTEREE‘

Ya) By the deJetlon from clause 3(B)(iv) of the words "Subach
- %0 th@ prov;s:gnq oF section 14 of the Companies Act, 3948
g to“ and the substitution therefor-of the word "To".

. b) BV the deletion from clause 3(B)(4x) of the words "subaecﬁ
’f to' the prov;s;ons of sectlon 14 of the Companles Acu, 1948tﬂ;f4{“tj
IhTuo" sna the subsditution thersfor of the word "To" f "A3m ; S

\c) By the deletionfrom clause 3(B) (xv) of the words “(whet]
. or not authormsed by lew for the invesiment of Trust Fund&w

‘Qas the Foundation may determlne" and the substlnutlop unﬂrefor
of the words “as .may be uhought fit, stbject neverthelessfﬁaﬁ
‘such conditions (if any) and such consents (if any) as- mza.y'w O
the time oelng be imposed of/requmred by lav and subject aléb“
oAb nereinafter provided”. o . , oo
tf{a) By the ‘deletion from clause 35(B) (xvii) of ‘he word "To" wh@re”‘:
it first oceurs und the substitution’ therefor of the words e
“Lubject o paragreph 4 hereof, to%. ‘ o ﬁu; 14gﬁj

{e) By the deletion from clause 3 of the two Provisos 1mmed1auely ) -
rollowing sub-~clause (B) (xwiii) ‘and the substitution thereior !

57 the following words-: L ,'.,

"PROVIDED THAT: . _
) In case the Foundation shall take or hold any Eropchy
which may be subject to any trusts, the Foundatlon‘%h
only deal with or 1nvest the same in sucﬁﬁgﬁﬁne" R
allowed Dby law havxng regard to such trust 3

(51)Tne Poun@atlon chall not sugport with its funds anylﬂ
‘object oL endeavour %o 1mpoae on’ Um -procure to be observed

t
- - C .
. . . - .
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- (411)In case the Foundation shall take or nold any proporty

L

By the deletion of Articles 9,10,11,%2,15,14,15, and 40, " '

By the insertion after Article 8 of the following words .’
as Article 9:-

"9. Members may be designated "Governcfs i ?he Poundatlon"

By the deletion from Article 23 of the -womr “three" ‘and thef“‘
substitution therefor of the word "seven'. ‘

‘, admin:stratlon of. such property in the same manner and to.

"”or Governing Body -have been if no 1ncorporat10n had heen.
. effected, and the. 1ncorporatlon of the Foundatlon shall not

That the Artmcles of Asszociation of the Company be amended as .
S follows: ! . L oo | g | . _”ﬁml

;” (2) By the deletlon from Artlcle 6 of the word “of“ where 1t flrSu
oceurs. o

" (b) By the deletion from Article 7 of the word "LIMITED" and the . .'J
' insertion lmmedlately after "THE DITCHLEY- FOUNDATION" of the .. .
words "/until the | ' 19 ALS .j3jwyyr

"By the insertion in Article 8 1mmeu1aiely after the words . "?Q
”throughoqt his life" of the words "or for some other period_ij;:
specified in the Consent to Membership signed by him“'énd,7 P

~after the words "Council are present" of the words "and at
which the member concerned shall have been given a reagonable
opportunity to be presen..znd speak oii his owu behalf".

- the Council of Management or Governlng Body of the Boundatlon

4o such contro; or authority as if' the Foundatlon were not

by its membe‘rs or others, any regulation, restriction or l
conditiua which if an objrect of the Foyndation would malke '
it a Prade Union.

snba@cb to the jurisdiction of the Charity Commmsszoners

for Engldnd and Wales or Secreétary of ‘State for Bducation
-and Science the -Toundation shall not sell, mortgage, charge
or lcase the same without such authorlty, approval or consent
a5 may e réqumred by law, and as regards ehy such properdy

shall be chargeable for any such property that may come 1nto .
their hands and shall be answerable and accountable for their
ovn acts, receipts, negleots and defaults, and for the due
the same extent as thev wounld as such Council of Management
diminisk or- 1mpa1r any control or-authority exerczsable by
“the Chancery DlVlSlOn, The Charity Commissioners or fhe
Secretary of btate for Bducation.and Scmence over such

Counoml of Management or {roverning Body but they shall as G
reaards any such property be subaecu 301ntly and’ separately

'1ncorporatea.“ S o _—

0 . -

,‘, ;e
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BBy the deletlon from Article 32.of‘the words "Subject as - 7
A herelnafter provided, evcry and the substitution thexrefol

v 3

of. the word - "hvery“ o, T _ e

\

(h)By the deletlon from Artlc¢e 38 of theﬂfigures "12"_énd
the substitution therefor of the figures "20%. a L

(1)By the deletion from Article 66 of the word "four" and .
the °ubst1tut10n therefor of the word "nine". / T

{(§)By the re ~number1ng of Articles 16 to 39 (1nclusxve) aé'"
10 to 33 and of Articles 41 to 71 (1nclu81ve) as 34 to’

/

64. S . P A
. N . - g B o /. !
That tne ﬁame of the Gompany be changed to "The Dltchley
nFoundatlon” L L T :_‘ TR
: B e o - ¥ e i e e ,__..--.._‘_,.’,-.v..;;..‘.....':.'.. . . e
. , ¢
: | ; , : .

‘) A SECﬁ.Ef.DAEY

" - » w

. Presented 40 the Reﬂlstrar oi Companles _
Ionappeuf,. - day of . 1966. -

¥e' hereby ce:c’oi:fv 4het this Resolution has
been processed by bhe Bauk oY 0X machine.

eled. I

---oo----o--c.c-oco-oc

Ilerberzb—b‘r'&f“m s & Co.
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Memorandum of Association

(4]

~THE DITCHLEY FOUNDATION

S/ %1, The aume of the Company (hereinafter called * tln

() ¢ Foundation ) i+ ¢ THS DITCHLEY FOUNDATION.” - ey
f 3 . - e, ‘.EG‘STERED

/ 9. The Kegistered Office of the Toundation will be sit ake

//in England. 24— DEG 1966

3. The objects for which *he Toundation is establisped
are :— >

(o) To promote carry out or advance any charitable objects
and in particular any branc’.es or aspects of education,
likely to be for the cnmmon benefit ‘of British subjects

[+ on the one hand and ritizens of the United States of
America on the other.

(8) 1n the course and for the purpose of promoting carrying
outb or advancing any such charitable objects as aforesaid
(bv* not further or otherwise) to do all or any of the

: ,/ things hereinafter in this paragraph seb out :—-
o , To promote and facilitate in any part of the world

f the joint study, by groups cons.sting of one or more
British subjects and one or more citizens of the
Uniled States of America (together with or without
one or more porsons of other nationalities) of
sociological, economic, seientific, cultural and other .
w problems and questions which from time to timgs YN

are or may be common to or affect both the Unifec < ¥

Kingdom or A gection or sections of the commupty § TR
in the United Kingdom on the one hand and ‘the A
United States of America or a section or sections S P
of the community in the United States of Amelica o 8
on the other hand and with which the members of Ve
such groups shall be concerned or in which they - Ll
shall be experienced by reason of their training oM vy L M
occupations or other activities or interests. A

(ii) To promote and facilitate in any part of the world

. the individual or joinu study by British subjects of
. problems and questions which from time to time
affect or may affect the United States of America

* Permission lo dispense with the word © Limited ™ was grosted by
the Bourd of Thrade on the duy of 1466,

% A0
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or o section or seetions of the community id the
Tnited States of America and the individuai or
joint study by citizens of the vnit.ed States of
America of problems and questions which from
time to time affect or may affect the United Xin gdom
or @ section or sections of the community in the
United Kingdom and in particular 0 provide
oppeortunifies for citizens of the Uni@ed States of
Americs visiting or temporarily resident in the
Tnited Kingdom to meeb together for the purpose
of such study.

¢ (i) To organise and take part in organising, and to
)/ give financial or other support o investigations and
' enquiries in any part of the world into such problems
and guestions as are hereinbefore referred to or into
any facts or matter relevant to any such problems

or questions.

l/, (iv) To acquire the property lknown as Ditchley Park
in the County of Oxford and to erect construct
maintain equip and alter the same and any buildings

or erections thereon which may be necessary Or
convenient for the establishment and maintenance
or enlargement of a centre for study and conference.

(v) To organise residential or other courses of study and

conferences at Ditchley Park aforesaid or elsewhere

; and to establish paid residential or other fellowships
and to provide accommodation, food, drink and
other amenities (either free of charge or on such
berms as may be thought fit) to persons attending
such. residential or other courses of study and
conferences.

(vi) To establish fellowships, scholarships and prizes.

o (vid) Subject to paragraph 4 hereof, to remunerate aud t0

. malke grants by way of payments to or contributions
towards the expenses (including travelling expenses)
of directors, instructors, and geachers and other
persons helping to carry on or to carry out or persons
desivous of taking advantage of, the work or any
pert or aspect of the work of or the facilities provided
by the Foundation.

., {viii) To publish and publicise the results of any residential
é or other comses of study or conferences or other
work of the Foundation.

(i) To purchase take on lease or exchange hirc or
. otherwise acquire any real or personal property and

i any rights or privileges and to construct maintain
equip and alter any buildings or erections on any
such property.

(x) To appeal for and accept subscriptions and other
contributions, donations, devises and hequests.

g sy
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S Axi) To undertake and execute any trusts for charitable
b purposes.

0 (xil) To sell le morbgage dlispose of ov furn to account all
W or any of the properties or assets of the Foundation.

_ (xiii} "o borrow or raise money on such terms and, on such
: security as the Foundation may think fit.

(xiv) To draw make accept endlorse discount execute and
issue promissory notes bills of exchange warrants
debentures and other negotiable or transferable
instruments.

(xv) To invest the moneys of the Foundation not im-
mediately required for its purpose in or upon such
investments securitics or property as may be thought
fit, subject nevertheless to such conditions (if any)
and such consents (if any) as may for the time
heing be imposed or required by law and subject
also as hereinafter provided.

4

v (xvi) To establish and support or aid in the establish-

' ment and support of any charital:le instibutions or
associations and to subseribe or guarantee money
for charitable purposes.

{xvit) Subject to paragraph 4 hercof, to establish and
S maintain or procure the establishment and mainten-
K ance of any contributory or non-contribvtory pension
or superannuation funds for the benefit of, and to
give procure the giving of donations, gratuities,
pensions, allowances or emoluments to any persons
who are or have at any time been officers or in the
employment or service of the Toundation, and the
wives, widows, families and dependants of any such
persons and to e payments in or towards the

insurance of an:> such. persons as aforesaid.
o (xviil) To do all or any other things incidental or conducive
v to promoting carrying out or advancing any such
charitable objects as are referred to in sub-paras. aph

(A) of this paragraph.

PROVIDED THAT :—

(i) In case the Toundation shall take or hold any
property which way be subject to any trusts, the
Toundaticn shall only deal with or invest the same
1'7/ in such manner as allowed by law, having regard to

such trusts.

(i) The Foundation shall not support with its funds
any ohject or endeavour to impose on or procure
to be observed by its members or others, any regu-
lation, restriction or condition which if an object:
of the Foundation would make it & Trade Union.
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(iii) In case the Foundation shall take or 110151 any
property subject to the jurisdiction of the Charity
tommissioners for England and Wales or Secretary
of State for Education and Science the Foundation
ghall not scli, mortgage, charge or lease the same
without such authority, approval or consent as may

be required by law, and as regards any such property

the Couneil of Management Or Coverning Body of

the Foundation shall 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 property in the sarme manner

and to the same extent as they would as such

/ Council of Management or (toverning Body have
4 been if no incorporation had been effected, and the

incorporation of the Toundation shall not diminish
or impair any control or authority exerciseable by
$he Chaneery Division, the Charity Commissioners
or the Secrefary of State for Tducation and Science
over such Council of Management or Governing
Body but they shall as regards any such property
be subject jointly and separately to such control
or authority as if the Foundation were not
incorporated.

4. The income and property of the Foundation whence-
soever derived, shall be applied solely towards the promotion
of the objects of the Foundation as set forth in this Memorandum
of Association, and no portion thereof shall be paid or trans-
ferred directly or indirectly, by way of dividend, bonus or
otherwise howsoever by way of profit, to the members of the
Foundation.

Provided that nothing herdn shall prevent the payment,
in good faith, of reasonable and proper remuneration to any
officer or servant of the Toundation, or to any member of the
Foundation in return for any services actually rendered to the
Foundation, nor prevent the payment of interest at a rate
not exceeding 5 per cent per annum 0n mMoney lent or reason-
able and proper rent for premises demised « ¥ let by any member
to the Foundation nor be deemed to exclude any member of
the Foundation from the benefit of any grant made in further-
ance of any of the objeets of the Foundation ; but so that no
member of the Council of Management ox Governing Body of
the Foundation shall be appointed to any salaried office of the
Toundation or any office of the Foundation paid by fees, and
that mo remuneration or other beuefif in money or money’s
worth shall be given by the Foundation to any member of
such Council or Governing Body, except repayment of out-of-
pocketl expcnses and interest at the rate afresaid on money
lent or reasonable and proper rent for premises demised or
let to the Foundation provided that ihe provision last afore-
saidl shall not wpply to any payment to any Company of which
2 member of the Comneil of Management or Governing Body
may be a member, and in which such member shall not hold
more than one hundredth part of the capital and such member
<hall not be bound to account for any share of profits he may
receive in respeet of any such payment. )
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5. 'The Hability of the mwmbers is limited.

6. fivery member of the Foundation undertakes to
contribute to the assets of the Foundation in the event of the
same being wound up while he is & member, or within one year
after he conscs to be a member, for payment of the debts and
liabilities of the Foundation contracted before he ceases t0 be &
member, and of the costs, charges and expenses of winding up,
and for the adjustment of the rights of the contributories

among themselves, such armoount as may he required not
exceeding £1.

7. Tf upon the winding up or dissolution of the Foundation
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 Toundation but shall be
given or seansferred to some other chayitable institution or
imstitutions which shall prohibit the distribution of its or their
income and property among its or their members to an extent
ab least as great as is imposed on. the Foundation under or by
virtue of Clause 4 hereof, such institution or institutions to be
determined at or before the time of dissolution, by the members
of the Foundation having power to vote and if and so far as
offect carnot be given o such provision, then to scme other

- charitable ohject.

8. True accounts shall be kept of the sums of money
received and expended by the Toundation and the matters in
vespect of which such receipts and expenditure take place, of
all sales and purchases of goods by the Foundation and of the
property, credits and Labilities of the Foundation and, once
ob least in every year the accounts of the Foundation shall be
examined and the correctness of the income and expenditure
account and balance sheet ascertained by one or more properly
quelified Auditor or Auditors.
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Y Section 1%(22: &ﬂ‘ﬁg{.? funies Act, 1948

REGISTRATIO

WHEREAS it has been proved to the satisfaction of the Board of
Trade that the objects of

THE DITCHLEY FOUNDATION LIMITED

which was registered under the Companies Act, 1948 (hereinafter calied the
“Act”) are restricted to those specified in subsection (1) of Section 19 of the
Act, and to objects incidental or conducive thereto and that by its constitution
the said Company is required to apply its income and property whencesoever
derived solely towards the promotion of the objects of the said Company as set
forth in its Memorandum of Association and that no portion thereof shall be
paid or transferred, directly or indirectly, by way of dividend or bonus to the
members of the said Company.

NOW, THEREFGRE, irt considerati r of the provisions and conditions
contained in the Memorandum and Artic'es of Association of the said Company
and on the condition that no addition, alteration or amendment shei’ b made
to or in the Memorandim of Association or the regulations contained in the
Articles of Association for the time being in force, unless the same have been
previously submitted to and approved by the Board of Trade, the Board in
pursuance of the powers conferred upon them by subsection (2) of the said
Section 19, do by this their licence authorise the said Company to make a change
in its name mohoriEgsox consisting of the omission of the word “Limited.”

SIGNED this Thirteenth day of January, 19¢7

Hip

An Assistant Secretary of the Board of Trade

. Po—— 4
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CD/43A. . 13‘“’JAN 1967
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@erttfttate of Incorporation on Change of Pame
Whereas

THE DITCHLEY FOUNDATION LIMITED

was incorporated as a limited company under the

Companies Act, 1948,
on the TWENTY=FOURTH DAY oF FEmmuany, 1958

b "B}bm‘ca;j’ by special resoluticn of the Company and with the
approval of the Beard of Trade it has changed its name.

ﬁnm ﬂjBl‘Bfﬂl"B I hereby certify that the Company iv a limited
company incorporatzd under the name of

' THE DITCHLEY FOUNDAT)ON
{THE worp "LimiTED" BEING OMITTED BY Licence of THE BOARD 0~ TraDE)

Given under my hand at London, this TWENTY=THIRD DAY oF JANUARY

ONE THOUSAND NINE HUNDRED AND SiXTY SEVEN, - W s
;Af f'/""' ,,-"/l

C’ertipﬁw tec ived by

Vo) . . g .
k - Assistanr Roggetrar of Compaenies.

Iutte 2307
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Coneaxy Lasrrnn By GUARANTELD Ann NOT HSVIRG

A SaAnn UaArran

Memorandum of Hssoctation

or

*THE DITCHLEY FOUNDATION™

(s amended by Speviul Resolviio passed on, the 290 day

*]

of Norembor 1960)

. The name of the Company (hereinafter cajled ¢ the

Foundation ™) s © THIE DITCHLSY FOUNDATLON.”

2. The Registered Oftice of the TFoumlation will be situate
in England.

3. 'The ubjeets for which the Toundation is established

are +—

(A) To promote carry oub or advance any charituble objects
and in particular any branches ox aspects of cducation,
likely to he for the common benefit of British subjects
on the oftic hand and citizens of the United States of
America on the other.

(8) Tn the course and for the purpose of promoting earrying
owb or advancing any such charitable objeets us aforesaid
{(but not further or otherwise} to do zil or any of the
- things hereinalter in this paragraph set oub:—

(i) To promote and facilitate n any part of the world

(if)

e s it . 3¢

the joint study, by groups consisting of one or more
British subjects and one or more citizens of the
TUnited States of Amerien (together with or without
one or morc persons of other nationelities) of
socivlogieal, economic, seientifie, cultural and other
problems and questions which from time to time
are or may be common to ur affect both the United
Kingdom or a seefion or seetions of the commnnity
in the United Kingdom on the one hand and the
Unifed Stutes of America or a section or sections
of the community it the United States of America
on the other haod and with which the members of
such groups shall be concerned or in which they
shalt be experienced by reason of hedr training or
occupations or other activities ox interests.

Po promote and facilitute in any part of the world
the individual or juint study by Dritish subjects of
problems and questions whish Jrom time 1o fime
aflert or moay affect the United Stares of America

s Permission to dispens with the word ™ Lomted > ares gramied by
the Bourd of Trade on e 231d day of Janwny, 1567,

S/
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(i)

(iv)

(vi)

(vii)

2

or a seetion or seetions of the community in the
Unitaed Studes of Aerica anid the individual or
joint stwdy by eltizens of the Unitedl Nlates of
Amerviea of oblems anel ¢uestiops which  from
time to Hme affeet or may affeces the Unitod Ringdom
or & seetion or sections of the community in the
United Kingdom amd in particular Lo provide
opportanities for citizens of khe United States of
Ameries visibing or temporarily residens in the
Lnited Kingdom to meet together for the purpose
of such study,

To Hrzanise and toke pavk in organising, and to
give tinancial or other support to investigations and
encquiries in any part of the world into such problems
ancl questions ey ave heveinbefore referred to or into
any frets or matter relevant to any such problems
or yuestions.

To acquive the property known as Ditelley Park
in the County of Oxford and to crect construet
maintain cquip and alter the same and any buildings
or crections thercon which may be necessary or
convenient for the establishment and wmailrcenance
or enlargement of a centre for study and conference.

To orvanise residential or other courses of study and
conlvrences at Ditchley Park aforesaid or elsewhere
and Lo establish paid residential or other fellowships
and to provide acesmmodation, fuod, drink and
other amenitios (either free of charge or on such
terns as may be thought £+ te persons attending
such  vevidential or other courses of study and
conferences.

To establish fellowships, scholarships and prises.

Suhject to paragra; b 4 hereof, to remunerate and to
make grants by way of payments to or contributions
towands the expenses (inelwling travelling expenses)
of diveciors, instructors, and teachers vl other
per<ons helping to earry on or 10 carry oub or persons
cdlesivouss of taking advantage of, the work or any
part or aspect of the work of or the facilities provided
by the FFoundation.

To publish and publivise the results of any residential
or other courses of study or conferences or other
work of the Fouwdation,

To purchuse take on lease or exchange hire or
ofherwise acquire any real or per<onal property and
any viehis or privileges and to evnslruet mabitain
equip nndd alter any buildings or erections on any
such property.

To aprenl for and accept subeeriptions and other
contoriniions, donations, devizes and becpuesis,
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(x1) To undertake and eacente any trusts Tor charitable
PULpOSCS.

(xil) To el let morbgage dispose of or turn to accotnt all
or any of the propertics or assets of the FPoundation.

(xiii) "To borrow o3 raise money on such worms and on such
security as the Foundation may think fit.

(xiv) To draw make accept endorse discount execute and
issue promissory notes Lills of cxchange warrants
debentmres and other negotiable or transferable
instromends.

{xv) To invest the moncys of the TMovndation not im-
mediately required for its purposo in or upon such
investments sceuvitios or property as may he thought
fit, subject nevertheless to such conditions (if any)
and such consents (if any) as may for the time
being be imposed o vequired by law and subject
also as hereinafter provided.

(xvi) To establish and support or aid in the establish-
ment and support of any chariteble institutions or
associations and to subseribe or guarantce money
for charitable purposes. '

(xvil) Subject to paragraph 4 hereof, to establish and
maintain or procure the establishment and mainten-
ance of any confributory or non-contributory pension
or superannuation. funds for the benefit of, and to
give progurc the giving of donations, gratuities,
pensions, allowances or emoluments Lo any persons
who are or have ab any time been officers or in the
employment or service of the Foundation, and the
wives, widows, families and dependants of any such
persuns and to make payments in or towards the
insurarce of any such persons as aforesaicl.

(xviii) To do nll or any other things incidental or conducive
to promoting carrying oub or advancing any such
charitable objects as are veferred to in sub-paragraph
{4) of thig paragraph.

PROVIDED THAT -—

(i) Tn cage the Toundation ahall take or hold any
property which may be subject to any frusts, the
Toundation shall only desl with or invest the same
in sueh manner as allowed by law, having regard to
such trusts.

(ii) The Foundation ghall not support with its lunds
any ohject or endeavour to fipose on or procure
10 he observed by its members or others, any regu-
Tation, restrietion or enndition whicl if an objeet
of the Foundation would make it a Trade Union,
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(i) Tn case the Foundation shall take or hold any
peoperty suhject to the jurisdietion of the Charity
tommissioners for Eugland and Wales or Secrelary
of State for Bdueation and Seience the Foundation
shaull not sell, movlpage, charge or lease the same
without snch authority, approval or consent as may
be required by law, and as regards any such property
the Uoueil of Management ov Governing Body of
the Toundation shall be chargeable for any such
propety that may come into theie hands and shall
he answerable and aecountable for their own acts,
receipts, negleeks and defaults, and for the due
edministeation of such property in the sume munney
and to the same extont as they would as such
Council of Management or (overning Body have
Deen if no ineorporation had been effected, and the
incorporation of the Foundation shall not diminish
or impair any eontrol o authority exerciscable by
the Chaneery Division, the Charity (‘ommissioners
or the Scerebary of State for Education and Science
over such Conncil of Management or Governing
Body hut they shall as rogards any such property
be subiject jointly and sepavately to such control
or authority as if the Ioundation were not
incorpurated. :

4. The income and propurty of the Foundation whence-
soever derived, shall be applied solely towards “the promotion

of the objects of the Foundatbicn as seb forth in this Memorandum

of Association, aud no portion thereof shall be paid or trans-
forred dircotly or indivectly, by way of dividend, bonus or
otherwise howsoever by way ol profit, to the members of the
Toundation. o,

Provided that nothing herein shall prevent the payment,
in good faith, of reasonable and proper remuneration to any
oMeer or servant of the Foundation, or to any member of the
Tronndation in return for any scrvices actually rendered to the
Foundation, nor prevent the payment of interest at a rate
nob exceeding 5 per ceni por annum on monsy lent or reason-
able and proper rent for premises demised®or feh-ly any momber
to the Foundation nor he deemed to exclude any member of
tho Foundation from rhe benefit of any grant made in further-
ance of any of the objeets of the Foundation ; but so that no
member of the Couneil of Managerment or Governing Body of
phe Foundation ghall e appointed to any salavied olfice of the
Toundation or any office of the Foundation paid by foes, and
that no remuneration or other bepelit in monecy or money’s
worth shall be given by the Foundation to any member of
auch Couneil or CGlovering Body, except repayment of ount-of-
pocket expenses and interest ab the rate aforesaid on money
Jont’ or rensonable and proper rent for premises demised or
ek 1o the Foundation provided that the provision last afore-
seid shall not apply tu any payment to any Company of which
o member of the Councll nf Management or Gioverning Body
may be a venber, and in which such member shall not hold
more than one hundredéh part of the capital and such member
chall nob be bound 1o accornt for any share of profits he moy
receive in respeet of any sueh payment.
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5. The lability ol the members is liited.

6. Mvery moember of the TFoundation undertakes 6o
contribute to the assets of the Foundution in the evenb of the
samo being wound up wlile he iz a nmember, or within one yeaxr
aftor he coases to be a member, for payment of the debfs and
Labilities of the Foundation contructed 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 cmount as 1ay be required notb
exceeding £1.

7. If upon the winding up or dissolution of the Foundation
there remains, after the satisfaction of all its debts and liabilities
any property whatsoever, the samo shall not be paid to or
distribufed among the members of the Foundation but shall be
given or trausferred to some other charitable institution or
ihstitutions which shall prohibit the distribution of its or their
income and property among its ox their members to an extent
st least as great as is imposed on the Toundation under or by
virtue of Clause < hereof, sueh institution or institutions to be
determined ab or before the time of dissolution, by the meinbers
of the Foundation having power to vote and il and so far as
offect cannct be given to such provision, then to some other
charitabie object.

8. True accounts shall be kept of the sums of money
received and expended by the Toundation and the matiers in
respect of which such receipts and cxpenditure take place, of
all sales and purchases of goods by the Toundation and of the
properby, cledits and liabilities nf the Foundation and, once
ot least in every year the accounts of the Foundation shall be
examined and ihe correctness of the income and cxpenditure
accound and halance sheet ascertained by one or more propexly
qualified Auditor or Auditors.

o
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Articles of Hsgocintion

Oor .

“THE DITCHLEY FOUNDATION /

! {15 wnended by Speciul Resolution passed 29th November 136G6)
!
‘ .
¥
|
: GRENTRAL.
E ) T
: 1. Tn these presents the words standing in the first colummn
> of the Table next hereinafter contained shall bear the meaning
’ set opposite vo them respeetively in the second column thereof,
if not inconsistent with the subject or context—
K ’
: Words Meanings
' TUE ACTue e o The Companies Act, 1848,
: T ForNDATION ... 'The abovemnamed Foundation.
v
¢ * TurRsE PRESENYS s These Articles of Association and the
! regulations of the Foundation {rom
i time to time in force.
; T5E Co oIl . The Council of Management for the
1 time DLeing of the Foundation.
j .
Prii OFF % ww  we The registered office of the TFounda-
; tion.
i N— .
i T SEAL e wn The common seal of the Foundation.
i . et o
; P UX1rsd K1INGDOM..... Great Britain and Northern Ireland.
MONTIH v oo o Calenday month.
Is WG e e . Wheitten, printed or lithographed,

or partly one and partly another,
and other wmodes of represeliing ox
reproducing words in a visible form.

% Permission to dispense with the word * Limited ™ was granted DY
the Bourd of Trade on the 23rd. duy of Junuwry, 1967,
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And words importing the singular mwnber only ahall
include the plaral anmber, and rice zersu.

Words tmporting the masculine gender culy rhall include
the feminine gender ; and

Words Imporbing persons shall include corporations.

Subject as aforesaid, any words ov expressions defined. in
the Ach or any statutory modifieation theredf in force at the
date on which these presents become binding on the Foundation
shall, if not iconzistent with. the subjeet or context, bear the
same racanings in these presents.

' 2. The number of members with which the Fouadation
proposcs to be registered is 500, but the Conneil may from
time bo time register an increage of ricmbers.

3. The Foundation is cstablisked for the purposes expressec
i the Memorandum of Association.

MIEMBIIRS,

4, 'The provisions of section 110 of the Act shall be observed
by the Ifouncdation. :

, 5. No person (other than the subscribers to the Memor-
andum of Association of the Foundation) shall become a member
until lie has cither signed aid delivered to the Foundalion a
writton consent to beecome a Member or has signed the Register
of Members.

6. Subject to Article 5 the following persons shall be
members of the Foundation (that is to say;:—

(A) the subscribers to the Memorandum of Association
and

(B} such other persons as the Council may from fime
to time by vesolution invibe to membership of the
Foundation.

7. 'The consent of a person to become a membor of the
Toundation shall be in the following form or such other form as
the Council may consider to be sullicient (namely) i(—

T o) A
desire aud consent 10 become o momber of Tunm
Dizcuney Xovxvarion [autil the 19 1.7

8. A momber of the TFoundativn shall remain a memnber
throughont his life ot for some other period specified on the
Consent to Membership signed by him or until he shall give to
the Foundation written notice that be resigns his membership
or until at & meeting of the Couneil ab which not less than
six member of the Couneil are present wid ab which the member
concerned shall have been given & ceasonable opporbuniby to
he present and speak ou his own behalf, a resolution is passed
by at least two-thirds of those persous to the cllect that ho
shall Ferthwith cease to he a member,
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9. Members may be designated  fovernors of the
Fonndation,”

GENEKAL MEFRTINGS.

10.  'The Foundation shall hold a Cteneral Meeting in every
calendar year ag its Aunual General Mecting ad such time and
place as nay be debermined by the Council, and shall speeily
the meeting as such in $he notices ralling if, provided that
every Annual Cleneral Meeting exeepe the first “shall be held
not more than fifteen monthe after the holding of the lasb
preceding Annual Gleneral Meeting, and that sn long as the
Yeumdation. lLolds its firet Amuual Genexal Meeting within
cighteen months after its incorpo ation it meed not hold it

in the year of its incorporation o the following yeox.

11. Al General Mectings, other than Annual (feneral
Meetings, shall be called Bxtraordinary (General Meclings.

12. The Council may whenever they thirk fit convene
an Bxtraordineiy General Meeting, and Toxtraordinary General
Meetings shall also be convened on such requisition, or in
defantt may be convened by such. royuisitionists, as provided
by scction 132 of the Act.

13. 'Twenty-one days’ notice in writing at the least of
every Annual Gencral Mecting and of every meeling convened
to pass a Special Resolution, and fourteen days’ notice in
writing ot the least of every other General Mecting (exclusive
in every case bolh of the day on which iZ 18 served or deemed
to be served and of the day for which it is given). specifying the
place, the day and the Lour of meeting, and in the case of
special business the general nature of that business, shall be
given in manuer hereinalter mentioned to such persons {including
the Auditors) as arc wnder these presents or under the Act
entitled to receive sueh notices from the ¥ou ndation ; but with
{he consent of all the members having the right to attend and
voto Lhereas, or of such proportion of them as is prescribed by
{the Act in the case of mectings other than Annual General
Mevtirga, o meeling may be convened by such notice as those
members may think fit

14. 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 resclution passed,
or proceeding had, at any mecting.

PROCEEDINGS AT GENERAL MEBTINGS.

15, Al business shall be deemed special that iz transacted
at an Bxtraordinary General Meeting, and all +hat is transacted
ab an Annual (feneral Meeling shall also be deemed, special,
with tho exception of the consideration of the income and
expenditure aceount and halance eheot, and s reports of the
Counedl and of the Auditors, the clection of merbers of the
Coenedl 3 the place of thase retiving, end the appuintment of,
and the fixing of the remuneration of, the Auditous.
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16, Hor the purposes of Avticles 17 to 31 a person pr ienb
at & meeling (whether in person or by proxy) shall he de-raed
1ot to be a member unless he is under these Articles emorled
to bo present and to vobe at that meeting.

17. No Dbusiness shall be transacted ot any General
Mecting unless a quornm is present when the meeting proceeds
to business. Save as hepsin otherwise provided seven members
personadly present siall be & quorum.

18, Tf within half an hour from the time appointed [or
the holding of a Cleneral Meeting a quorwan is nob present, the
meeting, if convencd on the requisition of members, shall be
dissolvedt,  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 place as thie Council may determine, and if ab such
adjomrned mecting & cuornm is not present within half an
howr from the time appointed for bholding the meeting the
members present shall be a quorum.

19, The Chairman (if any) of the Council shall preside
as Chairman at every Ceucral Meeting, bub if there be no such
Chairman, or il ab any meeting he shall not be present within
fiftecn minutes after the time appointed for holaing the same,
or shall be unwilling to preside, the members present shall
choose some member of the Council, or if no such member be
present, or if all the members of the Couneil present deeline o
take she chair, they shall choose zoris member of the Foundation
who shall be present o preside.

90, The Chairman may, with the consent of any mecting
at which a quorum is present (and shall if so directed by the
meoting) adjourn the mceting from time ‘to time, and from
place to place, but vo business shall be transacted at any
adjourned mecting obher than business which might have been
fransacted ab the meeting trom which the adjournment took
place. Whenever o meeting is adjourncd for thirty days or
more, notice of the adjourned mecting shall be given in the
same manner as of an original meeting. Save as aforeseid,
the members shall not be cubitled to any notice of an adjourn-
ment, or of the business fo he transacled abt an adjourned
meeting.

91. At any General Mecting a resolution put to the vote of
the meeting shall be decided on a show of hands, unless & poil is,
before or upon the declaration of the result of the show of
hends, demanded by the Chairman or by a6 lest three members
present in personm or by proxy, or by a member or members
present in persoil ur by pProsy and ropresenting one-fenth of
all he mwembers having the vight to vole at the meeting, and
unless & poll be so demanded a declaration by the Chairman
of vl xaeeting thab a resolution has been carried, ox curried
unanimously or by a particular majority, ov lost, or not carricd
by o particalar majority, and an entry to that eflect in the
mimde book of the Foundation shall be conclusive evidence of
the fact without proof of the number or propertion of the
voles recorded in favour of or upainst that resolution. The
demand, for a poll may be withdrawn,
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29, Subject Lo the provisions ol Article 23, if a poll be
demanded in manner aloresaid, il shali be faken ati wach time
andl place, and in sieh manues, as the Chairman of the meelhing
ghall diveet, and the vosult of the poll shall be deemed to he

the resolution of the meeting ab which the poll was demanded.

R No poll shall be demanded on the cleckion ol &
Choairman of & mecting, or on any question of adjournment.

94. Tn the case of an eguality of votes, whether on & show
of hands or on a poll, the Chairman of 1lie meeting ghall be
entitled to a secoud oY casting vote.

95. The demand of & poll shall not preveut the continu-
ance of a meeting for ihe transaclion of any business other
than the question on which a poll has been demanded.

VOTES OF M EM]@ERS.

96. TBvery memsber entitled to be present and vote at @
Generat Meebing shall have one vote at that nceting. :

97. Votes may be given en @ poll either personally or by
Proxy- On a show of hands & member present only hy Proxy
shall have no vate, bub & PLOXy {or a corporation may voba on 2
show of hands. A corporabion may vote by its duly authovised
representative as provided by section 139 of the Ack. A Proxy
heed not be a mernber.

o

98. The instrument appointing & Proxy shall be in writing
ander the hand of the appointor or Nis attorney duly awthorised
in writing, or if such, appointor is a coxporation uncler its comm.on.
seal, if any, and, if none, then ander the hand of some officer
duly suthoriscd in that behall.

+

99, 'The instrument appointing o ProxXy and the power of
attorney or other authority (if any) under which. it is sigued or
o notariaily certified or office copy thercol shall he deposited
at the office nob less than forty-cight hours before the time
appointed for holding the mecting or adjourned meeting ab
which the persoil naned in the instrument proposes L0 vole,
or in the case of & poll nob less 1han twenty-four howrs before
{he time appointed for the taking of the poll, and in default
the mstrument of proxy chall not be treated as valid. Mo
instrument appointing a proxy shall he valid after the expiration
of twelve months from the date of its execution.

30. A vote given in accordance with the terms of an
instrument of proxy shall be valid notwithstanding the previeus
death or insanity of the principal o revocation of the proxy
or of Yl authority under which the proxy was exceuted, pro-
vided that no intimation in writivg of the death, insanity ov
rovocation as aforesaid hall have been reccived ob the oltice
hefore 1he eommencemerds of the nweeting or adjowned meeting
al which the provy is used
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3l.  Any ingtrument appointing o proxy shall he in the

following form or as near thereto as cireumstances will admib e

L3

(1] 'I’

111 Of

“a member of

“ hereby appoint

“of

“ and failing him,

“of ,

““ ¢ vobe for me and on my behall at the [Annual or

« Toxtraordinary, or Adjowrned, as the case may bel

¢ Ctoneral Meeting of the Foundation to be held on

*“the day of

“and at cvery adjournment thercof.

¥

?

“ As witness my hand this day of 13
The instrument appointing a proxy sball be deemed to
confer authority to demand or join in demanding & poll.

COUNCGIL OF MANAGEMENT.

32, TUntil otherwise determined by a General Mecbing,
the number of the members of the Council shall not be less
than six nor more than twenty.

33. So far as convenicntly practicable one-third of bhe
members from time o time of the Council shall be cither
citizens of the Ubited States of Amerieasor persons well ac-
quainted with the United Staics of America or the problems
peculine thereto, bub this Article ghall not impose any binding
Timit on bhe powers conferred on the Council and the Found tion
respectively with regard to the appointment or eclection of
members of the Council

31 No member of the Council shall vacete or be required
4o vacate his oflice as o member of the Conneil on his attaining
or having attained the age of 70 or any other age and any member
of the Couneil retiring ot liable to retire under the provisions of
these Avticles and any person proposed to be appointed or
electecd a member of the Council shall be capable of being
appointed or elected or re-clected as & member of the Couneil
nobwithstanding that he has attained the age of 70 and no
gpecial notice need be given of any resolution of clection or
ro-cloction #x & member of the Council of & person who shall
have attained the age of 70 and it shall nob be necessary bo
give to the members notice of the age of any member of the
Council or person praposed to be elected or re-clected as such.

35, 1f any person who is nob already a member of the
Toundution shall he appointed or elected Lo he a member of
the Couneil, he shadl by deemed to have been duly invited to
hecome n member of the Fomdation and he shall forthwith
comply with Article 5.
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36, Che Clouncil may from time to time and at any lime
appoini any pesson as & member of the Counedl, either to fill o
casual vacancy or by way of addition to the Council, provided
that the preseribed maximum De not thereby exceeded.  Any
person $0 appointed shall retain his office only until the next
Annnal General Mecting, but “he shall then he cligible for

re-cleckion. :

POWERS OF THURE COUNCLL,

37. The husiness of the Foundation shali he managed by
the Council who may pay all such. expenses of, and preliminary
and incicental to, the prometion, formation, esteblishment and
registration of the [oundation as they think fit, and may
exercige all such powers of the Foundation, and do on behalf of
the. Toundation all such acts as may be exercised and done by
the Foundation, and as ave not by statute or by these presents
required to be exereised or done by the Foundation in General
Mecting, subject nevertheless o any regulations of these
presents, to the provisions of the statubes for the time heing
in foree and aflecting the Foundation, and to such regulations,
being not inconsistent with the aforesaid iegulations or pro-
visions, as may be preseribed by the Ioundation in General
Meeting, hut no regulation made by {the Foundation in Genersl
Meeting shall invalidate any prior act of the Council which
would have been valid il such regulation had not been made.

L4

338, T'he members for the time being of the Couneil may act
notwithstanding any vacaney in their body ; provided always
that in case the members of the Couneil shall at any time be
ar be reduced in number to less than the minimum number
preseribed by or in accordance with these presents, it shall be
lawful for them to act as the Council for the purpose of admitting
persons to membership of the Foundation, filling up vacancies
in their body, or of summuoning & General Meeting, but not for
any other purpose.

SECRETARY.

39. The Secretary shall be appointed by the Council for
such time, at such remuneration and apon such conditions as
they may think fit, and any Secretary so appointed may be
removed by them. The provisions of seetions 177 and 179
of the Aet shail apply and be observed. The Council mey
from time Lo time hy resolution appoint an assistant or deputy
Reeretar;- and any person so appointed may act in place of
the Seevetary i there be no Necrctary or no Secretary capable
of acting.

THE SEAL

40, The seal of the Foundation shall not be affixed to
any insfrument except by the authority of a resolution of the
Comnedl, aned in the presence of at least two members of the
Couneil and of the Beeretary, and the said members end See-
retary shall sign every fmstrument to which the seal shall be
fo allixed in their prescuce, and in favour of any purchases or
person bone fide dealing with the Foundation such signatures
shall e conelusive evidence of the fuct that the seal has been
pronerly sffixel.
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DISQUALLTICATION OF MEMBERS OF Tl COUNL.

41. The oflicc of a member of the Council shall be
vaeatecl r—

(A) 1f, not heing already a member of the oundation ab
the date of his election on appointment as a member
) of the Council, he does nob within one monbh after
™ such election or appointment comply with the
Provisions of Arlicle 5.
(8) Ia receiving order is made againkt him or he makes
aty arrangement or composition with, his creditors.
(€) 1f he becomes of unsound mind.
(D) If he conses to be a momber of the Foundation.

(8) Tf by notice in writing to the Foundation he Iegigna
his office.

i (¥) If he ceases to hold office by rcason of ary order

made under section 188 of the Act.

. () If he is removed from office by a resolution cluly
passed purstant to section 184 of the Act.

ROTATION OF MEMBERS OF THE COUNCIL.

42. At the second Annual Genoral Meeting, and at the

Annual General Meeting to be held in every subsequent year,
one quarter of the merabers of the Council Yor the time being,
or if fheir number is not g multiple of four then one yuarter

of the nearest multiple of four greater than their number shall
retive from offico,

. 43. The members of the Council to retire shall be those
who have been longest in office since their last clection or
appointment.  As Dbetween members of equal seniority, the

. members to retive shall in the absence of agreement be selected
from among them by lot. The length of time a member has
been in office shall beo computed from his last clcetion or appoint-

ment. A retiting member of the Council shall bo eligible for
re-clection. .

44, The Toundation mey, at the meeting ut which

member of the Council retives in manner aforesaid, fill up the

Lt vacated oftice by electing o person thercto, and in default the
rebiving member shall, if offering himself for re-cleesion, be
deemed to have been re-elected, unless ab such meeting it is
expressly resolved not to fill snch vacated office, or unless a

resolution for the re-clection of such member shall have been
pub to the meeling anc lost,

48, No person not being a member of the Couneil retiving -
at the meeting shall, unless recommended by the Couneil for
election, be eligible for clection to membership of the Couneil
ab any General Meeting, unless within the preseeibed time
before the day appointed for the meeting there shall have been

L given to the Neerctary notice in writing, by some member
duly qualificd to be present and vote af the mecting for which

such notice is given, ol his intention Lo propose such person
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for cleetion, snd alyo notice in writing, signed by the perzon
to be proposed, of his willingness o be cleeted. The preseribed
fime above mentioned shall be such that, Detween the dale
when the notiee is served, or deemed to he served, and the duy
appointerl for the mecting, there shall be not less than four
por more than twenby-cight intervening days.

46. Tho Foundation may from time to time in General
Meeting inerease or reduce the number of msmbers of the
Comncil, and dotermine in what rotation r.ch inereased or
redced number shall go out of office, and may make the
elections nceessary for effecting any such. increase.

47. In addition and without prejudice to the provisions of
section 184 of the Act, the Foundation may by lxtracrdinary
Resolution resnove any member of the Council hefore the
cxpitation 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 bis office so long only
as the member in whose place he is appointed would have
held the same il he had not been removed.

PROCEEDINGS OF THE COUNCLL.

48. The Council may meet together for the dispatel of
business, adjomn and ofherwise regulate their meebings as
they think fit, and determine the quorum necessary for the
transaction of business. Unless otherwise determined, three
shall be & quorum. Questions arising at any meetin~ shall be
decided by a majority of votes. In casc of an equalit; of vobes
the Chairman shall have a seeond or casting vobc.

49. A member of tho Council may, and on ibe request
of & member of the Comeil the Secretary shall, at any time,
sommon o meeting of the Council by notice scrved upon the

Csoveral members of the Council. A member of the Council

who is absent from the United Kingdom shall not be entitled
to notice of a meebing,

50. The Council shall from time to time elect a Chairman
who shall be entitled to preside at all meetings of the Council at
which he shall be present, and may defermine for what period
lor i3 to hold office, but il no such Chairman be elected, or if at
any meeting the Chaitman be not present within five minubes
alter the time appointed for holding the meeting and willing -
10 preside, the members of the Council present shall choose
one of their number to be Chairman of the meeting.

31. A Meeting of the Council at which a quernm is present
~hall be eompetent to exerecise all the authorities, powers and
diseretions by or under the regulations of the Foundation for
the time being vested in the Couneil generally.

52, The Council may delegate any ol their powers to
cotmittecs consisting of such member or members of the
('omneil as they think fil, and any committee so furmed shali,
in e exercise of the powers so delegoind, conform to any
reglations imposed on ib by the Council,  The mectings and
procecdings of any such commitiee shall be governed by the
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provisions of these presents for regulating the meetings and
proceedings of the Comell so far ag applicable and so far as
the sane shall noe To wperseded by anv reanlations made by
the Couneil,

83, All acts bonee fide done by any meeting of the Conneil
~ or of wny conunittes of the Council, or by any person acting
: as o member of the Cowncll, shall, notwithstanding it be after-
wards discovered that there was some defect in the appoinbment
or conbinuanco in office of any such member or person acting
as aforesairl, or that they or any of thent were disqualified, be
as valil as il every such person had been duly appointed or had
duly continuod in office and was Jualified to be & member of
the Council.

D ox o msamee s 7

6¢. The Council shall canse proper minutes to e made of
all appointments of oflicers made by the Council and of pro-
ceedings of all meetings of the Foundation and of the Council
and of committees of the Council, and all business transacted
at such meetings, and any such minutes of any mecling, if
purporting o be signed by the Chairman of such meeting, or
by the Chairman o. the next succewding meeting, shall be
suflicient evidence without any further prootf of the facts
thercin stated.
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55. A resolution in writing signed by all the members for
the time being of the Council or of any commitice of the Couneil
who are entitled to rceceive nofice of a mecting of the Council
or of such committee shall be as valid and effectual as if it had
been passed ab o meeting of the Council or of such commiltee
duly convened and constitubed.
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. _ ACCOUNTS.
£6. The Council shall cause proper Looks of account to
be kept with respect fo :—

{4) all sums of moncy rececived and cxpended by the
Foundation and the matters in respeet of which
such reccipts and expendifuve take place ;

. (8) all sales and purchases of goods by the Foundation ;
' anl

{J (¢) the assets and liabilities of the Foundation.

P L

Proper Looks shall not be deemed to be kept if there are not
kept such books of account as are necessury to give a true and
faiv view of the state of the affairs of the Foundation and o
explain ils transactions.

57. 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 Couneil shall think fit, and shall always he open
to the inspeetion ol the members of the Couneil.

w h8. The Toundation in General Meeting may from time
o time impose reasonablo vestrielions as to the time and mavncy
of the fuspection by the members, other than menibers of the
Council, of the aceonnts and boeks ol the Foundation, or any
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of them, and subject 10 guch restrictions the accounts and

hooks of the Fouudation shall bhe open to the inspection of

snch members at wll reasonable times darine husiness hours,

59. At the Annual General Meeting iv every year the
(ounuil shall lay before the Foundation o proper ineome and
expenditure account for the period since the lash preceding
account (or in the ecase of the frst aceowunt since the incorpor-
ation of the Foundation) made up to & date ot more than
nine months before such wmeceling, together with a proper
halanee sheet made up as at the same date. Ifvery such
balanee sheet shall he accompanied by proper reports of the
Council and the Aucitors, and copics of such accounts, balance
sheot and reports (all of which shall be framed in accordance
with any statutory requirements for the time being in force)
and of any cther doewments required by law to be annexed or
attached thereto or to accompany the same shall not less than
twenty-one cloar days before the date of the mecting, subject
nevertheless to the provisions of soction 158 (1) {¢) of the Act,
he sent to the Auditors and to all other persons entitled fo
receive notices of Ceneral Meetings in the manner in which
notices are hereinafter directed to he served. The Auditors’
reporb shall be open. fo inspeetion and be read before the
meeting as required by section 162 of the Act.

AUDIYL.

I
60. Once at least in every year the accounts of the
Foundation shall be examined and the correctness of the income
and expenditure account and balance sheet ascertained by ont
or more properly qualified Auditor or Auditors.

6Y. Audibors shall be appointed and their dulies regulated
in accordance with sections 159 to 162 of the Act, the members
of the Council being treatied as the Directers mensvioned in those
sections,

NOTICES.

62. A wotice may he served by {he Foundation upon any
member, cither persraally or by sending it through the post
in & prepaid leticy, addressed to such member at his vegistered
address as appearing in the register of members.

$3. Any notice, if served by posti, shall be deemed o have
heen served on the day following that on which the letter
containing the same is pub into the post, and in proving such
service it shall be sufficaent $o prove that the letter containing
the notico was properly addressed and put into the post office
#s a wrepaid letter.

DISSOLUTION.

Gt Clanse 7 of the Memorandum of Association of {he
Foundation relating to the winding up and dissolution. of the
Foundation shall have effect as if the provisions thereof were
repeated i these Articles.
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