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The Companies Aet, 1948

COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SUHARE CAPITAL

Memorandum of @Asgociation

ol

THE FURGPEAN EDUGATIONAL RESEARCH TRUST

LIMITED

1. The name of the Company (hereinafter called ** the
Association V) is ¢ TH1: LKUROPEAN EDUCATIONAL RESEARCH TRUST
LimiTeED.”

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

3. The objects for which the Association is established are—

(4) To promote and encourage education, in particular (but
without prejudice to the generality of the foregoing)
by the advancement of schemes for the teaching and
study of the history, geography, science, language,
cconomics, art, literature and caltures of the countrios
of Europe.

(B) To establish and maintain scholiships, studentships and
grants tenable at such universities, colleges, schools or
other educational establishments of such amount and
wpon such terms and conditions as the Trustees may in
their absolute discretion think fit.

(c) To own real and personzl property and to purchase, take on
lease, or in exchange, hire or otherwise aequire any real or
personal property and any rights or privileges which may
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be neeessary or convenient for the promotion of the
objects of the Association wid to construet, maintain
and  alter any buildings or crections necessary or
convenient for its work.

(D) To use all the assets and income of the Association for
the promotion of the objects of the Association and
no portion thercot shall be paid or transferred, directly
or indirvectly, by way of dividend, bonus or otherwise
howsoever by way of profit, to the members of the
Association.  Provided that nothing herein shall prevent
the payment of intevest on money lent or reasonable
and proper rent for premisos demised or let by any
officer, trustee or member of the Association nor prevent
the payment in good faith of reasonable and proper
remuneration and expenses to any officer, trustee, servant
or member of the Association in return for any service
actually rendered to the Association (provided that this
shall not extend to permit the Payment of remuneration
to any trustee for or member of the Council of the
Association in vespect of his services as such trustee
or member of the Council) nor exclude any member of
the Associution from the benefit of any grant, scholar-
ship or studentship made in furtherance of the objects
of the Association,

(B} To sell, let, mortgage, dispose of or turn to account all
or any of the property or assets of the Association as may
be thought expedient with a view to the promotion
of its objects. _

(F) To undertake and execute any trusts which may lawfully
be undertaken by the Association and may be conducive
to its objects.

(¢) To borrow or raise money for the pinposes of the
Association on such terms and on such security as may
be thought fit.

(1) To invest the moneys of the Association not imme-
diately required for its purposes in or upon such
investments, securities or property as may be thought
fit.

(1) To do all such other things as ave incidental or condueive
to the attainment of the above objects or any of them.

4. The Hability of the members is limitod,

5. Every member of the Association undertakes to contribute
to the assets of the Association, in the event of the same being wound




, up while he is 2 member, or within one year after he ceases to be a
. member, for payment of the debis and liabilities of the Association

.- contracted before he ceases to be a member, and of the costs, charges

- and expenses of winding up, and for'the, adjustment of the rights of

" "the contributories among themselves, such amount as may be required
- pot exceeding £5.

6, If upon the winding up or dissolution of the Association there
resuing after the satisfaction of all its debts and liabilities any property

. whatsogver the same shall not be paid to or distributed among the

© - mombers of the Association but shall be given or transferred in such

.. manner as will ensure the same being used for the purposes of any
- other company or body incorporate or unincorporate having objects

. wimilar to those of the:Association and being solely of a charjtable
‘bature, L
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WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Association.

NAMES, ADDRIESSES AND DESCRIPTIONS OF SUBSCRIBELS

GLADWYN _ 62 Whiteball Court. 5. W. 1, Tanker,
LAWRENCE DARVALL Little Bounds, Sevenaaks, Hetd. ROAE,
AUBREY JONES G, St Martins-le-Gruanl, B0, Mamber

of Parfiament.

BEVERIDGE 101 Woulstock Rd.. Oxford, Author and
Member of House of Lowvds,

MARTIN MADDAN 12 Westmoreland  Place.,  S.W.1, Member
of Parliziment.

KENNETH LINIRSAY 39 LHI St Bondong W1, Writer,
J. LIEECH G7 Clittords Tnn, B, Compaay THrector,
Dated this day of , 14962,

Witness to the above SBignatures

W. M. BOARD Witness to Lop GLapwys Nuvemboy 17th, 96l
ARTHUR DUVALL Witness to Sir LawkeENens Novemher 20ti, 1961,

Branvael.

NORA JANLE Witnesstothe 1. Hon Avsrey  27th Nov., 1961,
Joxis

STRELLA SOUTER Wilness to Logd BEVERIDGE {th Deceraber, 1961,

J. C. HUNT Witness to Me. Maunx Decenber G, 10461,

Mappan, M.,

ARTHUR OWEN Wittess to KExN T LiNpsay Janary 10, 1962,
BARPHELD

NINA YARNELL Wiliress to J. Likcn Tth Deeernbor, 1961,



The Companies Ack, 19048

COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL

Avticles of @Aggociation

THE EUROPEAN EDUCATIONAL RESEARGH TRUST

LIMITED

e

GENERAL. -
1. In these presents the words standing in the first column of
the table next hereinafter contained shall bear the moaning set opposite

to them respectively in the second column thereof, if not inconsistent
with the subject or context—

WORDS MEANINGS
‘The Act .. . The Companics Act, 1843.
These presents .. Phese Articles of Association, and the regula-

tions of the Association from time to time
in force.

The Association .. The above-named .-\_:ssociu-timl.

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

The Ofiice .. .. The registered office of the Association.

The Seal .. .. The common seal of the Association.

., The United

Kingdom Great Britain and Northern Ireland.
Month e . Calendar month.

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

form.




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

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

Words importing persons shall include corporations.

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

2. The Association shall consist of not more than twenty
members,

3. The first members of the Association shall be the subscribers
to its Memorandum of Associution.

4. Vacancies in the membership of the Association shall be filled
on the nomination of the Council of Management,

5. The provisions of section 110 of the Act shall be observed by
the Association, and every member of the Association shall either sign
a written consent to become a member or sigh the register of members
on beecoming a member.

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

7. Membership of the Association is not transferable.

8. A member shall cease to he a member of the Association if he
dies or at the expiration of one month’s previous notice in writing
given by the member of his desive to cease to be a member.,

GENERAL MEETINGS.

9. The Associntion shall hold a General Meeting 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 Annunal General Meeting exeept
the first shall be held not more than fifteen months after 1he holding
of the last preceding Annual General Mecting, and that so long as the
Association 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,
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10. Al General Mectings, other than Annual General Meetings,
shall be called Extraordinary General Mceetings,

11, The Council may whenever they thiuk fit convene an
Extraordinary General Mecting, and Ixtraordinary General Mectings
shall also be convened on such requisition, or in default may be
convened by such requisitionists, as provided by sceetion 132 of the Act.

12, 'Pwenty-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 hereinafter mentioned to such persons
(including the Auditors) as are under these presents or under the Act
entitled to receive such notices from the Association; but with the
consent of all the members having the right to attend and vote thereat,
or of such proportion of them as is prescribed by the Act in the case of
meetings other than Annual General Meetings, a meeting may be
convened by such notice as those members may think fit.

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

PROCEEDINGS AT GENERAL MEETINGS:

14.  All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and all that is transucted at an
Annual General Meeting shall also be deemed special, with the exceeption
of the considcration of the income and expenditure account and balance
sheet, and the reports of the Council and of the Auditors and the
appointment of, and the fixing of the remuneration of, the Auditors.

15. No business shall be transacted at any General Meeting
unless a quorum is present when the meeting proceeds to business.
Save as hercin otherwise provided, two members personally present
shall be a quornm,

16. If within half an hour from the time appointed for the
holding of a General Meeting a quorum is not present, the meeting,
if convened on the requisition of members, shall be dissolved.  In any
other case it shall stand adjourned to the same day 1n the next week,
at the same time and place, or at such other place as the Council may
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determine, and if at such adjourned mecting a quoram is not present
within half an hour from the time appointed for holding the meeting
the members present shall be a quorum.

17. The Chairman (if any) of the Council shall preside as
Chairman at every General Meeting, but if there be no such Chairnki,
or if abt 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
Couneil, or if no such member be present, or if all the members of the
Council present decline to take the chair, they shall choose sonie
member of the Association who shall be present to preside.

18. The Chairman may, with the consent of any meeting ut
which a quorum is present (and shall if so directed by the mecting)
adjourn the meeting from time to time, and from place to place, but
no business shall be transacted at any adjourned meecting other than
business which might have been transacted at the meeting from which
the adjournment took place. Whenever a meeting is adjourned for
thirty days or more, notice of the adjourned meeting shall be given
in the same manner as of an original meeting. Save as aforesaid,
the members shall not be entitled to any notice of an adjournment,
or of the business to be transacted at an adjourned meeting.

19. At any General Meeting a resolution put to the vote of the
meeting shall be decided on a show of hands by a majority of the
members present in person and entitled to vote, and a declaration by
the Chairman of the meeting that a resolution has been caryied, or
carried unanimously or by a particular majority, or lost, or net carvied
by a particular majority, and an entry to that cifect in the minute
book of the Association shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in favour of
or against that resolution. '

20. In the case of an equality of votes the Chairman of the
meeting shall be entitled to a second or casting vote. -

VOTES OIF MEMBERS.

21. Xvery member shall have one vote.

COUNCIL OF MANAGEMENT.

99, Until otherwise determined by a General Meeting, the
number of the members of the Council shall not be less than three nor
more than nine. )
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23, Tho firvst numll)m'.s' of the Council shall he the subsceribors to
the Memorandum of Associution.,

24 The Conneil may from time to time and 1t any time appoing
any member of the Associngion as o memhber of the Council, either to
fil & casnal vacancy or by way of addition to the Counctl, provided
that the prescribed maximum b not therehy exceeded,

23. No pason who is not a member of the Assochitign shall
in any civcumstances e oligible to lold office as % member of the
Couneil.

20 A menbey may be elected a member of the Council of
Management notwithstanding that he is Over seventy years of age
at the time of his election, and & member of the Council of Management
shall not vetire therefrom by veason only that he attains the age of
seventy.

POWERS OF THE COUNCIL.

27. The business of the Association shall he managed by the
Couneil who may pay all such oxpenses of, and preliminary and
incidental to, the promotion, formation, establishment il registration
of the Association as they think fit, and may exercise all such powers
of the Association, and do on hehalf of the Association 2l such acts
a8 may be exercised and done by the Association, and as ave not by
statute or by theso presents required to ba excrcised or done hy the
Association in Geneial Mecting, subject nevertheless to any regulations
of these presents, to the provisions of tho statutes for the time being
in force and affecting the Association, and to snel regulations, heing
not inconsistent with the aforesaid regulations or provisions, s nmay
be preseribed by the Association in General Mecting, but no regulition
made by the Association in Genoral Meeting shall invalidate sy
prior act of the Council which would have been valid if sueh regulution
had not beon made, N (Jt\\‘it]lst:lll(lillg anything in these Aiticles
contained the Council of Management shall have no pawer to pay or
permit the payment of remuneration to any Trusteo for the Associa-
tion or any member of the Conncil of Management in respect of his
services as such Trustee or member.

=8. The 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 Council shall at any tine be or be reduced
m number to less than the minimun; number preseribed by o in
accordanco with these presents, it shall he lawful for them to act as
the Council for the puipose of mbmitting persons to membership of
the Association, filling up vacancies in their body, or of summoning a
General Meeting, but not for any other purpose.
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SRCRETAR Y.

09, The Secretary shall be appointed by the Council for such
time, at such remuneration and wpon such conditions 4 they may
think fit, and any Seeretary S0 &pp(:inted may be removed DY them.
The provisions of sections 177 and 179 of the Act shall apply and be
observed. the Council may fron time to time by resolution appoint
an assistant OF deputy Secretary, and any person 80 ajppointed may
ach in place of the Secretary if there be no Seeretary or no Secretary
capable of acting.

THE SKEaL.

30. 'The seal of the Asgsociation shall not be affixed to any
instrument axcept DY the authority of @ resolution of the Couneil,
and in the presence of at least two members of the Council or of vne
member and of the Secretary, and the said members and Secrotary
shall sign every instrument o which the seal shall be 8O affixed in
their presencd and in favour of any purchaser or person bonad fide
dealing with the Association guch signatures shall be conclusive evidence
of the fact that the geal has been properly affixed.

DISQUALIFIGATION or ME’;\IBERS or THE COUNCIL.
31, The office of & member of the Couneil shall be vacated—

(8) 1t & receiving order is made against him or he makes
any arrangement or composition with his creditors.

() 1f he becomes of unsound mind.

(¢y It he ceases O be @ member of the Association.

(p) If he coases O hold office bY reason of any order made
under section 188 of the Act.

(w) If he is yemoved from office by o resolution duly passed
pursuant to section 184 of the Act.

P’ROCEEDINGS OF THE COUNCIL.

32. The Council may mect together for the dispateh of business,
adjourn and otherwise regulate their neetings as they think fit,
and determin¢ the quorum necessary for the transaction of business.
Unless otherwise determined, two shall be a quoram. Questions
arising atb any meeting shall be decided by @ majority of votes. 1n case
of an equality of votes the Chairman ghall have & second O casting vote.

33. A member of the Council may, and on the request of @
member of the Council the Secretary shall, at any time, summon
o, meeting of the Council by notice gerved 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 & meeting.
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34, The Council shall from time to time eleet 1 Chairman who
shall be entitled to preside at all meetings of the Council at which
he shall be present, and may determine for what period he is to
hold office, but if no such Chairman be clected, or if at any meceting
the Chairman be not present within five minmtes after the time
appointed for holding the meeting and willing to preside, the members
of the Council present shall choose one of their number to be Chairman
of the mecting,

35. A meeting of the Council at which a quorniun is present shalt
be comipetent to exercise all the authorities, powers and diseretions
by or under the regulations of the Association for the time being
vested in the Council generally.

36. The Council may delegate any of their powers to com-
mittees consisting of such member or members of the Council as
they think fit, 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 con-
mittee shall 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 suspended by uny
regulations made by the Council. i

37.  All acts bona fide done by any meeting of the Council or
of any commitiee of the Councily or by any person acting as a2 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.

38. The Council shall cause proper minutes to be made of all
appointments of officers made by the Council and of the proceedings
of all meetings of the Association and of the Council and of com-
nmittees of the Council, and all business transacted at such meetings,
and any such minutes of any meeting, if purperting to bhe signed
by the Chairman of such meeting, or by the Chairman of the next
suceeeding meeting, shall be sufficient evidence without any tfurther
proof of the facts thercin stated.

39. 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 meecting of the Council or of such committee duly convened and
constituted.
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ACCOUNTS.

40. The Council shall cause proper books of account to be
kept with respect to—

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

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

(C) the assets and liabilities of the Association.

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 Association and to explain its
transactions. '

41, 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 be open to the inspection of
the members of the Couneil.

42. The Council shall from time to time determine whether and
to what extent and at what times and places and under what conditions
or regulations the accounts and books of the Association or any of them
shall be open to the inspection of members not being members of the
Council, and no member (not being a member of the Council) shall have
any right of inspecting any account or book or document of the
Association except as conferred by statute or authorised by the Council
or by the Association in general meeting.

43. At the Annual General Meeting in every year the Council
shall lay before the Association a proper income and expenditure
account for the period sinee the last preceding account {or in the case
of the first account since the incorporation of the Association) 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 aceount, balance sheet and reports
(all of which shall be framed in accordance with any statutory require-
moents for the time being in force) and of any other documents required
by law to be annexed or attached thercto or to accompany the same
shall not less than twenty-one elear days before the date of the meeting,
subject nevertheless to the provisions of section 158 (1) (¢) of the Act,
be sent to the Auditors and to all othier persons entitled to receive
notices of General Meetings in the manner in which notices are herein-
after directed to be served. The Auditors’ report shall be open to
inspection and be read before the meeting as required by scetion 162
of the Act.
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NOTICES.

46. A notice may be served by the Association 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.

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

48. 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.

49. Clause 6 of the Memorandum of Association of the Association
relating to the winding up and dissolution of the Association shall have
effect as if the provisions thereof were repeated in these Articles.
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NAMES, ADDRESSES AND

DESCRIPTIONS OF SUBSCRIBERS

GLADWYN
X LAWRENCE DARVALL

AUBREY JOKES
K BEVERIDGE
MARTIN MADDAN

eee—  KENNETH LINDSAY

J. LEECH

E——————

2 Whitehall Court, 8.0V.1,, Banker.
Little Bounds, Sevenozks, Kent, Retd, R.ALD.

Li, St Martins-le-Grand, EiC.1, Member of
Parlininent,

14 Woodsiock Hoad, Oxford, Author and
Member of House of Lords.

12 Westmoreland  Place, S.W.1, Member
of Parlinment,

30 Hill 8t., London, W.1., Writer.

- 67 Cliftord Inp, B.C ¢, Company, Director,
Dated this day of , 1962,
Witness to the above Signatures—
t
W. M. BOARD Witness to Logp GrLapwyy November 17th, 1u61,
ROSE CHANTLER Witness to Sir LAWRENCE November 20th, 1961,
DarvarL
NORA JANE Witness to the Rt. on, Avnrey  27th Nov., 1461,
JONES
STELLA SOUTER Witness to Lorp BEVERIDGE 12th December, 1961,
J. C. HUNT Witness to Me. MarrIN Devember 6, 1961,
Mappax, MP.
ARTHUR OWEN Witness to KENNETI LINDSAY January 10, 1962,
BARFIELD :
NINA YARNELL Witness to J. LEEcH 7th December, 1961, . |




