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Preamble

The articles of association set out below (the “Articles of Association”) shall govern the composition, functioning and operating of the various bodies composing the Society, without prejudice and subject to any applicable law and regulation.  Both the French and English versions of the Articles of Association are authentic; however in case of discrepancy between these two versions, the English version shall prevail.

1. Definitions

Accounts: has the meaning ascribed in Section 8.1.

Active Member: has the meaning ascribed in Section 3.1.1.

Agenda: has the meaning ascribed in Section 4.2.2.
Agent: has the meaning ascribed in Section 4.1.1.
Alumni: has the meaning ascribed in Section 9.
Applicant: has the meaning ascribed in Section 3.1.1.

Application: has the meaning ascribed in Section 3.1.2.

Convocation: has the meaning ascribed in Section 4.2.

Controlling Auditors: has the meaning ascribed in Section 8.

European Law Moot Court Society (“ELMCS” or the “Society”): has the meaning ascribed in Section 2.1.

External Auditors: has the meaning ascribed in Section 8.2.
Friends of the Society: has the meaning ascribed in Section 10.

General Assembly: has the meaning ascribed in Section 4.

Internal Auditors: has the meaning ascribed in Section 8.3.
Management Board (or Board): has the meaning ascribed in Section 6.

Mandate: has the meaning ascribed in Section 4.1.1.

Members: has the meaning ascribed in Section 3.
Moot Court or Moot Court Competition or the Competition: has the meaning ascribed in Section 2.2.

Non-Active Member: has the meaning ascribed in Section 3.2.

President: has the meaning ascribed in Section 7.

Principal: has the meaning ascribed in Section 4.1.1.

Request: has the meaning ascribed in Section 4.2.3.
Requesting Non-Active Member: has the meaning ascribed in Section 3.2.3.

Second General Assembly: has the meaning ascribed in Section 4.3.2.

Unattended General Assembly: has the meaning ascribed in Section 3.2.1.
Working Meeting: has the meaning ascribed in Section 5.1.

2. Aims

2.1. The European Law Moot Court Society ("ELMCS" or the "Society") is a non profit organisation whose general purpose is to further the understanding, tolerance and international awareness among people and peoples in Europe, particularly in the European Union; the more specific aim of the Society, towards achieving the purpose described above, is to stimulate studies in European law.

2.2. The Society organises an annual competition known as the European Law Moot Court Competition (the "Moot Court" or the "Competition") and adopts and enforces the rules and guidelines it deems appropriate relating to the Competition and/or the Society.

3. Membership

The Society is composed of Active and Non-Active Members (together referred to as the "Members").

3.1. Active Members
3.1.1. Active Members are initially those individuals listed in Annex 1; in addition, any person (the “Applicant”) may apply to become an Active Member of the Society on the following cumulative conditions:

(a) the Applicant has been actively involved in the Moot Court for at least one year at the date of the application ; and

(b) the Applicant shows interest in community law; and

(c) the Applicant is supported by at least one Active Member.

3.1.2. The Applicant shall send a written application (the “Application”) to the President no later than one month prior to any General Assembly; the Application shall enclose all necessary supporting documentation. The President shall include the Application and any relevant supporting documentation, as the case may be, in the Agenda sent to all Active Members.

3.1.3. The first General Assembly convened after the expiry of the one month period referred to above shall decide on the Application.  The decision on the Application is not motivated and is final.

3.2. Non-Active Members
3.2.1. Active Members who have failed to attend either (i) two consecutive General Assemblies to which they were duly convened, without satisfactory explanation or (ii) three consecutive General Assemblies to which they were duly convened, with or without explanation (both the “Unattended General Assembly”), shall be automatically deemed to be Non-Active, unless decided otherwise by the Unattended General Assembly.

3.2.2. The Non-Active status of a Member shall be mentioned in the minutes of meeting of the relevant Unattended General Assembly. The vote of Non-Active Members are suspended, effective immediately after the closing of the relevant Unattended General Assembly.  

3.2.3. Any Non-Active Member (the “Requesting Non-Active Member”) is entitled to request that its membership be re-activated, by sending a re-activation request to the President.  He/She can attend the General Assembly following his request, at his own expenses.  The General Assembly shall decide on the re-activation of his/her Membership, in the absence of the Requesting Non-Active Member. Such decision shall be the first item on the agenda of the General Assembly following the identification of vote delegation, the opening statement by the President, the designation of the Secretary for the General Assembly and the approval of the last General Assembly’s minutes. 

3.2.4. Any Non-Active Member who has not requested the re-activation of its membership within a period of two years following the date of the relevant Unattended General Assembly shall no longer be a Member of the Society and shall automatically be informed by the President that he/she has been recognised as a Friend of the Society.

4. General Assembly

The General Assembly is the highest body of the Society.  Its decision shall be complied with and implemented by the Board, the President and any other relevant body or Member of the Society.

4.1. Composition and vote
4.1.1. The General Assembly is composed of Active Members. Every Active Member casts one vote, that he/she is entitled to delegate to another Active Member.  The delegation of vote shall be expressed in a written mandate (the “Mandate”) identifying clearly the issuer of the Mandate (the “Principal”) and the beneficiary thereof (the “Agent”).  The Mandate should describe, to the largest possible extent, the way in which the Agent is entitled to vote on behalf of the Principal, but a Mandate which would merely designate an Agent shall be nevertheless valid.

4.1.2. No Active Member can cast more than three vote, including his/her own.  Any Active Member who would be asked by another Active Member to vote on his/her behalf and who would have to decline as a result of this rule is encouraged to immediately notify it to the other Active Member.

4.1.3. Non-Active Members have a right to attend a General Assembly at their own expenses and without voting right.  When a Non Active Member attends a General Assembly, the General Assembly may request the Non-Active Member(s) to leave the room if and when it deems appropriate.

4.2. Convocation
4.2.1. The General Assembly is convened by the President at least once a year in writing (the "Convocation"), between May 1st and July 1st, unless exceptional circumstances requires otherwise.

4.2.2. The Convocation is made by any appropriate means (including, without limitation, telecopy, mail, letter, etc.), sent to all Active Members no later than four (4) weeks before the date of the General Assembly. It mentions the date, place and proposed agenda of the General Assembly (the “Agenda”).  All Active Members can request that a topic be included in the Agenda. In any case, the Agenda shall always include at least the following items:

(a) approval of the accounts ; and

(b) election of a new Board ; and

(c) discharge to previous Board.

The Convocation shall contain all appropriate supporting documentation and, if any decision is proposed, the approval thereof would require a special voting quorum as provided for in sections 4.4.2. and 4.4.3, a description of such proposed decision(s) and the reasons for such proposal.  The Convocation shall include a statement reminding the Active Members of the rules laid down in Section 3.2. above.

4.2.3. A General Assembly can also be convened at the request of (i) at least two Board Members or (ii) at least one third of all Active Members (the “Request”). Such Request is sent to the President who, as soon as possible upon receipt, convenes a General Assembly in the forms set out in 4.2.2. above.  The Request is attached to the Convocation.

4.3. Attendance Quorums
4.3.1. The General Assembly can validly deliberate if at least 50 % of the Active Members are present or duly represented.

4.3.2. If no such quorum is reached, the President convenes another General Assembly (the “Second General Assembly”) as soon as possible after the date of the aborted General Assembly.

4.3.3. The Second General Assembly may validly deliberate if at least 25 % of the Active Members are present or validly represented. The Board remains in office until the latest of either (i) the expiry of a six weeks period following the date of the aborted General Assembly or (ii) the date of the Second General Assembly, provided that the Second General Assembly grants discharge.

4.4. Voting quorums
4.4.1. Subject to special voting quorums set out below, decisions are adopted if a majority of votes are in favour.

4.4.2. Decisions to amend the Articles of Association are adopted if at least two thirds of votes are in favour.

4.4.3. The winding up of the Society or the decision to terminate the organisation of the Competition or to donate or otherwise transfer all outstanding money or assets of the Society can only be adopted if at least three quarters of all Active Members vote in favour.

4.5. Winding up
In the event the Society is wound up, all outstanding money or assets (less any outstanding debt) will be donated to a non profit association whose aim is substantially similar to that of the Society and which, in any event, aims at promoting EU integration, preferably among students.

5. Working Meetings

5.1. Active Members can be convened in writing by the President to attend working meeting(s) as and when it sees fit (the “Working Meeting”).  The convocation shall include a proposed agenda.  It is envisaged that at least one Working Meeting will be held by Active Members per year, between October 1st and  November 1st.

5.2. Under the attendance and voting quorums laid down in sections 4.3.1 and 4.4.1. respectively above, the Working Meeting can adopt decisions relating to the organisation of the Competition and/or the functioning of the Society but cannot adopt decisions relating to (i) the accounts, (ii) the dismissal or discharge of the Board, (iii) amendments to the Articles of Association, (iv), the winding up of the Society, (v) the decision to terminate the organisation of the Competition or to donate or otherwise transfer all outstanding money or assets of the Society, or a material part thereof.

5.3. Decisions adopted during the Working Meetings shall produce the same effects as if they had been adopted by a General Assembly.

6. Management Board

6.1. Composition and Task 
The Management Board (the "Board") is in charge of the day-to-day management of the Society. It is composed of at least three members, including the President.  The Board Members are elected by the General Assembly among Active Members, for a term of one year, renewable. The General Assembly votes on applications to become Board member individually.

6.2. Convocation and votes
The Board may be convened, either physically or through appropriate communication means, as and when appropriate. Board Member shall make reasonable endeavour to adopt decisions by way of consensus and, if a consensus cannot be reached, decisions shall be adopted by majority votes, the President having a casting vote.  Should the President be unable to attend a Board meeting, he can delegate its casting vote to another Board member and shall inform the other Board members by an appropriate written means (including electronic mail).

 6.3. Board Report
The Board shall submit a written activity report to the General Assembly (the “Board Report”) and shall send such report to all Active Members at least one week prior to the General Assembly.  The Board Report shall include inter alia information on the running of the Competition, the relationships with third parties and institutions, finances and accounts.

6.4. Internal rules and guidelines
The Board shall draft appropriate rules and guidelines governing its internal functioning, without prejudice to the rules laid down in the Article of Association.

It may also draft appropriate policy papers or guidelines to address any issue that may be of interest to the Society and / or the Competition.  Such policy papers or guidelines are to be approved by the General Assembly.

6.5. Committees and or ad hoc missions
The Board can delegate certain of its tasks to other Active Members for a limited period of time and under its authority ; it can also appoint a Member or a third party to carry out such review or to draft such proposal it will deem appropriate.

7. President

7.1. The President represents the Society towards third parties and is entitled to act on behalf of the Society, upon approval of the Board.  However, the President can adopt alone day-to-day management decisions resulting in non-recurrent expenses below 4000 Euros per decision.

7.2. The President is elected for a term of one year, renewable.

7.3. Should the President be unable to act for whatever reason, two Board Members acting together can validly act as “Interim President”, during a period not longer than two months after the date on which the President’s un-ability to act has been established. 

8. Accounts and Controlling Auditors

8.1. Annual Accounts
The Accounts of the Society (the "Accounts") are reviewed by both Internal and External Auditors (together referred to as the "Controlling Auditors")

8.1.1. Financial Year

The financial year of the Society runs from 1 April to 31 March.

8.1.2. Accounting Principles

When preparing the Society’s annual Accounts, due consideration shall be given to the present assets and liabilities of the Society and the depreciation and provisions deemed necessary by the Board shall be made so that the accounts provide a true and fair view of the Society’s assets and liabilities, financial position and result of operations for the year.

8.1.3. Allocation of Profits or Balancing of Losses

Each year’s profit or loss shall be added to the profits or losses carried forward from previous years. The profits cannot be distributed in any way and can only be carried forward as reserves, to cover losses from previous years or to finance the next years running of the Competition.

8.2. External Auditor
The provisions below are without prejudice to any mandatory requirement imposed by applicable law in the Society's country of incorporation. 

8.2.1. Composition and Appointment

The Accounts shall be audited by one or more Auditor(s) appointed by the Annual General Assembly for a one-year term, renewable (the "External Auditor(s)").

8.2.2. Audit Scope and Access to Information

The Accounts shall be audited by the External Auditor(s) in accordance with generally accepted auditing standards.  The External Auditor(s) shall have access to all information and documentation necessary to carry out his(her) duty. The Board shall deliver on demand any information or documentation requested by the External Auditor(s), within the scope of his (their) duty.

8.3. Internal Auditors
8.3.1. Composition and Appointment

The accounts of the Society shall be audited by two internal auditors (the "Internal Auditors"), who shall be appointed by the Annual General Assembly among its Active Members for a one-year term, renewable. 

8.3.2. Audit Scope

The task of the Internal Auditors is to review the receipts and expenses of the Society, including determining whether the expenses held are in accordance with the guidelines provided for by the General Assembly. The Internal Auditors shall report to the Annual General Assembly and the Working Meeting concerning the receipts and expenses.

8.3.3. Access to Information

The Internal Auditors have access to all information and documentation necessary for them to carry out their duty. The board shall deliver on demand any information or documentation requested by the Internal Auditor within the scope of their duty. The Internal Auditors may contact the External Auditor directly.

9. Alumni

The Society will set up a group of Alumni, composed of any person who has shown interest in the Society or the Competition, i.e. former participants or coaches, professors or academics, representative of sponsors or institutions, etc.

The Alumni will have neither responsibility nor rights vis a vis the Society or the Competition, but will be regularly kept informed of the Society’s activities.

The Board shall propose guidelines on the functioning and composition of the group of Alumni, for approval by the General Assembly.

10. Friends of the Society

The Society will set up a group of Friends of the Society, composed of former Members of the Society.

The Friends of the Society will have neither responsibility nor rights vis a vis the Society or the Competition, but will be regularly informed of the Society’s activities.

The Board shall propose guidelines on the functioning and composition of the group of Friends of the Society, for approval by the General Assembly.

* * *
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