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Proposal for modification of the statutes
 of Association “Asociaţia Klompen en Stroopwafels”

11 May 2011
Approved by the General Assembly
Location: Grand café Van Gogh, strada Smârdan 9, sector 3, Bucharest
Date: 11-05-2011

Time: 19-20:30u. EET

Statute of 

“Vereniging Klompen en Stroopwafels” Association
As per the provisions of Governmental Ordinance no. 26/2000 on associations and foundations, as subsequently amended and supplemented, and in accordance with the provisions of Decree no. 31/1954 on natural and legal persons, the following:
1. Robert Bart Swankhuizen, a Dutch citizen, born on ##.##.19##, in ######, the Netherlands, domiciled in ######, ########, holder of Passport no. #########, issued by the Royal Netherlands Embassy in Bucharest on ##.##.20##, valid until ##.##.20##;

2. Henricus Reindert Petrus Pollmann, a Dutch citizen, born on ##.##.19##, in #######, the Netherlands, domiciled in ##################, #######, holder of Passport no. #########, issued by Burgemeester van Haarlem on ##.##.20##, valid until ##.##.20##;
3. Tonny in ’t Veld, a Dutch citizen, born on ##.##.19##, in #######, the Netherlands, domiciled in #######################, #######, holder of Passport no. #########, issued by Burgemeester van Haarlem on ##.##.20##, valid until ##.##.20##;

4. Jerry Rogier Arnold van Schaik, a Dutch citizen, born on ##.##.19##, in #######, the Netherlands, domiciled in #######, ###################, holder of Passport no. #########, issued by the Royal Netherlands Embassy in Bucharest on ##.##.20##, valid until ##.##.20##;
5. Patricia Josee van den Merendonk, a Dutch citizen, born on ##.##.19##, in ###########, the Netherlands, domiciled in ########, #################, #######, holder of Passport no. #########, issued by Minister van Buitenlandse Zaken on ##.##.20##, valid until ##.##.20##;
6. Richard Henri Johan Reese, a Dutch citizen, born on ##.##.19##, in ###########, the Netherlands, domiciled in ########, ###############, ##########, ###########, holder of Passport no. #########, issued by the Royal Netherlands Embassy in Bucharest on ##.##.200##, valid until ##.##.20##;
in their capacity as founding members (hereinafter collectively referred to as the “Members”), have decided to establish an association (hereinafter referred to as the “Association”)  for the purposes of promoting cultural exchanges and contacts in Romania between Dutch and Romanian citizens. 

This document constitutes an acknowledgement of the Association’s purposes and proof to be produced before all authorities, public or private, central or local, as well as before any interested person that the Association is engaged in lawfully conducted not-for-profit activities.

1. Name, head-office and subsidiaries 

1.1. The name of the Association is “Vereniging Klompen en Stroopwafels”, as per proof of name availability no. 50427 issued by the Ministry of Justice, Department of Public Relations and NGO Evidence on 15.03.2007. The name of the Association may be changed only by resolution of the General Meeting and in accordance with the corresponding proof of name availability issued by the Ministry of Justice.
1.2. The head-office of the Association is at: strada Maior Eugen Popescu 2, sector 6, Bucharest. strada Hristo Botev 1, 3rd floor, suite 303, sector 3, Bucharest.
1.3. The Board of Directors may decide to relocate the head-office of the Association at any time it thinks fit, by addendum to the Constitutive Act and to this Statute, duly registered with the Register of Associations and Foundations kept by the court of competent jurisdiction.

1.4. The General Meeting may establish subsidiaries having a minimum of 3 (three) members, their own management bodies and separate assets, as well as branches.

2. Legal nature
The Association is a Romanian not-for-profit private law legal entity as of its registration in the Register of Associations and Foundations maintained by the court of competent jurisdiction and it is organized and operates in accordance with this Statute, the Constitutive Act and the applicable laws.

3. Purpose and objectives

3.1 The purposes and objective of the Association (the “Chartered Purposes”) are:

(i)
To support and improve knowledge of the Dutch language and culture in Romania;
(ii)
To organize activities and events for members and interested persons;
(iii)
Improve communication among its members.
3.2
In order to achieve the authorized purposes, the Association can carry out all kind of activities and can fulfill all formalities that may prove to be necessary for realisation of the authorized purposes, including but not limited to the following:
(i)
maintaining and developing communication networks between individual persons, companies, associations, foundations or other types of legal and/or physical persons;
(ii)
representation, expression and advancement of its members shared views on promoting a common interest;
(iii)
establishing links or affiliation with non-governmental organizations, governmental and other interest groups and government authorities;
(iv)
organization of conferences, training sessions, seminars, business trips and exchanges, as well as events, meetings, cultural reunions and other events etc.;
(v)
establishment of subsidiaries and branches in accordance with the provisions of this document and the legislation in force;
(vi)
conducting any economic activities, on condition that these economic activities are ancillary and in close connection with the authorized purposes of the Association.
4. Duration 


The Association is established for an unlimited period of time.

5. Assets of the Association

5.1 The initial assets of the Association are RON 960 480, comprising the following cash contributions made by the Members as follows 

(i) Robert Bart Swankhuizen



RON 160

(ii) Henricus Reindert Petrus Pollmann


RON 160

(iii) Tonny in ’t Veld




RON 160

(iv) Jerry Rogier Arnold van Schaik


RON 160

(v) Patricia Josee van den Merendonk


RON 160

(vi) Richard Henri Johan Reese



RON 160

5.2 The General Meeting (as defined below) may obtain financing and collect resources for the Association in any way permitted under the applicable laws.

5.3 The assets of the Association may be supplemented in accordance with the provisions herein. The initial assets will be subsequently supplemented from other sources permitted under Romanian law.

5.4 The records of the Association’s assets shall be organized and kept in compliance with the relevant Romanian laws, and the assets shall be exclusively used to meet the Chartered Purposes of the Association.

5.5 The assets of the Association are supplemented by: 

(i) membership fees paid by the members of the Association, if and when decided by the General Meeting (the “Membership Fee”);

(ii) projects and programmes financed or capable of being financed;

(iii) revenues generated from economic activities carried out directly by the Association;

(iv) sponsorships and patronages;

(v) donations, wills or any other gratuitous deeds;

(vi) other types of revenues as permitted by the law.

5.6 Gifts granted to the Association are to be accepted by the Board of Directors (as defined below) only if not subject to conditions or charges likely to preclude the Chartered Purposes from being fulfilled. 

5.7 All funds and revenues obtained by the Association in accordance herewith shall be used exclusively for the fulfillment of the Chartered Purposes.

6. Membership
6.1 All persons, Romanian or foreign, interested in joining the Association shall write an  application by either e-mail to the one of the Board members or via the association’s related website and whereunder they shall accept to be bound by the Association’s Statute and observe the resolutions passed by the Association’s managing bodies. The candidate shall be admitted to the Association based on a resolution by the Board of Directors, following receipt of the candidate’s application. If the General Meeting decides upon a Membership Fee to be paid by the Members, then the candidate shall become a full-fledged member of the Association upon payment of such Membership Fee. 
6.2 The number of members of the Association (hereinafter referred to as “the Members”) shall be unlimited. 

6.3 The Members of the Association may only be individuals natural persons. 
6.4 
Membership shall automatically cease if: 

(i)
member requests, in written form, to cease its membership 

(ii)
member does not pay its membership fees

(iii)
Board of Directors decides to cease membership of an individual member by majority vote due to improper behaviour damaging the interests of the association in a material or non-material way

(iv)
a member dies

7. Rights and obligations of the Members

7.1 The Members of the Association shall have the following rights:

(i) to take part in the activity and programs of the Association;

(ii) to vote in the General Meeting;

(iii) to appoint and be appointed to the management, administration and control bodies of the Association;

(iv) to inspect the documents prepared in connection with the activity of the Association;

(v) to appeal against the resolutions of the Board of Directors (including but not limited to the resolution regarding adjournment or termination of one Membership).
7.2 The Members of the Association shall have the following obligations:

(i) to comply with the regulations of the Constitutive Act and of the Statute of the Association;

(ii) to execute the resolutions of the General Meeting and of the Board of Directors; 

(iii) to seek to attain the Chartered Purposes of the Association; and

(iv) to pay the Membership Fee, if and when decided by the General Meeting.

8. Accounts
8.1 The Association’s financial year begins on 1 May and ends on 30 April every year. The first financial year begins upon establishment of the Association.

8.2 The treasurer (hereinafter referred to as the “Treasurer”) shall have the duty to keep accounts of the Association’s income and expenditure and the Association’s assets and liabilities. The Treasurer shall have the right to delegate such duty to another individual 

8.3 At the annual meeting, the Treasurer shall lay before the General Meeting an income and expenditure account for the period elapsed since the previous such account and shall present the annual accounts. The accounting documents of the Association shall be prepared in accordance with Romanian law.

9. Organizational structure of the Association

The Association has the following bodies:

(i) the General Meeting; 

(ii) the Board of Directors; 

(iii) the Censors’ Committee  

10. General Meeting

10.1. The General Meeting is the managing body of the Association. The General Meeting shall hold a general meeting at least once during each calendar year (preferably one month before the end of the financial year of the association – April) on such date as the Board of Directors may determine. 

10.2. The General Meeting shall be convened by resolution of the Board of Directors or at the request of at least 10 Members of the Association. 

10.3. Notice of all meetings of the General Meeting shall be given at least 14 days before the meeting announcement on its related website or by e-mail to one of the Board Members 

10.4. Any Member is entitled to put forward certain issues to be placed on the agenda of the General Meeting. Such proposed issues shall be submitted to the Board of Directors by e-mail to one of the Board Members. If a certain issue is put forward by at least 5 Members having voting right, such issue must be put on the agenda of the Board. 

10.5. Each Member is entitled to one vote in the General Meeting. 

10.6. Voting may also be done by e-mail or via the association’s related website. A vote is considered valid if it arrives and reaches the head-offices of the Association before the meeting of the General Meeting and expresses the explicit will of the Member on whether to approve or reject the issues on the agenda set out on the calling notice.

10.7. Any meeting of the General Meeting shall be deemed duly convened in the presence of at least 25 15 Members. Members do have the right to vote via e-mail or via a special application form which will be published on the association’s related website. In case 25 members will not be present/submit their vote via e-mail or via the website, Board of Directors will announce next date for the General Meeting, which will be valid, irrespective of the numbers of Members being present. Until the moment on which the number of members present will be 15 (fifteen), the General Meeting will be considered legal in presence of at least 50% of the Members.
10.8. At any meeting of the General Meeting (except where this Statute otherwise requires) a resolution put to the vote of the General Meeting shall be passed by a simple majority of the Members present at the meeting. The Chairman or the Vice-Chairman, in the absence of the Chairman, shall have the decisive vote in case of tie.

10.9. All meetings of the General Meeting shall be presided by the Chairman or, in the Chairman’s absence, by the Vice-Chairman. The Chairman or the Vice-Chairman may appoint a Member to chair the General Meeting. In the absence of the Chairman and/or the Vice-Chairman, the General Meeting shall elect a chairman, who shall also have a decisive vote in case of a tie.

11. Powers of the General Meeting

11.1 The following duties and matters shall fall within the exclusive remit of the General Meeting:

(i) to approve the revenues and expenditure budget, the annual report of the Association, the balance sheet for the past financial year and the censors’ report;

(ii) to appoint and dismiss the members of the Board of Directors;

(iii) to appoint and dismiss the members of the Censors’ Committee;

(iv) to establish the amount of the Membership Fee and the due date for payment of the Membership Fee by the Members;

(v) to decide on the establishment of subsidiaries and branches;

(vi) to amend the Constitutive Act and the Statute;

(vii) to make decisions regarding the transfer of Association assets following its liquidation to another non-profit legal entity having similar goals and activities;

(viii) to decide on mergers with other association(s); 

(ix) to approve the dissolution and liquidation of the Association, unless the basic requirements for pursuing its activity are met; 

(x) to decide upon the approval of association with, or participation in, other associations, foundations, or other non-profit legal entities such as governmental or non-governmental organizations

(xi) to decide upon purchase or sale of any assets

(xii) to decide upon hiring and recruitment of (paid) employees

(xiii) to approve the sale of the Association’s buildings or of the fixed assets

(xiv) to decide upon any other way of safeguarding its association’s financial means 

(xv) to decide upon acquiring any financial means (like loans) beyond its membership fees and sponsorships 

(xvi) to exercise any function and activity prescribed by law or by the Statute.

11.2 To absent members, the resolutions passed by the General Meeting shall be communicated by e-mail or by its related website within a maximum of 10 days from the date of the meeting. The term for challenging the General Meeting resolutions starts to run on the date of publication or on the date of delivery of the communication, as the case may be.

12. The Board of Directors

12.1 The Board of Directors shall be the executive and administrative body of the Association, ensuring and being responsible for meeting the Association’s Chartered Purposes by carrying out the resolutions passed by the General Meeting, as well as by managing the Association’s resources and its hierarchically subordinated structures (i.e. subsidiaries, branches).

12.2 The Board shall meet at least four (4) times a year.

12.3 The Board of Directors shall consist of at least 6 3 Board members, who shall be voting Members of the Association.

12.4 The General Meeting shall appoint the Board members. Should the office of a Board member be terminated during the term of office of the Board of Directors, such vacancy shall be filled by the alternate board member until another Board member is appointed at the next meeting of the General Meeting.

12.5 The Board members acting jointly or individually shall be entitled to represent the Association, to make statements on behalf of the Association and to sign documents on behalf of the Association. A minimum of two Board Members’ signatures will be required for signing any documents on behalf of the association after approval of the Board

12.6 The Board of Directors shall be convened by the Chairman, the Vice-Chairman or at the request of any two members of the Board by e-mail to its Members. Meetings of the Board of Directors may be held by conference calls.

12.7 The Board shall pass resolutions by a majority vote. 3 Board members shall constitute the quorum for a valid Board meeting. A member who participates in a meeting by conference call shall be deemed present.  In case of an equal number of votes, chairman’s vote counts as double.

12.8 The debates shall be recorded in minutes signed by the Chairman and the secretary of the meeting.

12.9 In case an Executive Director will be appointed, his tasks, rights and obligations will be described in a separate act, annexed to this Statute.

13. Powers of the Board of Directors

The Board shall have the following powers and duties:

(i) to lay before the General Meeting its activity report for the previous period, to implement the income and expenditure budget, the balance sheet, to draft the action plan and prepare the budget for the following year;

(ii) to approve the acceptance of donations which are conditioned by or subject to charges, and to establish the methods for meeting such conditions;

(iii) to put forward to the General Meeting any amendments to the Association’s Constitutive Act or Statute;

(iv) to decide upon the relocation of the Association’s offices at any time it thinks fit;
(v) to request in writing that such Member meet its obligation to pay the Membership Fee;
(vi) to suspend those members of the Association who failed to pay their dues (including but not limited to payment of Membership Fee) or who, by their actions, morally or materially harm the Association’s interests;

(vii) to appoint minimum 2 persons to sign specified legal acts in the name and on behalf of the Association as approved by the Board;

(viii) to pass a resolution on the termination of membership of the Member who fails to pay the Membership Fee for one year computed from due date and to notify the Member in writing of such termination within 15 days of passing the resolution.
(ix) to designate the persons having bank signature rights, as well as the applicable financial procedure; Treasurer will have the right to approve any payment below 500 euros, any payment above 500 euros will require two signatures from Board Members.

(x) to perform any other act or activity imposed by law or necessary for meeting the purposes of the Association.

14. Positions on the Board of Directors

14.1 The Vice-Chairman shall act as deputy for the Chairman and shall perform his duties whenever the latter is absent or unavailable.

14.2 The following positions shall be filled by members of the Board of Directors, as decided by resolution of the Board of Directors, approved by the General Meeting:

(i) Chairman; Bart Swankhuizen Dineke Hanna Eldering
(ii) Vice-Chairman; Tonny in ‘t Veld Theofile Augustinus Wilhelmus Seesing
(iii) Treasurer; Hans Pollmann Gerke Anno Witteveen
(iv) Secretary: Richard Reese Adrianus Antonius Petrus Ignatius Kuijpers
(v) Member: Jan Robert Dominik Struys

(vi) Member: Marc Marcel Theo Paulissen

(vii) Member: Maria Amarence Filippa de Jonge

NB.: this paragraph will contain the same names as the current file (i.e. modified constitutive act) that is waiting for approval of the Court.
14.3 The Chairman and Vice-Chairman shall have the following duties:

(i) to call the meeting of the Board; 

(ii) to ensure the keeping of a register evidencing the date, place and number of persons who voted for and against the resolutions of the Board.

14.4 The Board shall appoint a Treasurer to the Board to handle treasury matters. The Board shall define from time to time the exact tasks and responsibilities of the Treasurer to the Board. The Board may authorize the Treasurer to represent the Association in certain matters and certain situations to be defined by the Board. The Treasurer to the Board performs his/her duties under the supervision of the Board

14.5 The Board shall appoint a Secretary to the Board to handle secretarial matters. The Board shall define from time to time the exact tasks and responsibilities of the Secretary to the Board. The Board may authorize the Secretary to represent the Association in certain matters and certain situations to be defined by the Board. The Secretary to the Board performs his/her duties under the supervision of the Board. 

14.6 Except as otherwise provided herein, the term of office of each Board member shall be 1 year, but each Board member shall be eligible for re-election for maximum another two years.

15. Termination of office of Board of Directors members

The office of any Board member shall terminate if:

(i) the Board member resigns his/its position by notice in writing to the Board;

(ii) the Board member, an individual, dies;

(iii) the Board member becomes unable to represent the Association; or

(iv) the General Meeting decides upon termination of his/her office.

16. Censor/ Censors’ Committee

16.1 The internal financial control of the Association is ensured by a Censor/ Censors’ Committee of 3 members, natural or legal persons, appointed for a period of 1 year with a maximum of 1 more year to be eligible for this committee. The Censor/ The members of the Censors’ Committee cannot act as a member of the Board of Directors.

16.2 At least one of the censors has to be a certified accountant or an expert accountant, as per Romanian law. 

16.3 The Censors’ Committee has the following powers and duties:

(i) to verify the financial-accounting activity of the Association, the management of its assets and liabilities, the management of assets and liabilities of its branches and subsidiaries etc.;

(ii) to verify whether the expenses incurred match the income and expenditure budget, and the programs approved by the Board;

(iii) to submit to the General Meeting an annual report regarding the balance sheet for the past financial year, and to make observations regarding the income and expenditure budget for the year to come, as well as periodic reports at the request of the Board;

(iv) at their discretion, to call the Board of Directors or the General Meeting.

16.4 The Censors’ Committee shall have the right to participate in the meetings of the Board, without having the right to vote.

16.5 The Censors’ Committee shall take decisions by open vote, with a majority decision. In the event of disagreement among the Censors’ Committee members over the content of the written report, the different points of view of each member shall be presented therein separate.

16.6 It is the task of the Secretary to summon the Censors’ Committee. This must take place at least 14 days before the end of the Association’s financial year on April 30, preferably during the Board meeting.
17. Dissolution and liquidation

17.1 The dissolution and liquidation of the Association shall be done by resolution of the General Meeting and shall require a quorum of at least ¾ of the registered Members and a qualified majority of 2/3 of the attending or represented Members (at the first meeting), and, for valid resolutions, a simple majority of the Members attending (at the second meeting).

17.2 Net assets following liquidation cannot be distributed to the members of the Association. The net assets shall be distributed by the General Meeting or by the Court, as the case may be, to a non-profit legal entity having objects similar to those of the Association.

18. Liability
18.1 The Members of the Association and the members of the Board of Directors shall be liable for damage caused to the Association by their illegitimate conduct or by their breach of the Statute, the Constitutive Act or the applicable laws. 

18.2 The Association is liable towards third parties within the value of its assets. 

19. Amendments 

Any proposed amendments to this Statute and/or to the Constitutive Act shall be made by resolution passed by the General Meeting, in the presence of at least 25 (twenty five) 15 (fifteen) of the Members of the Association, by simple majority of the Members present at the meeting. Until the moment on which the number of members present will be 15 (fifteen), the General Meeting will be considered legal in presence of at least 50% of the Members.
Signatures of old members
Tonny in ‘t Veld





______________________________

Henricus Reindert Petrus Pollmann


______________________________

Jerry Rogier Arnold van Schaik



______________________________
Richard Henri Johan Reese



______________________________

Signatures of new members
Dineke Hanna Eldering




______________________________

Theofile Augustinus Wilhelmus Seesing


______________________________

Gerke Anno Witteveen 




______________________________
Adrianus Antonius Petrus Ignatius Kuijpers

______________________________

Jan Robert Dominik Struys 



______________________________

Marc Marcel Theo Paulissen



______________________________

Maria Amarence Filippa de Jonge


______________________________
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