BY-LAWS OF

THE NETHERLANDS ALUMNI

 ASSOCIATION OF.................................., INC.

 ARTICLE I 

DEFINITIONS

Section 1.1 "Association"  refers to the Netherlands Alumni Association  of..................., Incorporated.

Section 1.2  "Articles of Incorporation” are the rules under which the Association was founded.  

Section 1.3  "By-Laws" are the rules under which the Association operates. These may be amended.

Section 1.5 "Board" refers to the Board of the Association.

ARTICLE II

IDENTITY

Section 2.1 Name

The name of the Association will be the Netherlands Alumni Association of [country]................, Inc. unless a majority of the members attending a General Meeting agree to give the Association a different name. 

Section 2.2 Character and Status

The Association is a non-political, non-profit organization aimed at fostering interaction  among its members that benefits their careers and promotes good relations between the Netherlands and <country> ............................

Section 2.3 Offices

The Association and its Secretariat will maintain offices at ..........................

Section 2.4 Seal

The Association may design its own seal, but the design requires the Board’s approval.

Section 2.5  Financial Year 

The financial year of the Association will be from 1 January to 31 December. 

ARTICLE III

MEMBERSHIP

MEMBERSHIP. The Association will have three types of member: Member, Life Member, and Honorary Member.

Section 3.1 Member

Any citizen of <country>.............. who has earned a certificate or diploma at an educational institution in the Netherlands is eligible to become a Member or a Life Member. Candidates submit their applications for membership to a Membership Committee. If the Committee accepts them, they become a member after paying the registration fee of ............................... and pledging to pay annual dues of ....................... a year. 

Section 3.2 Honorary Member

An Honorary Member has all the rights of a Member but does not pay dues. The Board elects Honorary Members in recognition of their contribution to the Association.  

Section 3.3 Certificate of Membership

The Board may design a certificate that is issued to all members.

Section 3.4 Rights of Members

Every member in good standing will have the right:

a) to participate in General Meetings;

b) to cast a vote on all issues that are put to a vote at General Meetings;

c) to run for any office of the Association;

d)  to examine the minutes and records of the Association, including the financial records;

e) to share in all the benefits associated with membership, such as access to library and information services, participation in projects and programmes; eligibility for scholarships, and receipt of publications.

f) to receive written notice of all General Meetings;

g) to share in any incidental benefits that members enjoy. 

Section 3.5 Obligations

Every member is obliged:

a)  to attend meetings regularly;

b)  to pay dues on time;

c)   to share his/her knowledge and experience for the benefit of the Association and its members;

d)  to observe the rules of the Association;

e)  to promote the aims of the Association in whichever way he or she can; 

f)   to foster the success and welfare of the Association and its members.

Section 3.6 Founding Members

Members who sign the Articles of Incorporation will be known as the Founding Members of the Association.

Section 3.7 Termination of Membership

Any member may resign at any time by writing a letter to that effect to the Secretary or Secretariat. Any member who fails to fulfil the obligations listed in Section 3.5 will be considered inactive. Any member who has not paid annual dues for two consecutive years is no longer ‘in good standing’. This status is restored, however, as soon as all dues are paid. 

 ARTICLE IV

GENERAL MEETING

Section 4.1 Annual General Meeting

The Annual General Meeting will be held every year in <month> ............... in <city>. The Board may name another time and place if it wishes. 

Section 4.2 Notice of the Annual General Meeting

At least 30 days before the Annual General Meeting, the Secretariat will send written invitations to all members indicating the time and place of the meeting and including an agenda. Members will make sure that the Secretariat is informed of any changes in their addresses. 

Section 4.3 Special General Meetings

Special General Meetings can be held at the request of the President of the Association, the Board, or a group of members. For the Board to call a meeting, a majority of the Board Members must agree. A group of members that calls for a meeting must represent at least ten per cent of the membership. The Board and/or Association officers must schedule such a meeting within 30 days of receiving the members’ request. 

Section 4.4 Quorum

For voting purposes, a quorum is a simple majority (50% plus 1) of the members in good standing. At General Meetings, matters can be decided by a simple majority of the quorum. 

Section 4.5 Nominations and Elections

The members of the Board will be elected at an Annual General Meeting.

Officially recognized Chapters of the Association are each entitled to nominate one or two candidates for the Board.

At least 60 days prior to the Annual General Meeting at which Board members will be elected, the Board will appoint a three-person Election Committee. The Committee itself will put forward one of its members as Chair. The Chair will determine the election rules and proclaim the winners. The Election Committee as a whole will: 

a)  ask the Chapters to nominate candidates for the Board;

b)  examine the qualifications of the nominees against the requirements listed in Section 5.1;

c)   prepare a list of qualified candidates that includes their profiles and indicates the institution with which they were affiliated in the Netherlands. This list is first submitted to the Board. If the Board approves the list, it is made official. 

d)  prepare the official ballots; 

e)  advise the Board on the mechanics of conducting the election.

Section 4.6 Voting Procedures

All members in good standing (i.e., who have paid their dues) are eligible to vote. 

Voting for members of the Board will be by secret ballot.

Section 4.7 Order of Business

The order of business at Annual General Meetings will be as follows: 

a)  confirmation that members received proper notice of the meeting;

b)  roll call and confirmation that a quorum is present (or not); 

c)   approval of the minutes of the previous meeting and a review of the action points;  

d)  unfinished business;

c)   presentation of the annual report and any other reports of officers and committees;

f)    new business;

g)  election of Board members; 

h)  adjournment.

ARTICLE V

BOARD 

Section 5.1 Eligibility and Composition 

The Board of the Association will have [x] members who are elected from among the members of the Association. All Chapter Presidents will be members of the Board by virtue of their office. Only elected Board members will have a vote, however. 

Any member who meets the following requirements is eligible to be a Board member:

a) has been a member of the Association for at least one year prior to the election. (This requirement does not apply to the first election.) 

b) is willing to be active on behalf of the Association, taking part in activities and performing the duties associated with Board membership;

c)  is a member in good standing.

Section 5.2 Term of Office

In principle, Board members will serve two-year terms of office, and will remain in office until their successor has been elected. The first election presents a special case, however. In order that not all terms of office expire at the same time, five of the first 11 Board members will serve for only one year. The six members who receive the most votes will serve two-year terms. In subsequent elections, the number of candidates elected will correspond to the number of Board members whose terms of office are expiring. 

Section 5.3 Quorum of the Board 

Decisions related to the transaction of Association business require a quorum, which is a simple majority of the elected Board members. All such decisions are considered to carry the authority of the Association as a whole.  

Section 5.4 Board Meetings 

The Board will hold monthly meetings at a time and place which the Board stipulates. Special Board meetings may be called by the President or at the written request of two members. The Secretariat will send all Board members written notice of all meetings at least five days prior to the meeting in question. 

Section 5.5 Powers and Duties of the Board 

The Board is responsible for conducting the affairs of the Association and for overseeing its property. More specifically, the powers and duties of the Board include the following: 

a)  to enact any rules and regulations the Board considers necessary for the effective discharge of its duties;

b)  to appoint the Executive Committee and any other committees required for the Association’s projects and activities;

c)   to periodically review the administration and programmes of the Association;

d)  to receive the financial donations which support the Association’s programmes and projects;

e)  to disburse funds in accordance with the purposes for which those funds were donated; 

f)    to sign legal documents on behalf of the Association.

Section 5.6 Vacancy on the Board 

A seat on the Board is considered vacant under any of the following circumstances:

a)  A Board member offers his or her resignation in writing.

b)  A Board member has missed two consecutive Board meetings without first notifying the Secretariat. 

c)   A Board member dies or becomes incapacitated.

 Section 5.7  Filling a Vacancy

If a seat on the Board comes vacant, the candidate who received the next highest number of votes at the most recent election will be asked to fill the vacancy and to serve out the remainder of the term of the member who he or she is replacing. 

ARTICLE VI

COMMITTEES, COUNCILS AND CHAPTERS

Section 6.1 Executive Committee

From its own members the Board will appoint an Executive Committee consisting of an Executive Director, a Secretary, a Treasurer, and two Members-at-Large. The Executive Director will chair the Executive Committee. 

Section 6.2 Responsibilities of the Executive Committee

 The Executive Committee will administer the business of the Association in accordance with the responsibilities delegated to it by the Board. All action taken by the Executive Committee will be considered to have been taken by the Board. 

The Executive Committee will act on all requests from groups wishing to be recognized as a Chapter. (See Section 6.4.)

Section 6.3. Inter-Agency Council 

The Board will appoint representatives of government and private companies to sit on an Inter-Agency Council. The Executive Director will chair this Council.

The tasks of the Council will be:

a)  to continuously campaign in order to recruit members;

b)  to develop projects and activities which will sustain the interest of the members and encourage their participation;

c)   to gather and disseminate relevant information on the members’ activities, projects and achievements;

d)  to act as communication links, also for the collection of membership dues;

e)  to contribute regularly to alumni publications. 

Section 6.4 Chapters of the Association 

Groups of alumni who wish to form a chapter on the basis of a national region or a particular institution in the Netherlands can apply to the Association for official recognition. Written requests to this effect must be submitted to the Board, which asks the Executive Committee for an evaluation and recommendation. Recognition is granted by the Board. 

Section 6.5 Relationship between the Association and the Chapter 

A member of a Chapter is automatically a member of  the Netherlands Alumni Association of [Country]........ The same By-Laws apply to both bodies. 

Membership dues are paid to the Chapter, which passes 15 per cent of the total amount on to the Association. This is done within one month of the Chapter’s Annual General Meeting. 

The Association gives a new Chapter any help it needs to get organized and recruit members. 

The Association encourages the Chapters to undertake their own projects and activities, but the Chapters are expected to inform the Association of their plans and to report regularly on the status of their affairs. This facilitates coordination within the Association and among the various Chapters. 

Section 6.6 Membership Committee  

The Membership Committee has three members, one of whom is a Board member who heads the Committee. All members are appointed by the Board. The Membership Committee is responsible for recruiting and admitting new members on the basis of a procedure stipulated by the Board. 

Section 6.7 Publications Committee 

A Publications Committee will be responsible for:

a)   producing the Association’s official journal on a regular basis;

b)  issuing press releases;

c)   updating and printing the alumni directory; 

d)  maintaining a library and database.

Section 6.8 Special Committees 

The Board may appoint any other committees deemed necessary for the effective functioning of the Association.

ARTICLE VII

OFFICERS AND THEIR DUTIES

Section 7.1  Election of Officers   

As soon as new members have been elected to the Board, the Board will meet to decide which members will occupy which offices. Besides a President, an Executive Director, a Secretary and a Treasurer, the Board may appoint any other officers it deems necessary for managing the Association. The Executive Committee is named at the same meeting. Votes are first cast for the office of President. The person with the most votes wins. The President then presides over the election of the other officers. 

    Section 7.2 The President. The President is a non-voting member of the Board who acts as chair. The President directs the affairs of the Association and presides over all Board meetings and General Meetings. 

   Section 7.3 Executive Director. If the President is absent or incapacitated, the Executive Director takes his or her place. The Executive Director also has the following powers and duties: 

a)  to supervise the day-to-day operation of the Association, including its staff and administration, and to do this in accordance with the policies set by the Board;

b)  to advise the Executive Committee and the Board regarding policies or measures that will benefit the Association and the way it functions;

c)   to propose, coordinate, administer and follow-up the Association’s projects and programmes;

d) to screen the expenditures which the Board is asked to approve; 

e)  to submit to the Board an annual report on the Association, including its activities, the status of projects, and the financial situation of the Association;

f)    to prepare the Association’s budget for the coming year;

g)  to perform other duties as instructed by the Board or the Executive Committee.

Section 7.4 Secretary 

The Secretary will have the following powers and duties:

a)  to produce minutes of all Board meetings and General Meetings;

b)  to be the custodian of all minutes, records and documents of the Association, and to be in charge of the Association seal; 

c)   to provide the Treasurer and other officers and Board members with certified copies of the minutes of any meeting at which financial transactions have been authorized;

d ) to send notices of all meetings to the appropriate members;

e)  to keep accurate membership records with the aid of the Treasurer;

f)  to provide the Securities and Exchange Commission with certified copies of the minutes of all meetings of the Board, the Executive Committee, and the general membership, and of all resolutions that are adopted at those meetings. This must be done within 30 days of the meeting in question. 

h)  to perform any other duties that the Board may require.

Section 7.5 Treasurer 

The Treasurer will be the business manager and the custodian of the Association funds. He or she will perform the following duties:

a)  to have custody and control over all funds and properties of the Association except those which, for a specified reason, the Board has entrusted to others;

b)  to make all payments and disbursements in accordance with the instructions of the President or the Board;

c)   to issue official receipts for any money or property received on behalf of the Association;

d)  to manage the funds deposited in the Association account designated by the Board. The Board determines how these funds will be managed and who will be authorized to sign checks and/or withdraw funds. Unless the Board specifies otherwise, all checks and withdrawal slips require the signature of the Treasurer and the President. 

e)  to keep an inventory of all financial records and of all property in the custody of the Association’s officers, and to present financial reports at General Meetings. 

f)    to do the Association’s bookkeeping, making sure that all financial records are accurate and up-to-date;

g)  to keep accurate membership records with the aid of the Secretary; 

h)  to perform other duties as instructed by the President or the Board.  

Section 7.6 Other Officers

The Board may create other positions and appoint other officers as it sees fit. The duties and powers associated with each will also be determined by the Board. 

ARTICLE VIII

FINANCIAL TRANSACTIONS

Section 8.1 Non-Profit Requirement

None of the Association’s income may be used for personal benefit or to benefit the enterprises of any individuals, including members. 

Section 8.2 Auditors 

At least once a year, the Association will hire a competent, independent accountant or accounting firm to audit the books and accounts of the Association and to submit a written report of the audit.

Section 8.3. Funds of the Association 

The Association will derive its income from several sources: registration fees and annual membership dues; regular or incidental donations from benefactors; and grants or endowments from public or private institutions in <country> .......  or elsewhere. The Board will be in charge of these funds unless the Association has made another agreement with a donor or sponsor.  

The Board will open an account under the name ‘Netherlands Alumni Association Endowment Fund’.  Operating costs and staff salaries will be paid from this account, as will the costs of programmes and other activities in pursuit of the Association’s objectives. 

ARTICLE IX

DISSOLUTION AND LIQUIDATION

Section 9.1 Dissolution 

Dissolving the Association will require the approval of three-quarters (3/4) of all its members. 

Section 9.2 Dissemination of Assets following Dissolution 

If the Association is dissolved, all its remaining assets will be turned over or disposed of in accordance with the provisions of the Articles of Incorporation. The Board will have the authority to stipulate the recipient or recipients. 

ARTICLE X

AMENDMENTS

Section 10.1 Procedure for Making Amendments 

The present By-Laws may be altered, amended, or repealed. This must be done at a General Meeting, and it requires the approval of two-thirds (2/3) of the total membership. The Board acts upon the decision taken at the meeting.  


1

