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In this translation an attempt has been made to be as literal as possible without jeopardizing the overall continuity.

Inevitably, differences may occur in translation, and if so the Dutch text will by law govern.

articles of association

Stichting European Guardianship Network (EGN)

Name and seat

Article 1

1.
The foundation bears the name of: Stichting European Guardianship Network. 


The foundation can also be referred to as the European Guardianship Network or the abbreviation EGN.

2.
It has its statutory seat at Utrecht, The Netherlands.

Objects

Article 2

1.
The object of the foundation is to strive for the development and improvement of the (legal) (family) guardianship of unaccompanied minor foreigners in Europe and to unite institutions that execute such (legal)(family) guardianship, as well as to perform all activities which in the broadest sense relate or may be conducive to the above and notwithstanding paragraph 2 of this Article 2.

2.
The foundation does not strive to generate profits and the foundation shall not make any distributions to its incorporator or to members of its board and advisory committee.

Board

Article 3

1.
The board consists of at least one member. The number of members of the board is determined by Stichting Nidos, a foundation under Dutch law with its corporate seat in Utrecht, The Netherlands and registered with the Dutch trade register under number 30176667 (hereinafter referred to as: Nidos).

2.
The members of the board are appointed by Nidos. Members of the board can be persons or legal entities. 

3.
In the event that the board consists of more than one member, the board appoints from its midst a chairman and a secretary. Various offices may be filled by one person.

4.
Members of the board are appointed for four (4) years.

5.
In the event the number of members of the board is less than the prescribed minimum as set by Nidos, the board retains its powers.

6.
The membership of the board ends with:


a.
written resignation (retirement);


b.
death of a member of the board;


c.
after expiry of the period of appointment of four (4) years, provided that the membership only ends after the appointment of a successive member of the board;


d.
a board member being declared bankrupt and this bankruptcy having become final and conclusive or in the event of a board member being granted leave by a Court of Law temporarily to suspend the payment of his debts (surséance van betaling) or has been granted final debt restructuring (schuldsanering) or being placed under guardianship or in the event of a board member losing the free management of his own estate in any other way; or


e.
dismissal by Nidos.

7.
The members of the board can receive any remuneration for their activities and are entitled to reimbursement of any out of pocket costs incurred by them in the fulfilment of their duties.

Powers of the Board and Representative Powers

Article 4

1.
The foundation will be managed by the board.

2.
The board is not authorized to enter into agreements:


a.
regarding the acquisition, disposal and encumbering of registered property;


b.
whereby the foundation binds itself as surety or individual co‑debtor;


c.
whereby the foundation warrants or binds itself for a third party;


d.
whereby the foundation binds itself in security for the debt of a third party.

3.
The foundation may be represented by the board as well as by the chairman of the board acting solely.

4.
The authorization to represent the foundation also belongs to one or more others, in as far as such person has been granted a proxy by the board; such proxy must be granted in writing.

Board Meetings in the event that the board consist of more than one member

Article 5

1.
A board meeting shall be held in The Netherlands in the municipality as indicated in the convocation thereto. It is also possible to hold board meetings outside The Netherlands provided that all members agree to the proposed place.

2.
Every year, within six months after the end of each financial year, a board meeting shall be held, in which at least the adoption of the annual accounts and statement of income and expenditure will be proposed to the board. 

3.
Furthermore, the board shall meet as often as a board member deems necessary.

4.
The convocation of a meeting will take place by notice in writing, observing a period of time of five working days, the day of convocation and the day of the meeting not included, which notice shall state the place of and the agenda for the meeting.

5.
The meetings of the board will be presided by the chairman or, if the chairman is not present, by the vice-chairman. If no vice-chairman is present, the present members of the board will decide who will chair that meeting. Until such decision the meeting will be chaired by the in age oldest member of the board present.

6.
All business done and all resolutions passed at the board meetings shall be recorded in minutes, which minutes must be signed by the chairman and the secretary.

7.
Members of the board in function and those invited thereto by the board will be admitted to board meetings.

Adopting of Board Resolutions

Article 6

1.
The board may only adopt any resolutions if a majority of all members of the board in function are present or represented. A member of the board may be represented in a board meeting by another member of the board by virtue of a duly issued written power of attorney, in the sole judgment of the chairman of the meeting. A member of the board can only represent one other member of the board. 

2.
If in a certain board meeting the majority of all members of the board in function are not present or represented, a second meeting will be held not earlier than two weeks and not later than four weeks after the first meeting. In this second meeting any proposal on the agenda of the first meeting can be resolved upon regardless of the number of members of the board present or represented in that second meeting. The convocation of such second meeting will provide the reason why the proposed resolutions can be resolved upon regardless the number of present or represented members of the board in function. 

3.
The manner of voting is to be decided upon in advance by the board itself.

4.
Each member of the board has the right to cast one vote.

5.
All resolutions shall be adopted with an absolute majority of the validly cast votes, unless the Articles of Association provide differently. 

6.
Nevertheless resolutions may be adopted by the board if no notice convening a meeting was made in accordance with these Articles, or if the item in question was not mentioned in the notice, provided all members of the board in function are present or represented, and the resolution is adopted unanimously. 

7.
The board may also adopt resolutions without holding a meeting provided all members of the board have rendered their opinion on the proposal in writing, no member of the board opposes against this manner of adopting a resolution, and a majority of all members of the board voted in favour of this proposal. A resolution adopted in accordance with the previous sentence will be signed by the chairman and the secretary and will be kept, together with all written declarations or opinions of the board members, with the minutes.

Financial year and annual accounts

Article 7

1.
The financial year runs from the first day of January up to and including the thirty-first day of December of each year.

2.
The board is obliged to administer the financial position of the foundation and everything concerning its activities as such activities may require and keep the books, records and other database pertaining thereto in such manner that its rights and obligations can be ascertained at any time.

3.
The board is obliged to make up the annual accounts and accounts for receipts and expenditures of the foundation, to put those on paper and to establish the same, within six months after the end of the financial year. 

4.
The board shall retain the books and records and other database as referred to in the previous paragraphs for seven years.

5.
The information stored in a database, save for the balance sheet and statement of income and expenditure if recorded in writing, may be transferred to, and stored on, another database, provided such data transmission is correct and complete and the data are available during the entire required retention period and can be converted into legible form within a reasonable period.

Rules and regulations

Article 8

1.
The board may resolve to lay down, amend or abolish rules and regulations, in conformity with the provisions of Article 6.
2.
Rules and regulations may not conflict with these Articles.

Advisory committee

Article 9

1. The board may at all times decide to form or dissolve an advisory committee. The number of members of the advisory committee is determined by the board. Members of the advisory committee are appointed and dismissed by the board.

2. In the advisory committee only persons  from outside the board shall be appointed. Members of the advisory committee cannot be working for members or partners of to the foundation’s network  as referred to in Article 10.

3.
The advisory committee shall advise the board and perform any other matters regulated by the foundation's rules and regulations, but in no event shall the advisory committee have supervising authorities. 

Members and partners of the foundation’s network

Article 10

1.
The board will resolve upon the admission of members and partners to the foundation’s network .

2.
The foundation and the members and partners that are admitted to the foundation’s network  strive to work together closely in order to achieve the objects referred to in Article 2. 

3.
Eligible to be admitted as a member of the foundation’s network are: institutions that execute the (legal) (family) guardianship of unaccompanied minor foreigners in Europe.

4.
Eligible to be admitted as a partner of the foundation’s network  are: international organisations and policy making state institutions in the field of (legal) (family) guardianship of unaccompanied minor foreigners.

5.
A member of a partner is no longer considered part of the foundation’s network  in the event that:


a. 
a member or partner retires from the foundation’s network ; or


b.
the board resolves thereto.

Amendment of the Articles of Association and dissolution

Article 11

1.
The board has the power to amend the Articles of Association or to dissolve the foundation, but only after the prior written approval of Nidos. Amendments of the Articles of Association shall be laid down in a notarial deed. The board as well as the chairman of the board acting individually is authorized to execute such deed.

2.
The resolution to amend the Articles or to dissolve the foundation must be adopted in conformity with the provisions of Article 6.
3.
The winding up is done by the board, unless this is entrusted by the board to a third party.

4.
The board determines the appropriation of the balance of the liquidation, which shall take into account, as far as possible, to the objects of the foundation.

Unforeseen matters

Article 12

In all matters not provided for in these Articles of Association or in the foundation's rules and regulations, the board decides.


