
PART II

TABLE WITH THE PROPOSED AMMENTMENTS OF THE EAPN STATUTE

The following table contains in the first column the provision per article of the current statute, in the second column the proposed amendments (in red and or strike through). Some comments in yellow to indicate that there are open questions.

In the third column is the reasoning and or comments and questions to the members. In the fourth column we expect your comments and suggestions 

NAME OF MEMBER ORGANIZATION ALL
General Comments

1. In case we make any amendments to our purposes (article 3) then we need to go to a notary. This have a cost of about 2,000 euros.

2. In case we make any amendments to the General Assembly (articles 8, 9, 10 and 11) then we need to have a Royal Decree, which means we go to a court. Again this have extra costs.
	
	Current Statute
	Proposal from Bureau
	Reasoning
	Comments, Suggestions, Proposals by Members
	RESPONSE
	Final Decision by ExCO

	
	Title IV: Membership fee

· Article 7

Full and associate members are not required to pay a membership fee to the Network, but are invited to pay a voluntary contribution of an amount set by the General Assembly on a proposal from the Executive Committee.


	Other than in exceptional circumstances (see Article 5), full members are required to pay a membership fee to the Network determined by the General Assembly.

and a
Associate and Supporting members are not required to pay a membership fee to the Network but are invited to pay a voluntary contribution of an amount set by the General Assembly on a proposal from the Executive Committee.
	All this depends on the policy that the Network will decide regarding the membership fees.
The process is currently on hold, and we apply the decision of the GA of 2019 and 2020 for voluntary contributions. 
	[AGE]

Of an amount ‘suggested’ by the GA. Otherwise, it is not voluntary! 
	
	

	
	
	
	
	
	
	

	
	
	Title V: ORGANISATIONAL STRUCTURES. 
A. GENERAL 
It is the Network’s intention to make decisions by consensus. If no consensus can be reached, then decisions of the bodies of the Network will be validly adopted if they are approved by a simple majority of the votes present, represented, and expressed and ultimately cast (simple majority consists in adopting the proposal which obtains the highest number of votes), except if and to the extent that other majorities are provided for in the Statutes. 
The needed quorum will depend on the body the decision is taken, as per articles of the present Statute.
Non valid votes and abstentions are not taken into account when calculating majorities. 
	General rule to be included for all administrative bodies
We should clarify the terms Administrator and board of administration as well as commissioner as to the terms we use EXCO and Bureau
	[FEANTSA]

Should we not go for a minimum presence of members?

[AGE]

Number of ‘votes present, represented and expressed’? To avoid non-decisions because everyone abstains 
	YES, SEE ADDITION ON QUORUM
Yes, see addiction


	

	
	
	Article …. – Bodies 
The Network has the following bodies: 

· the General Assembly; 

· the Executive Committee, (ExCo),  and 

· the Bureau. 

Sub committees, ad-hoc committees and working groups, which are consultative bodies and have no decision-making powers, may be appointed by the ExCo and where urgently required between meetings by the Bureau, in pursuance of the aims and objectives of the Network and in accordance with the Internal Rules, Standing Orders and the Terms of Reference for each body as determined by the ExCo or the Bureau. 

All the above are assisted in their work by the Secretariat of the Network.
	Clarification as to the administrative bodies of EAPN
	[GR] 

There is no clarification of the role of the EUISG
	EU ISG is not a body of the Network, that comes from the Statute, with powers.
Inclusion Strategies Group is a consultative, policy body, that was formed by a decision of the ExCo to work on policy issues and proposals to the deciding bodies of the Network.
	

	
	Title V: General Assembly

· Article 8

The General Assembly shall possess the full range of powers necessary to attain the association's purpose. It shall be composed of all the full members (associate members may attend without the right to vote). 

Its exclusive areas of competence include:

1°  changes of the statutes.

2°  the nomination and withdrawal of administrators.

3°  if needed, the nomination and withdrawal of the commissioners 

4°  the discharge of the administrators and commissioners.

5°  the approval of the budgets and accounts.

6°  the dissolution of the international association.

7°  the exclusion of a member

8°  the change from an International Association to a company with a non-profit  engagement.

9°  In all other matters where the statutes demand it.
	B. General Assembly

· Article 8

The General Assembly shall possess the full range of powers necessary to attain the association's purpose. It shall be composed of all the full members (associate and supporting members and participating organisations may attend without the right to vote). 

Its exclusive areas of competence include:

1°  changes of the statutes.

2°  the nomination, election and withdrawal or dismissal of administrators.

3°  if needed, the nomination and withdrawal of the commissioners
4°  the discharge of the administrators and commissioners.

5°  the approval of the budgets and accounts.

6°  the dissolution of the Network international association.

7°  the admission and or exclusion of a member

8°  the change from an International Association to a company with a non-profit engagement.

9°  The approval of standing orders and or internal rules.

10°  In all other matters where the statutes demand it.
	No major changes.

Rather clarifications for the General Assembly powers and questions

Question
Who are the commissioners? 

Do we need this? We have no further mention of the commissioners nor in the statute neither in the standing orders.
This is something to clarify with our legal consultants. 
	[FEANTSA]

Should we add that the GA decides on strategic direction of the organisation – it is after all the highest political body. 

[AGE]

In EAPN speak, we do not have ‘administrators’, but ‘bureau members’. Maybe this should be clarified.

Commissioners in Belgian associative law, are those charged with the liquidation of a bankrupt/dissolving organisation, if I remember correctly. If this is meant, it is probably better to mention ‘commissioners in case of liquidation/ dissolution’ 

[GR]

No, we do not need the commissioners. 
	
	

	
	
	
	
	
	
	

	
	· Article 9

The General Assembly shall by law convene under the chairpersonship of the president of the Executive Committee, once a year at the registered office or the place indicated in the notice of the meeting. The notice shall be signed by the president of the Executive Committee or two administrators. It shall be sent out in writing (by email) thirty days before the date of the assembly and shall contain the date, the venue and the agenda. An extraordinary General Assembly may also be called on the request of one fifth of the full members. 
	· Article 9

The General Assembly shall by law convene under the chairpersonship of the president of the Executive Committee, once a year at the registered office or the place indicated in the notice of the meeting. The notice shall be signed by the president of the Executive Committee or two administrators. It shall be sent out in writing (by email) thirty (30) days before the date of the assembly and shall contain the date, the venue and the agenda. An extraordinary General Assembly may also be called on the request of one fifth (1/5) of the full members, or by the Bureau if this is required for the interests of the Network. 

Notification to any extraordinary General Assembly will be sent to members, by means of postal or electronic communication, fifteen (15) days in advance. The notification will set out the agenda, the location, the proportion of delegate’s expenses that the Network will meet, date and the time of the extraordinary General Assembly.
	Clarification for the procedure of an extraordinary General Assembly.
	[AGE]

‘whenever required’ is quite fluffy. Maybe you want rather to give this privilege to the Bureau? 

Sent out by whom? (president) 
	Noted and changed
	

	
	
	
	
	
	
	

	
	· Article 10

Any full member may appoint another full member to represent them in the General Assembly by special written proxy, but no member may hold more than one proxy. The quorum for the General Assembly shall be two-thirds of the members from National Networks present in person or by proxy.
	· Article 10 Composition of GA 
The General Assembly will consist of delegates nominated by the current full members of the Network according to the rules laid out in the current Statutes and the Standing Orders. Only delegates representing full members who have paid their membership fee will be entitled exercise their full rights at the General Assembly, as per Standing Orders. 

Supporting organisations and Associated members may attend by invitation only, as observers.

Any full member may appoint another full member to represent them in the General Assembly by special written proxy, but no member may hold more than one proxy. The quorum for the General Assembly shall be half plus one (50+1) two-thirds of the full members from National Networks present in person or by proxy.

Members can participate in the General Assembly through teleconference and or any other web based meetings (webinars) applications. For this reason the ExCo may introduce procedures in the Standing Orders.
	Clarification for the composition of the GA.

In yellow is linked with the membership fees.
This depends on the policy that the Network will decide regarding the membership fees.

The process is currently on hold and we apply the decision of the GA of 2019 and 2020 for voluntary contributions.
Question

Is the proxy vote valid in Belgian Law?

Denton Legal
A proposal so that if a member organization cannot be present physically, they can still attend via teleconference.
	[FEANTSA]

Is it allowed to make voting power conditional upon paying the membership fee according to Belgian NGO legislation.  I think it is definitively not as simple as described here.

[GR]
QUESTION:

How are weaker organizations going to pay their member fees? 

[FEANTSA]

I am most skeptical about participation through teleconference – I think we can expect at least one person per full member to be present. If they are not, the should simply lose their vote. 

Answer: yes, it exists in many other organisations. To check: if someone can carry more than one proxy vote.

[AGE]

How is voting handled in this case? 
	
	

	
	
	
	
	
	
	

	
	· Article 11

Other than in exceptional cases provided for in these Statutes, resolutions shall be passed by ordinary majority of the full members present or represented, and shall be communicated to all members. 

The Assembly may transact only the business entered on its agenda. 

Resolutions passed by the General Assembly shall be recorded in a register signed by the president and kept at the registered office of the association where it shall be available for inspection by full and associate members. 
	· Article 11

Other than in exceptional cases provided for in these Statutes, resolutions Decisions shall be passed by ordinary majority of the full members present or represented and shall be communicated to all members. 

The Assembly may transact only the business entered on its agenda. 

Decisions Resolutions passed by the General Assembly shall be recorded in a register signed by the president and kept at the registered office of the association Network where it shall be available for inspection by full and associate members and supporting organizations. 
	Why resolutions and not decisions? Is there any reason?

Resolution is more specific.

In this article do we mean the decision of the GA?
	
	
	

	
	
	Quorum - Votes

The quorum for the General Assembly is at least half of its full members with voting rights to make it valid. Two-thirds of the National Networks must be represented in this quorum. This includes the members participating through teleconference and or any other web based meetings (webinars) applications.
The total votes that may be cast by the representatives of the European organisations may not exceed one-fifth of the total votes that may be cast by all members of the General Assembly.

Decision shall be passed by ordinary majority (50+1) of members participating unless a different majority is expressly provided for.

The quorum defined in paragraph 1 (one) will become two thirds (2/3) of the number of full members organisations if the General Assembly is called to vote on proposed changes to these Statutes or to the dissolution of the Network. Furthermore, and as a condition for reaching this quorum, the General Assembly can only deliberate if the proposed changes in the Statutes and/or the reasons for the dissolution of the Network are mentioned explicitly in the notification.
	The text was taken from the Standing orders.

It is usual to typical to have general reference on the quorum and vote in the statute.

The quorum initially (see article 10) was 2/3 of national networks, thus, excluding Eos.

The proposal is to have a quorum of 50+1 of all members. 

Then in addition we need 2/3 of the national networks. 

Proposal for all voting process in all structures 

Should we add in

“In the event of equal votes for and against a particular proposal the President or person in charge of the meeting may exercise a casting vote.”

There is a similar term in article 16 for the EXCO

If we add this here it will also cover the GA.
	[AGE]
Does the quorum apply to members present and represented or to votes expressed? Should be made explicit. (I think you want them to be present and represented) 

Maximum share for Eos: will require to count at each vote the share of EOs, excluding the abstentions on the particular vote. Very unpractical; maybe you want to limit the share only in the voting rights distributed for the GA rather than in every vote. 

‘mentioned and outlined’. 

[FEANTSA]

It is illegal (against Belgian NGO law) to restrict EO votes to 1/5.  Every full member has at least one vote. If the nr of EO’s exceeds 1/5 the 1/5 ceiling cannot be kept. 
	The text suggested is from the Standing orders.
We propose deletion of the paragraph as shown. 


	

	
	
	Article  … Procedures 
The procedures of the General Assembly will be as set forth in the Internal Rules and or the Standing Orders, which complement the measures set out in these Statutes and cannot contravene them. 
	
	
	
	

	
	
	Article ….. – Written procedure 
In exceptional cases and when the urgency of the matter so requires, the General Assembly shall make decisions by a written procedure, including electronic communication. 

To that effect the Bureau, with the assistance of the Secretariat, will send by means of postal and/or electronic communication, the proposed decisions with an explanatory note to all full members. The Bureau will deem the proposed decision adopted if, within ten (10) working days following the dispatch of such communication, 50% plus one response from full members have been received by the Bureau, care of the Secretariat, and a simple majority reached. 

Decisions adopted in this way will be subject to ratification at the next General Assembly. 

Articles that refers to the purpose as well as the fees, powers of the GA, ExCo, and Bureau, percentage for quorum and decisions,  …. cannot change with a written procedure.
	Again, there may be a case where EAPN needs to adopt an urgent decision by a GA however due to the costs we cannot organize one. A written process will allow EAPN to adopt decisions that will later be again subject to voting in the next GA.

However not all issues could be decided via this process, thus certain issues will be excluded from this, such as the purpose, as well as the fees.

What else do we want to add?
	[AGE]

Shouldn’t the quorum be the same as for the GA (with a reference to that article). Otherwise a written procedure can pass decisions with lower majorities than the physical GA. 
	Yes, the quorum initially was 2/3 of national networks, excluding Eos.

The proposal is to have a quorum of 50+1 of all members
	

	
	
	
	
	
	
	

	
	Title VI. Administration

· Article 12

The international association shall be administered by an Executive Committee composed of administrators whose number shall be fixed as follows: one member proposed by each National Network and a number of members proposed by the European Organisations. The number of administrators from the European Organizations shall not exceed one-fifth of the number of administrators from the National Networks. 
	The Network international association shall be administered by an Executive Committee composed of administrators whose number shall be fixed as follows: one member proposed by each National Network and a number of members proposed by the European Organisations. The number of administrators from the European Organizations shall not exceed one-fifth of the number of administrators from the National Networks. 


	
	
	
	

	
	The Executive Committee shall consist of at least 20 individuals.

The administrators shall be appointed by the General Assembly for a renewable three-year term of office. 
	The Executive Committee (ExCo) shall consist of at least twenty (20) individuals.

The administrators shall be appointed by the General Assembly for a renewable three-year term of office. Each administrator will have a substitute.
	General issues for the ExCo that are in the standing orders should be in the statute.


	[AGE] 
A more general comment: an ExCo meeting twice a year is not very ‘executive’ (i.e. taking day-to-day decisions). In Belgian associative law, it rather ressembles the ‘Council of Administration’, so maybe this would be a better denomination. But that is cosmetics, of course.

Administrators again exists here as a term without being explained. So either name them ‘ExCo members’ or the ExCo ‘Council of Administration’ to make it consistent. 

[GR]
QUESTION:

Will each EX-CO member have a substitute?

[FRANCE]
Why reduce the Executive Committee to 20 members + alternates. It’s too much compared to 27 countries; it is not enough if we consider that this Committee functions as a GA between two GAs. 
	We do not propose reduction of the number. By Law this is the minimum number of administrators (EXCO) we can have, and thus we proposed to have that
	

	
	
	The term of office of elected Members of the Executive Committee begins at the first ExCo meeting following the General Assembly at which the member has been elected and finishes at the end of the General Assembly when the three (3) years term of office is completed. The term of office may be renewed twice only. A Member of the Executive Committee who has served a full nine (9) consecutive years cannot stand for election to the ExCo again until a further three-year period has elapsed.
	A limitation in the terms of office is also be suggested as good practice.

The changes will be valid after the adoption and the terms will start count from 2021 elections.

We cannot count from before since there was not such restriction.
	[ITALY]
The term of office in the Bureau can be renewed once and no more; History has shown us that having the same office or president for too long certainly does not help members take responsibility.
	
	

	
	The administrators may be dismissed by the General Assembly by resolution passed by a majority of two-thirds of the full members present or represented. As long as the General Assembly hasn’t proceeded to put in place the new Executive Committee at the end of the mandate of the Administrators, these will continue to execute their mandate pending a decision of the General Assembly.
	The administrators may be dismissed by the General Assembly by resolution Decision passed by a majority of two-thirds (2/3) of the full members present or represented. As long as the General Assembly hasn’t proceeded to put in place the new Executive Committee at the end of the mandate of the Administrators, these will continue to execute their mandate pending a decision of the General Assembly.
	
	
	
	

	
	
	No remuneration, of any kind, shall be paid for services rendered to any member or official of the Administration of the Network. Provided that the representatives of the full members, including members of the Executive Committee, may recover and / or claim any reasonable expenses incurred in performing their duties, including their remuneration corresponding to a fee for services rented or remuneration for participation in research or other funded or co-financed projects by third parties, provided they have provided the necessary documents.

Each member of the Executive Committee/Administrator, who is unjustifiably absent for four (4) continuous meetings, is deducted from his post and the post is covered by the substitute or any other person proposed from the full member he represents. 

The same applies if a member of the Executive Committee is convicted by a Court of any country, from which the members are from, of a criminal offence involving dishonesty or moral disgrace, the fraudulent claiming of expenses from the Network, the circumvention of the aims of the Network or failure to comply with a decision of the General Assembly. This decision is put before the next General Assembly for ratification.
If a member of the Executive Committee resigns from the Executive Committee, is replaced by his/her substitute and or by other person proposed from the full member he/she represents.
	It is good practice.

We need to find out what the Belgian law provides.

This needs to correlate with Article 6.
	[FEATNSA]
I think we are trying to overregulate here.  It is not necessary and will potentially lead to problems because description is too vague. 

It is up to the full member to decide if the substitute members will take on the role if actual exco member is expelled. 

This all a bit detailed and leaves plenty of room for interpretation.  What is “circumvention of the aims of the network”?  I don’t think it is a legal requirement to have all this detail. 

[AGE]

Instead of deducted maybe ‘considered resigned’ 

Any quorum, gender balance or otherwise as a guideline? 
	
	

	
	· Article 13

The Executive Committee shall elect from amongst its number by ordinary majority a Bureau comprising a president, and vice-presidents whose number shall be determined by the Executive Committee and between whom shall be allocated at least the following duties: support to the presidentship, secretary and treasurer. 
	The Executive Committee shall elect from amongst its number by ordinary majority a Bureau of seven (7) members, comprising a president, and vice-presidents whose number shall be determined by the Executive Committee and between whom shall be allocated at least the following duties: support to the presidentship, secretary and treasurer.
	
In the standing orders the number is 6 plus the president 


	
	
	

	
	· Article 14

Executive Committee meetings shall be called in writing (by email) by the president. It shall meet at least four times a year. 

An administrator may be represented by another administrator, but no administrator may hold more than one proxy. 

The quorum for the Executive Committee shall be at least two-thirds of its members present in person or by proxy provided that at least two-thirds of the members from National Networks are present in person or by proxy.
	Executive Committee meetings shall be called in writing (by email) by the president. It shall meet at least fourthree times a year. 

An administrator may be represented by another administrator, but no administrator may hold more than one proxy. An Administrator may participate in the meeting via teleconference and or any other web based meetings (webinars) applications.
The quorum for the Executive Committee shall be at least two-thirds of its members present in person or by proxy provided that at least two-thirds of the members from National Networks are present in person or by proxy.
	The change will give us flexibility if for any reason we cannot hold four meetings in one year. 

The same with the ability to participate in the meeting via teleconference.
	[ITALY]
Article 14 - We are absolutely against providing for the reduction of EXCO meetings from four to three per year. Strength and tools should be found to strengthen democracy rather than diminish it; failing that, the space of bureaucracy increases at the expense of democracy. 
[AGE]

Ditto ‘administrator’ 

The quorum for the Executive Committee ‘to take binding decisions’ 
	We do not suggest this. This is the minimum number that we will be obliged to have.
	

	
	
	
	
	
	
	

	
	· Article 15

The Executive Committee shall possess full management and administrative powers other than those vested in the General Assembly.  It may delegate the day-to-day management to the Bureau, or to its president, an administrator or an official-in-charge. It may also confer special and specific authority to one or more persons on its own responsibility. 
	No changes
	
	
	
	

	
	
	
	
	
	
	

	
	· Article 16

The Executive Committee shall pass its resolutions by a simple majority of members present in person or by proxy. If there is an equal number of votes, the president shall have a casting vote.
	· Article 16

The Executive Committee shall pass its resolutions decisions by a simple majority of members present in person or by proxy. If there is an equal number of votes, the president shall have a casting vote.
	
	
	
	

	
	
	
	
	
	
	

	
	· Article 17

Except where special powers have been granted, all instruments binding the association shall be signed by an administrator appointed by the Executive Committee who shall not be required to prove his authority to third parties.
	No changes
	
	
	
	

	
	
	
	
	
	
	

	
	· Article 18

Legal proceedings whether as plaintiff or defendant shall be conducted by the Executive Committee represented by its president and an administrator or any other agent appointed by the committee for the purpose.


	Article 18 REPRESENTATION 
Legal Representation vis-à-vis third parties 
The Network will be validly represented vis-à-vis third parties and with regard to all deeds by the President or by members of the Burea authorized by to carry out specific duties individually or jointly. The Bureau represented by the President or by two of its members will conduct legal proceedings, either as plaintiff or as defendant. 

Within the framework of daily management, the Network will be validly represented vis-à-vis third parties and with regard to all deeds by the Director. 

None of the aforementioned persons needs to justify his-her powers vis-à-vis third parties.
Legal proceedings whether as plaintiff or defendant shall be conducted by the Executive Committee represented by its president and an administrator or any other agent appointed by the committee for the purpose.
	
Check with Denton Legal 


	[FEANTSA]
Can you clarify why they never have to justify their powers vav third parties? That seems common practice

[AGE]

This is factually false. A third party is entitled to ask whether someone signing the contract can validly represent the Network (by way of asking for an extract of the Moniteur belge mentioning who decides)  
	
	

	
	
	
	
	
	
	

	
	Title VII: Budget and accounts

· Article 19

The financial year starts on the 1st of January and ends on the 31st of December.

The Executive Committee shall submit for approval to the General Assembly the accounts for the preceding financial year and the budget for the next financial year. 

The annual accounts of the international non-profit association, established in accordance with Article 53 of the Law, must be submitted annually to the Ministry of Justice.
	No changes
The annual accounts of the international non-profit association, established in accordance with Article 53 of the Law, must be submitted annually to the relevant Belgian Authorities as per Law requires.
	
	
	
	

	
	
	Resources 

The resources of the Network may include:


· Membership fees from members, 

· voluntary contributions from members, subsidies, donations, subscriptions (annual or extraordinary), legacies, gifts, offerings and contributions from public or private legal entities or individuals; 

· exceptional resources, such as loans;

· income generated by goods and assets belonging to the Network; 

· the proceeds of payments for services provided and other economic activities.

The economic activities are only permitted if they are incidental / accessory / subordinated to the non-economic activities. Such incidental or accessory economic activities are subject to the following conditions: 

a) they are incidental to the non-commercial activities on a quantitative level, taking into account the turnover or the allocation of means or personnel; 

b) they are directly or indirectly related to the non-commercial activities; 

c) the profits derived from these economic activities are attributed to the development of the non-commercial activities.
	
Usually in the statute we have a general paragraph with the resources of the organization and its one of the minimum requirement of the statute.

We can have art 21 of the standing orders 

This way we have it in the statute that we can take loans or provide paid services 

We need to see the final decision on the fees.


	[FEANTSA]

Does this include donations from commercial companies with practices that are not in line with EAPNs beliefs?  


	Very good point from FEANTSA. Usually, NGOs have a code of practice as to how to and from where to accept donations. These are not part of the statute, are in an internal rule and or on a policy paper.
	

	
	
	BUREAU
Duties of the Bureau members

The Bureau comprises a minimum number of ……….. members and maximum of seven (7) members. 

There will be a President and Vice- Presidents, acting collectively, and supported by the staff, to manage the smooth operation of the affairs of the EAPN as manifested by its Executive Committee and staff.

The responsibilities and duties are set in the Internal Rules and the Standing Orders.
	What is the minimum number of bureau members as set in the Belgian law?


	[AGE]

Three: president, treasurer, secretary 

[FEANTSA]

I think we have to clearly state that the Bureau works under the direct authority of the ExCo.  
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