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NOTE: THIS IS A TRANSLATION INTO ENGLISH OF THE OFFICIAL DUTCH VERSION OF THE ARTICLES OF ASSOCIATION (STATUTEN) OF A FOUNDATION (STICHTING) UNDER DUTCH LAW. IN THE EVENT OF A CONFLICT BETWEEN THE ENGLISH AND DUTCH TEXTS, THE DUTCH TEXT SHALL PREVAIL.

DEED AMENDING ARTICLES OF ASSOCIATION
stichting conference of european national librarians

On this, [date], appeared before me, Wijnand Hendrik Bossenbroek, civil law notary in Amsterdam:
[bookmark: _Hlk161779302][NautaDutilh employee authorized by means of resolution of the Executive Committee].
The person appearing before me declared that the executive committee of Stichting Conference of European National Librarians, a foundation, having its corporate seat at The Hague (address: 2595 BE The Hague, Prins Willem-Alexanderhof 5, trade register number 27177490) (the "Foundation"), by a [written resolution dated [date] as referred to in Article 9 paragraph 6 of the Foundation's articles of association (the "Written Resolution")], decided to amend the Foundation's articles of association in part.
The person appearing, acting in the above capacity, declared further that the Foundation's board of directors at its meeting held at [place] on [date], decided, among other things, to give its approval as referred to in Article 14 paragraph 4 of the Foundation’s articles of association to the Written Resolution.
Copies of the Written Resolution and the minutes of the abovementioned meeting of the board of directors of the Foundation (the "Minutes") will be attached to this Deed as an annex.
The Foundation's articles of association were most recently amended by a deed executed on the third day of October two thousand and eighteen before Maria Francisca Elisabeth de Waard-Preller, at that time civil law notary in Rotterdam.
In order to carry out the Written Resolution, the person appearing declared that the person appearing was hereby amending the Foundation's articles of association in part, as set out below:
I.	Article 4 shall come to read as follows:
“Assets.
Article 4.
The foundation's assets are formed by the contributions paid by the individual Director, to be fixed by the Board of Directors, subsidies, gifts, legacies, that which is left to the foundation in wills, and other income.”
II.	Article 5 paragraph 1 shall come to read as follows:
“1.	The Directors are the directors of the Member States' national libraries admitted by the Board of Directors.”
III.	Article 5 paragraph 3 sub g shall come to read as follows:
“g.	as a result of his/her expulsion by the Executive Committee; a resolution to this end requires an absolute majority of the votes cast in a meeting at which two thirds of the Members of the Executive Committee are present or represented. With due consideration of the preceding sentence, the Executive Committee may only resolve on the expulsion, if a director:
· fails to fulfil his/her obligations under Article 5 paragraph 2 during a period of more than twelve months (the "Default Period");
· received three months after the Default Period a written notice stating his/her default from the treasurer of the foundation (the "Notice"); and
· does not fulfil his/her financial obligations under Article 5 paragraph 2 within one month after receipt of the Notice.”
IV.	Article 6 paragraph 1 shall come to read as follows:
“1.	The Board of Directors is charged in particular with appointing the Members of the 	Executive Committee as described in paragraph 5 of article 8 below.”
V.	Article 8 paragraph 1 shall come to read as follows:
“1.	The foundation's Executive Committee will consist of such number of members, at least three (3) but no more than seven (7) persons, to be fixed by the Board of Directors.” 
VI.	New paragraphs 2 and 3 shall be inserted in article 8, after paragraph 1 of that article, and paragraphs 2 up to and including 5 shall be renumbered as paragraphs 4 up to and including 7, respectively. The new paragraphs 2 and 3 shall read as follows:
“2.	Where one or more Members of the Executive Committee are no longer in office or are unable to act, the remaining Member(s) of the Executive Committee shall be provisionally charged with the entire management of the foundation. Where all Members of the Executive Committee are no longer in office or are unable to act, the management of the foundation shall be provisionally conducted by one or more persons designated for that purpose by the Board of Directors. 
3.	A Member of the Executive Committee shall be considered to be unable to act within the meaning of Article 8 paragraph 2:
a.	in a period during which the foundation has not been able to contact the Member of the Executive Committee (including as a result of illness), provided that such period lasted longer than five (5) consecutive days (or such other period as determined by the Executive Committee on the basis of the facts and circumstances at hand); or
	b.	during the suspension of such Member of the Executive Committee.”
VII.	Article 9 shall come to read as follows:
“Executive Committee; the decision-making process.
Article 9.
1.	Every Member of the Executive Committee will have one vote.
2.	A Member of the Executive Committee can be represented by another Member of the Executive Committee holding a written power of attorney for the purpose of the deliberations and the decision-making of the Executive Committee.
3.	All resolutions in respect of which no provisions to the contrary have been made in the present Articles of Association will be adopted by an absolute majority of the votes cast in a meeting at which two thirds of the Members of the Executive Committee are present or represented. If not two thirds of the Members are present or represented, a second meeting will be convened and will be held no earlier than two and no later than four weeks after the first meeting. A valid resolution may be adopted in this second meeting, provided at least the majority of the members of the Executive Committee are present or represented, and provided the resolution is adopted by an absolute majority of the votes cast. 
4.	Abstentions will be deemed not to have been cast.
5.	In the event of a tied vote, the motion will be deemed to have been rejected.
6.	All voting will be conducted orally. The chairperson may however resolve that votes must be cast in writing. Written votes will be cast by means of unsigned ballots.
7.	Meetings of the Executive Committee can be held through electronic means of communication, unless a member of the Executive Committee objects thereto.
8.	Resolutions of the Executive Committee may, instead of at a meeting, be passed in writing, provided that all Members of the Executive Committee are familiar with the resolution to be passed and none of them objects to this decision-making process within one (1) month upon receipt of the proposed resolution.
9.	A Member of the Executive Committee may not participate in the deliberations and decision-making of the Executive Committee on a matter in relation to which such member of the Executive Committee has a direct or indirect personal interest which conflicts with the interests of the foundation and of the enterprise or organisation connected with it. If as a result of such a conflict of interest no decision can be taken, the decision shall nevertheless be taken by the Executive Committee under written record of the considerations underlying the decision.”
VIII.	Article 10 paragraph 1 shall come to read as follows:
“1.	The Executive Committee is charged with the management of the foundation or, as the case may be, supervising the execution of this management by the official secretary. In performing their duties, the Members of the Executive Committee shall be guided by the interests of the foundation and of the enterprise or organisation connected with it.”
IX.	Article 13 paragraph 5 shall come to read as follows:
“5.	If required by law, the documents referred to in paragraph 3 will be audited by an accountant, as described in section 393 of Book 2 of the Netherlands Civil Code, who will report to the Executive Committee on his findings and record the outcome of his audit in a statement.”
X.	Article 17 paragraph 2 shall come to read as follows:
“2.	He can mean each other gender in the context of this document.”
FINAL STATEMENTS
Finally, the person appearing declared that, as evidenced by the Written Resolution, the person appearing has been authorised to execute this Deed.
The person appearing is known to me, civil law notary.
This Deed was executed in Amsterdam on the date mentioned in its heading.
After I, civil law notary, had conveyed and explained the contents of the Deed in substance to the person appearing, the person appearing declared that the person appearing had taken note of the contents of the Deed, was in agreement with the contents and did not wish them to be read out in full. Following a partial reading, the Deed was signed by the person appearing and by me, civil law notary.
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