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AMENDMENT OF THE ARTICLES OF ASSOCIATION/20190542.01/1/MVH
On this day, twenty-second of March, two thousand and nineteen, appeared before me, Nico Cusell, LL.M. civil law notary practising in Leiden:
Mr Martinus Laurentius van Haren, born in Nijmegen on nineteenth of October, nineteen hundred and eighty-eight, employed at civil law notary’s office TeekensKarstens, domiciled at Vondellaan 51, in 2332 AA Leiden, acting in this matter with power of attorney of the General Member’s Meeting of: 
The International Society of Industrial Ecology, an association with full legal capacity, registered in Leiden, with its office at Einsteinweg 2, 2333 CC Leiden, entered in the Commercial Register of the Chamber of Commerce under file number 73366463, hereinafter to be referred to as: “the Association".
The person appearing, acting as described above, declared as follows:
-	the Articles of Association of the Association were established by Deed of Incorporation on twelfth of December, two thousand and eighteen, which was executed before H.L.J. Kamps, LL.M., civil law notary practising in Leiden;
-	the Articles of Association of the Association have never been amended since that date;
-	at the General Meeting held on eleventh of February, two thousand and nineteen, the General Meeting of the Association resolved to amend part of the Articles of Association with due observance of all statutory provisions and provisions in the Articles of Association and to adopt these anew, which decision is evidenced by the extract of the minutes of that meeting as attached to this deed (Annex);
-	in said meeting, the Meeting authorised a staff member of TeekensKarstens Notarissen B.V. from Leiden to undertake all that is deemed desirable or necessary, including executing the notarial Deed, in order to implement said amendment of the Articles of Association, which decision is also demonstrated by said extract.
The person appearing, acting as described above, confirmed hereby in execution of said resolution the amendment of Article 9 of the Articles of Association of the Association and the re-adoption of this Article, so that Article 9 will read as follows:
Article 9.
Board.
1.	The Board consists of a number of at least five (5) and at maximum thirteen (13) natural persons, to be determined by the General Meeting, which include at least a Chairperson, an intended subsequent Chairperson, a immediately past Chairperson, a Secretary, and a Treasurer.
Members of the Board will be appointed by the General Meeting, subject to the
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proviso that Members of the first Board will be appointed by this Deed.
2.	The Board adopts the policy and procedures of the Association. 
3.	The Chief Editor of the magazine under the present name "Journal of Industrial Ecology" and representatives of the sections appointed by the Board, where each section can delegate at maximum one person, are entitled to attend meetings of the Board ex officio; however, they have no voting rights.
Authorisation. 
The authorisation of the person appearing is demonstrated by the above-mentioned extract from the minutes.
Choice of Domicile.
For the purpose of this matter the office of the civil law notary, custodian of this Deed, is chosen as the address. 
FINAL CLAUSES
In evidence whereof the original of this Deed was executed in Leiden on the date mentioned at the beginning of this Deed.
The person appearing is known to me, civil law notary.
The substance of this deed was stated and explained to the person appearing. The person appearing declared that he had read the contents of this Deed in good time and that he agreed to them.
Next, a limited reading of the Deed was given and it was signed immediately afterwards by the person appearing and by myself, civil law notary.
Signatures.
ISSUED AS A TRUE COPY
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EXTRACT from the minutes of the General Meeting of the Members of the Association with its registered office in Leiden: The International Society of Industrial Ecology (the “Association" ), held in Leiden on 11 February 2019.
The meeting was chaired by Mr E.G.M. Kleijn.
The Chairman appointed Mrs E. van de Voet to take minutes and to adopt these together with him, the Chairman.
The Chairman established that the meeting was convened with due observance of the requirements by law and the Articles of Association, that a sufficient number of Members were present or represented at the meeting, which means that the quorum as stipulated in the Articles of Association was met, so that legally valid resolutions can be adopted on all the items on the agenda.
The Chairman etc...
The Chairman raised the following proposal:
Amendment of the Articles of Association 
a. to amend the Articles of Association of the Association pursuant to the Deed of Amendment of the Articles of Association drafted by TeekensKarstens Notarissen, with reference file number AMENDMENT OF THE ARTICLES OF ASSOCIATION/20190542.01/1/MVH;
b. to appoint each of the Board Members, as well as each junior civil law notary, notarial clerk and secretary employed at the office of TeekensKarstens Notarissen, to sign the notarial Deed of Amendment of the Articles of Association for the purpose of this matter.
The Chairman etc...
After some deliberations, the Chairman put the proposal to the vote, after which the Chairman established that it was accepted unanimously.
The Chairman established that the requirements in the Articles of Association of the Association for adopting a valid resolution to amend the Articles of Association were met.
The Chairman etc...
A print or copy of these minutes will be sent to the administrative office of the Association so that the resolution can be recorded officially.
 (
Place: Leiden
Date:11-3-2019
)The Chairman closed the meeting.


E.G.M. Kleijn																																																																					E. van der Voet

Place: Leiden 
Date:11-3-2019


The undersigned:
Mr Nico Cusell, LL.M., civil law notary practising in Leiden:
declares that he has ascertained that to the best of his knowledge,
· the Articles of Association of the Association with full legal capacity: The international Society of Industrial Ecology, with its registered office in the municipality of Leiden, are in accordance with the continuous text attached to this certificate;
· the Articles of Association were amended for the last time by means of a Deed dated 22 March 2019, executed before Mr N. Cusell, LL.M., civil law notary in Leiden.
Signed in Leiden on 25 March 2019.
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Articles of Association. 
Article 1.
Definitions 
In these Articles of Association, the following definitions apply:
· General Meeting:
the body of the Association composed of the Members of the Association who have voting rights;
· Board:
the Board of the Association;
· Members:
Ordinary Members and Student Members of the Association, unless the text of the Articles of Association indicates otherwise;
· Written:
by letter, fax, or email, or by message communicated via another commonly used means of communication that can be received electronically or in writing provided the identity of the sender can be ascertained with adequate certainty;
· Articles of Association:
the Articles of Association of the Association;
· The Association:
the legal entity to which the Articles of Association pertain.
Article 2. 
Name. 
1. The name of the Association is: The International Society of Industrial Ecology.
2. The abbreviated name of the Association is: The ISIE.
Article 3. 
Registered Office. 
The Association has its registered office in the municipality of Leiden.
Article 4. 
Purpose.
The aim of the Association is to enhance and develop industrial ecology and the application thereof.
Article 5. 
Members. 
1. The Association has ordinary Members and Student Members.
	Ordinary membership of the Association is open to anyone whose work or interests can be linked to any aspect of industrial ecology and to persons who are interested in the sustainable development of society, in particular related to the use of natural resources.
Student membership of the Association is open to any student registered at a University of Applied Sciences or academic University who is interested in acquiring knowledge of industrial ecology.
2. The Board maintains a register with the names and addresses of all members.
Article 6. 
Admission. 
1. The Board decides on the admission of Members.
2. In the event of non-admission as a Member, the General Meeting may still decide to admit the relevant person.
Article 7. 
Termination of Membership. 
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1.	The membership of the Association ends:
a. by death of the Member;
b. by termination by the Member;
c. by termination by the Association;
Termination can be effected if a Member no longer meets the requirements of Membership as stipulated in the Articles of Association, if the Member fails to comply with its obligations towards the Association, and also if the Association cannot be expected - within reason - to tolerate continuation of Membership;
d. by disqualification.
This can only be effected if a Member acts in contravention of the Articles of Association, rules or resolutions of the Association, or prejudices the Association unreasonably.
2.	Termination by the Association is effected by the Board.
Furthermore, membership can be terminated immediately if the Association or
the Member cannot be expected - within reason - to tolerate continuation of Membership.
3.	A Member may terminate Membership with immediate effect within one month
after a resolution has been communicated to him relating to conversion of the Association into another legal form or into a merger or division within the meaning of Title 7 of Book 2 of the Dutch Civil Code (Burgerlijk Wetboek).
4.	Furthermore, a Member may terminate Membership with immediate effect within one month after a resolution has become known, or communicated to him, which restricts his rights, or increases his obligations towards the Association. 
In this	 case, the resolution does not apply to him.
A member may not, by resigning his Membership, exclude a decision which alters his pecuniary rights and obligations in relation to him.
5.	     Removal from Membership is effected by the Board.
6.	The relevant person may lodge an appeal with the General Meeting within a month after notification of the resolution, in respect of a resolution to terminate Membership by the Association based on the fact that a Member has not complied with his obligations to the Association, as well as if the Association cannot be expected - within reason - to tolerate continuation of Membership, and in respect of a resolution for removal of Membership. He will be notified in writing of the resolution stating the reasons as soon as possible.
During the appeal period and pending the appeal, the Member will be suspended; this is however, subject to the proviso that the suspended Member is entitled to give present his case at the General Meeting in which the appeal as referred to in this paragraph will be dealt with.
7.	If Membership ends in the course of a financial year, the annual contribution for the entire year will still be payable.
Article 8. 
Annual Contributions. Commitments. 
1	Members are obliged to pay an annual contribution which will be adopted by the General Meeting.
	To this end, Members can be classified in categories that pay different levels of contribution.
2.	The Board is entitled to grant full or partial discharge of the obligation to pay a contribution in special cases.
3. The Board is authorised to attach commitments to Membership once the General Meeting has granted consent.
Article 9. 
Board. 
1.	The Board consists of a number of at least five (5) and at maximum thirteen (13)
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natural persons, to be determined by the General Meeting, which include at least a Chairperson, an intended subsequent Chairperson, an immediately pase Chairperson, a Secretary, and a Treasurer.
Members of the Board will be appointed by the General Meeting, subject to the proviso that Members of the first Board will be appointed by this Deed.
2.				The Board adopts the policy and procedures of the Association.
3.			The Chief Editor of the magazine under the present name "Journal of Industrial Ecology" and representatives of the sections appointed by the Board, by which each section can delegate at maximum one person, are entitled to attend meetings of the Board ex officio; however, they have no voting rights.
Article 10. 
Election Committee. 
The Association has an Election Committee which supervises the appointment and election procedures for each vacancy within the Association. The mode of operation of the Election Committee will be set out in greater detail in the Internal Rules.
Article 11. 
Termination of Membership of Board Members. Retirement by Rotation. Suspension. 
1.	Each Board Member, even those who have been appointed for a fixed period, may be dismissed or suspended by the General Meeting at any time.
	A suspension which has not been followed up by a resolution to dismiss within three months will end when the term elapses.
2. Except for the Chairperson of the Board, Board Members will be appointed for a period of three years. These Board Members will step down after their appointment period has elapsed, in accordance with a rotation schedule; a person stepping down can only be elected once for another period of three years.
	In derogation of the above, the Chairperson of the Board will initially be appointed for a period of two years as “intended subsequent Chairperson", followed by a period of two years as Chairperson and, finally, by a successive period of another two years as "immediate past Chairperson".
	A person appointed in an intermediate vacancy will take the place of his predecessor in the schedule.
3.	Furthermore, Membership of the Board ends:
a. by termination of the Membership of the Association with regard to a Board Member who has been appointed from among the Members;
b. by retirement.
4. If a vacancy occurs in the Board, the Chairperson may appoint a new Board Member
temporarily.
Article 11. 
Positions in the Board. Adopting Resolutions in the Board 
1. Board resolutions can be adopted in Writing as an alternative to in meetings,
2. More detailed rules with regard to meetings and adopting resolutions by the Board may be stipulated in the Internal Rules.
3. Board Members may be charged with other tasks by the Board.
Article 12. 
Tasks of the Board. Representation. Remuneration. 
1. The Board is charged with the management of the Association except for the limitations pursuant to the Articles of Association. 
2. If the number of Board Members has fallen below five, the Board’s authority is maintained. However, the Board is obliged to convene a General Meeting as soon as possible

-4- 
to discuss filling the vacancy/vacancies hat has/have arisen.
3. The Board is authorised to have specific tasks executed under its supervision by committees appointed by the Board.
4. Provided it has the consent of the General Meeting, the Board is authorised to resolve to enter into agreements to acquire, alienate, and encumber property subject to registration, and to enter into agreements in which the Association undertakes to act as surety or joint and several co-debtor, to provide security for a third party or to provide security for a debt of another party, and to represent the Association with regard to these acts.
The absence of the above-mentioned consent from the General Meeting, actions can be brought against third parties.
5. The General Meeting is authorised to subject Board Resolutions to its approval.
These resolutions must be described clearly and be reported to the Board in Writing.
6. Without prejudice to the stipulations of paragraph 4 of this Article, the Association will be represented by the Board.
7. Remuneration may be awarded to the Board Members.
Expenses will be compensated to the Board Members on the presentation of relevant evidence.
8. The Board may resolve to create and dissolve committees and sections within the Association
Article. 13. 
Board Report. Account and accountability. 
1. The Association's financial year shall coincide with the calendar year.
2. The Board is obliged to keep records of the financial position of the Association and of everything concerning the Association's activities, in accordance with the requirements arising from these activities, and to keep the books, documents and other data carriers in such a way that the Association's rights and obligations can be known from them at any time.
3. The Board must present a Board Report on the course of affairs of the Association and the management at a General Meeting within six months of the end of the financial year and at least four weeks before the Annual Meeting, subject to an extension of this period by a maximum of four months by the General Meeting.
The Board shall submit the written balance sheet and statement of income and expenditure, together with explanatory notes, to the General Meeting for approval.
These documents will be signed by the Board Members; if the signatures of one or more of the Board Members are not accounted for, this must be stated and the relevant reasons must be recorded. After the expiry of the term, each Member can demand from the joint Board Members that such obligations be fulfilled.
4. Each year, the General Meeting will appoint a Financial Committee from among its members consisting of at least two persons that cannot be Board Members.
The Financial Committee shall examine the documents as referred to in the second sentence of paragraph 3 of this Article and report its findings to the General Meeting.
The Board shall be obliged to provide the Financial Committee with all the information requested by it for its investigation, to show it the cash funds of the Association and the assets if desired, and to provide access to the books, documents, and other data carriers of the Association for inspection.
5. When the investigation of the accounts and accountability requires special auditing
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expertise, the Financial Committee may obtain assistance from an expert.
6. The Financial Committee's assignment can be revoked at any time by the General Meeting, but only by appointment of another committee.
7. The Board is obliged to keep the books, records, and other data carriers as referred to in paragraphs 2 and 3 of this Article for a period of seven years.
Article 14. 
General Meetings. 
1.	The General Meeting will be granted all powers within the Association which have not been assigned to the Board.
2.		A General Meeting - the Annual Meeting - will be held every year, at the latest six months after the end of the financial year,.
The Annual Meeting will address matters including:
a. the Board Report and the accounts as referred to in Article 13 with the report of the Committee as referred to in said Article;
b. appointment of the Committee as referred to in Article 13 for the subsequent financial year;
c. filling of vacancies, if any;
d. proposals by the Board or the Members, as announced in the notice to convene the meeting.
3.		Other General Meetings will be convened as often as the Board deems it desirable, or when it is obliged to do so in accordance with the law or these Articles of Association.
4.	Furthermore, the Board is obliged to convene a General Meeting at the written request of at least such a number of members as are authorised to cast one-tenth of the votes, within a period of no longer than four weeks after submission of the request.
If the request is not complied with within fourteen days, the applicants themselves may proceed to convene the General Meeting in accordance with Article 18 or in the periodical ISIE newsletter, with due observance of the notice period for convening a meeting as referred to in Article 18.
The applicants may then charge others than Board Members with the management of the meeting and drawing up the minutes.
Article 15. 
Access and Voting Rights. 
1. All Members of the Association have access to the General Meeting.
Suspended Members, except for the stipulations in paragraph 8 of Article 7, and
suspended Board Members do not have access to the General Meeting.
2. The General Meeting decides on admission of other persons than those referred to in paragraph 1 of this Article.
3. Every member of the Association who is not suspended has one vote.
4. A Member can have his vote cast by another Member with Written power of attorney to this end.
5. If the Board has agreed to the possibility to do so when convening a General Meeting, the Members shall be authorised to exercise their voting rights by an electronic means of communication, provided that (i) the conditions set for the use of the means of communication such as the connection, security issues, etc., are announced in the notice of the meeting, (ii) the Member can be identified, (iii) the Member can directly take note of the proceedings at the meeting, and (iv) if this possibility has been opened, the Member can participate in the deliberations.
6. If the Board has allowed the possibility to do so in Writing, votes may be cast prior to the General Meeting by electronic means of communication, but no earlier than the thirtieth day prior to the day of the meeting, at a specially designated email address or on a website designated for this purpose.
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These votes are equated with votes cast at the General Meeting.

Article 16. 
Chairmanship. Minutes. 
1. The General Meetings will be chaired by the Chairperson of the Association or his deputy.
If the Chairperson and his deputy are absent, one of the other Board Members designated by the Board will act as Chairperson.
If the chairpersonship is not provided for in this way, then the meeting itself will choose the person to act as Chairperson.
2. Minutes shall be kept of the proceedings at each meeting by the Secretary or another person appointed by the Chairperson, and these shall be adopted and signed by the Chairperson and the secretary responsible for the minutes.
Those persons who convene a meeting may have a notarial record drawn up of the proceedings at the meeting.
The content of the minutes or the notarial report will be brought to the attention of the Members.
Article 17. 
Adopting Resolutions by the General Meeting. 
1. The Chairperson's opinion expressed at the General Meeting concerning the outcome of a vote shall be final.
The same applies to the content of a resolution taken, provided that a vote was taken on a proposal not set out in Writing.
2. If, however, the correctness of a decision as referred to in paragraph one is contested immediately after it has been pronounced, a new vote shall take place if the majority of the meeting or - if the original vote did not take place by roll call - a person entitled to vote so requires.
This new vote shall invalidate the legal consequences of the original vote.
3. Unless the law or these Articles of Association prescribe otherwise, all resolutions of the General meeting are adopted with an absolute majority of the votes cast.
4. Withheld or invalid votes shall not count.
5. In the event of a tie, the proposal is rejected, notwithstanding the stipulations of paragraph 5 of this Article.
6. All votes shall be cast orally.
However, the Chairperson may decide that votes will be cast in writing or by means of a digital voting procedure.
Written votes shall be conducted through unsigned, sealed ballots. Resolutions may be adopted by acclamation, unless a person entitled to vote requires a roll-call vote.
7. A unanimous resolution taken by all Members, even if they are not present at a meeting, shall have the same power as a resolution of the General Meeting, provided this is taken with the  prior knowledge of the Board.
This also applies to resolutions to amend the Articles of Association or to dissolve the Association.
8. As long as all Members are present or represented at a General Meeting, valid resolutions may be adopted, provided the votes are unanimous, with regard to all items discussed - which also includes, therefore, a proposal to amend the Articles of Association or to dissolve the Association - even if the meeting was not convened in the prescribed manner or if any other prescription with regard to convening and holding meetings or a related formality has not been observed.  
Article 18. 
Convening General Meetings. 
1. General Meetings will be convened by the Board, without prejudice to the stipulations of Article 14, paragraph.
The notice to convene a meeting will be sent in Writing to the addresses (which include email addresses) of the Members in accordance with the register, as referred to in Article 5, paragraph 2 of the Articles of Association.
The notice period for convening a General Meeting is at least thirty days.
If a Member agrees to this in Writing, the notice to convene a meeting can be sent by means of a readable and reproducible message sent by electronic means to the address notified by him to the Association in Writing for this purpose.
2. The convening notice shall state the topics to be discussed, without prejudice to the stipulations of Articles 19 and 20.
Article 19. 
Amendment of the Articles of Association. 
1. Without prejudice to the stipulations of Article 17, paragraphs 7 and 8, amendments to the Articles of Association can only be effected by a decision of the General Meeting, which has been convened stating that an amendment of the Articles of Association would be proposed during the meeting.
2. The persons who have convened the General Meeting for the purpose of considering a proposal to amend the Articles of Association must, at least five days before the meeting, make a copy of such proposal, in which the proposed amendment is included verbatim and is available for inspection by the Members at a suitable location until after the day on which the meeting is held.
3. Amendments to the Articles of Association can be proposed by the Board or by representation of one-tenth of the votes.
4. A resolution to amend the Articles of Association requires the approval of at least three-fifths of the votes cast, in a meeting in which at least two-thirds of the Members are present or represented.
If fewer than two-thirds of the Members are present or represented, a second meeting will be convened after that meeting, to be held within four weeks after the first meeting, in which a resolution can be adopted on the proposal as it was discussed in the previous meeting irrespective of the number of Members present or represented, provided it is with a majority of at least two-thirds of the votes cast.
5. An Amendment to the Articles of Association will only come into force after a notarial Deed has been drawn up.
All Board Members are authorised to have this Deed executed.
Article 20. 
Dissolution. 
1. [bookmark: _GoBack]The Association can be dissolved by a resolution of the General Meeting. The stipulations of Article 19, paragraphs 1 and 4, apply accordingly.
2. Liquidation of the assets will be effected by the Board Members after dissolution. The Board may decide to appoint other persons in the capacity of liquidator.
3. The credit balance after liquidation will be transferred to the persons that were Members
 at the time of the resolution to dissolve the Association.
Each of them will receive an equal share.
However, a different appropriation may be stipulated in the resolution to dissolve the Association.
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4. After completion of the liquidation, the books, documents and other data carriers of the dissolved Association shall remain in the possession of the person appointed for this purpose by the liquidators for the period prescribed by law.
5. It should be noted that the provisions of Title 1, Book 2 of the Dutch Civil Code
apply to the liquidation.
Article 21. 
Internal Rules. 
1. The General Meeting may establish Internal Rules.
2. The Internal Rules cannot be in contravention of the law, even if they comprise no mandatory rules of law, nor may they contravene the Articles of Association.
Article 22. 
Transitional Provision. 
The first Financial Year of the Association is up to and including thirty-first December two thousand and nineteen.
This Article will lapse after the end of the first Financial Year.
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