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FOUNDATION
Foundation Native Qyster Restoration Alliance (NORA}

Today, twenty-one March two thousand twenty-three, appeared before me, Mr. Eleonore Aline Venker,
additional notary, hereinafter referred to as: 'notary’, authorized to pass deeds in the protocol of Mr. Eduard
Olivier Spier, notary in Amsterdam Mr Jacco Willem Pieter Hendriks, born in Zaanstad on the twentieth of
December nineteen hundred and ninety-nine, working at my registered office, notary, at Westeinde 24, 1017
ZP Amsterdam, acting as written plenipotentiary of Mr Hein Jan Willem Sas, born in Dordrecht on the twelfth
of July nineteen hundred and fifty-six, residing at 1091 XZ Amsterdam, Danie Theronstraat 22 D, married.

The plenipotentiary stated that by this deed a foundation will be set up and that the following statutes will be
adopted.

Definitions - Article 1

1.

In these statutes 'in written form' means: communication via physical mail service, e-mail or any
other electronic means of communication, to send a message which is readable and reproduceable
and by which the identity of the sender can be determined, unless stated otherwise.

Unless stated otherwise, reference to a word in the singular form also refers to the plural form, and
vice versa.

Unless stated otherwise, reference to a word in the masculine form also refers to this word in the
feminine form, and vice versa.

Name and residence - Article 2

1.

2.

The foundation is named: FOUNDATION NATIVE OYSTER RESTORATION ALLIANCE
(NORA)
NORA has its residence in Amsterdam, The Netherlands.

Objectives and activities - Article 3

1.

NORA'’s key objective is to support the protection and ecological restoration of the native
European oyster, Ostrea edulis, and its habitat (being oyster reefs) in areas of its current or
historical distribution.

In order to achieve this, NORA works to overcome existing barriers to the conservation,
restoration and recovery of the European oyster by providing a platform for the NORA
community to collaborate and participate in knowledge exchange. NORA seeks to support
responsible restoration practice, in compliance with global principles of ecological restoration,
global and European guidelines for native oyster restoration and biosecurity protocols.

NORA aims at being a network organization, bringing into contact and uniting all organizations
and persons interested in and working towards native oyster reef restoration in European waters.
NORA is a non-profit organization.

Income - Article 4

1.

Possible sources of income are: donations, gifts, subsidies, sponsorships, inheritances, legates and
all other revenues.

Gifts, subsidies or sponsorships do not entitle the giving, subsidizing or sponsoring organization to
any influence on the NORA activities or organization.

Gifts, subsidies or sponsorships do not automatically entitle the giving, subsidizing or sponsoring
organization to communicate endorsement of their practices by NORA, or to include the NORA logo
in any of their own communications. The NORA board will decide about any endorsement
communications by NORA or usage of the NORA logo.

Sponsoring of particular NORA events or publications entitles the sponsoring organization to
inclusion of its own logo in NORA announcements and publications regarding these events or
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5.

publications.
The foundation can only accept heritages if a complete inventory is provided.

Board composition - Article 5

1.

10.

11.

12.

13.

The board is composed of minimally five and maximally fifteen members. The number of board

members is uneven.

Board membership is on a personal title, which implies that board members do not represent the

institutes to which they are affiliated.

Persons can only become a board member if they endorse the NORA Misision Statement, to be

provided to candidate board members.

For the board composition, a good representation across geographical European diversity, relevant

sectors and stakeholders is strived at.

The board has a chairperson, secretary and treasurer. The latter two functions can be combined into

one board member.

All board members are appointed for two years.

The chairperson is appointed for one year. The same persons can be elected for this function in next
eriods.

gecretary and treasurer are appointed for two years. The same persons can be elected for these

functions in next periods.

Chairperson, treasurer and secretary are chosen by the voting procedure laid down in article 8.4.

New board members are appointed by the existing board, based on the voting procedure laid down in
article 8.4, but for the first time by these statutes.
In case of board vacancies, the remaining board members will choose hew members within three

months after the occurrence of the vacancy.

In the event of a difference of opinion between the remaining board members regarding the
appointment, as well as if at any time all board members were to be absent before the vacancy(s)
were filled and furthermore if the remaining board members failed to fill the vacancy(s) within the
period referred to in paragraph 11 of this article, such provision shall be made by the court at the
request of any interested party or at the request of the public prosecutor's office.

Board members do not receive a fee for their activities, but may be compensated for expenses
made, if these are included in the annual budget planning and documented.

Board membership suspension, ending, dismissal and absence - Article 6

1.

2.
3.

o

Board members can be suspended or dismissed by the board, if they:
¢ Neglect their tasks or do not function properly;
¢ Have interests which conflict with their function within NORA.
A decision on suspension of board membership requires the voting procedure laid down in article 8.4.
Board membership also ends when:
e aboard member resigns voluntarily;
e aboard member is placed under guardianship by legal decision;
e aboard member deceases;
e aboard member has lost his or her unfettered control over his or her assets
e aboard member sends in a written resignation;
e a board member is discharged or suspended by court decision, according to the Dutch Civil
Code of Law, article 2:298;
e the other board members unanimously decide so;
e the membership period ends, according to article 5.6.
Board vacancies will be filled up as soon as possible by new appointments by the board.
In case of vacancies, the board remains in function, with full competence.
The board will also remain in function, with full competence, in case board members are temporarily
unable to fulfill their function.
The board nominates one or more persons to govern the foundation in case all board members are
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temporarily unable to function. ‘Temporarily unable to function’ is defined as a period of thirty days or
more that a board member cannot execute his or her function by illness or other causes.

Board tasks and competence - Article 7

1.

The board is the governing body of the foundation, operating within the relevant legal limits,
according to Dutch law. The way the board operates can be described in more detail than below in
household rules.
The board is guided by the objectives and interests of the foundation in fulfilling its tasks.
The board is responsible for the professional functioning of the organization and adequate
containment of risks.
In particular, the board decides about:
e Managing the NORA brand.
e Developing and coordinating the all-over NORA strategy and workplan
o NORA conferences: time planning, venue and main topics
¢ Working Groups:
e Which Working Groups are installed within NORA and have assistance (as described
above) from the secretariat.
o Objectives and progress: as regular as possible reporting of Working Group activities at
board meetings (report by WG leads or secretary) and vice-versa.
o Development of a strategic plan and annual working plans, in cooperation with the secretariat.
¢ Management of news publications and expression of opinions on sensitive topics by or on behalf
of NORA.
The board decides about acceptance of financial contributions (being donations, gifts, subsidies,
sponsorships, inheritances, legates and others) and the relevant conditions for acceptance. A basic
condition for the acceptance of sponsors is that these agree to and underwrite the NORA mission
statement. Inheritances can only be accepted on the basis of an adequate description of the goods
and/or financial means to be inherited.
The board is not competent to conclude agreements about the acquisition, alienation or
encumbrance of registered property. It is also not competent to be guarantee for debts of other
parties.

Convening and decision making - Article 8

1.

The board convenes as often as required for the guidance of the foundation and minimally three
times per year. All board members can request the organization of extra meetings, if they deem this
necessary. The chairperson is obliged to organize such extra meetings.

Meetings can be held in physical or online form. Whether held in physical or online form, it must be

guaranteed that members can follow the meetings’ proceedings and that they can vote via a reliable

and recordable procedure.

Board meetings will be convened by the chairperson, in written form to all members, at least five

days before the meeting date. The chairperson prepares the convocation together with the

secretariat and can delegate this to the secretariat. The convocation will include the meeting time
and date, location/online method (link), a meeting agenda and preparatory documents.

Decisions by the board are taken according to the following voting procedure:

e The minimum number of board members to be present at any of its meetings to make the
proceedings and decisions of that meeting valid (‘quorun’) is fifty percent plus one (50%+1) of the
board’s members.

e Each board member has one voting right.

e A proposal is adopted if a single majority of those who are present votes in favor of it.

e The present members can decide whether a decision is shifted to a next meeting or whether
members of the board should be asked, for this decision, to vote in a written form (via electronic
mail).

e If the votes tie, no decision is taken.

If the procedure prescribed in these statutes to organize board meetings is not followed, the board
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can still take valid decisions if these decisions are taken in a meeting with all functioning board
members present and by unanimous vote.

Minutes will be made of each board meeting and approved at the next meeting.

Board decisions can also be taken after written consultation. In that case, all members should be
able to express their opinion and/or vote.

Other board procedures may be laid down in household rules.

Representation - Article 9
1. The foundation is represented by the board.
2. The board can delegate other persons to represent the foundation.

Secretariat and secretary - Article 10
1. The secretariat has the following tasks:

e Assisting in organization and invitation to board meetings.
e Preparing the boards agenda, documents and decisions together with the chairperson, and writing
minutes / protocols.
¢ Managing financial affairs and contacting potential new funders in close consultation with the board.
¢ Regular overview of NORA activities for board meetings.
e Basic support of Working Groups.
e Hosting and maintaining the website, with required data protection and security functions, filling the
website with content, regular updating, design.
o NORA outreach: newsletter, minimally appearing four times per year (if budget allows: more often)
and publishing relevant news on the website.
e If budget allows:
o All other actions / tasks (such as blog post, Twitter, other publications).
o Helping with project proposals that encompass also support for NORA structures
developed by NORA community
o Assisting in managing the NORA brand.
o Assisting in developing and coordinating the all-over NORA strategy and workplan
The secretary leads the secretariat. This entails, among others:
e Coordination of the execution of board decisions
e Coordination of the communication between secretariat and board.
e Appointing (free-lance) personnel.
e Proposing strategy development, actions and work plans to the board.

Working groups - Article 11

1.

The board can install working groups to elaborate and/or study important aspects of native oyster
reef restoration.

Working groups can receive support from the secretariat

The board defines the working group objectives, appoints a coordinator and defines the support role
and time investment by the secretariat.

Coordinator, working group members and the secretariat draft a work plan and submit this to the
board. The board discusses the work plan with the coordinator.

Conflicts of interest of board members - Article 12

1.

A board member does not take part in board discussions and decision making when he/she has
interests which are in conflict with the interests of the foundation.

Household rules on how to deal with conflicting interests of board members may be developed.
Board members are alert on potential conflicts of interest and consult the chairperson if such
may be the case.

Board members consult the board if they intend to accept a new function and the board then
decides whether this is appropriate.
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Financial accountability - Article 13
1. The financial year is equal to the calendar year.
2. Within six months after the ending of a year, the board together with the secretariat produces an
annual activities report and an annual financial report.
The financial report conforms to standard Dutch regulation.
The annual reports are to be approved by the board.
The treasurer is discharged of responsibility after approval of the annual reports by the board.
The board keeps a register of names and addresses of persons or institutions to whom payments
are made or by whom payments are received.

SIS

Board liability and insurance - Article 14
1. Board members are liable for their decisions under Dutch law.
2. The foundation can conclude an adequate liability assurance for all board members.

Changes in statutes, legal merging and division - Article 15

1. The board is competent to change the statutes.

2. Statutes changes can only be decided by a two thirds majority vote in the board.

3. The statutes change enters into force upon inclusion in a notarial deed. Every board member is
competent to register changes in statutes.

4. The above articles are also applicable for decision making on legal merging or division of the
foundation.

5. In case of a merger or division, the statutes of the receiving organization must express the intention
to use the received financial means in line with the objectives of the foundation.

Dissolving and liquidation - Article 16

1. The foundation can be dissolved by the board.

2. The board determines the destination of remaining financial means.

3. Liquidation is undertaken by the board.

4. The foundation continues to exist and its statutes remain applicable until liquidation is complete.
During the liquidation process, the name of the foundation must be followed by the words, ‘in
liquidation’ in all written communications.

5. The liguidation process ends when no financial means remain.

6. When a net positive financial result remains after liquidation, this will be transferred to another non-
profit institution which aims at promoting the common good.
7. The archive of the organization, in particular its financial administration, must be kept for a duration

of at least seven years. The keeper of the archive will be appointed by the board.

Concluding article — Article 17

In those cases or situations which are unforeseen by either Dutch law or by these statutes, the board is
competent to decide.

Interim clause — Article 18

The first financial year of the foundation ends at December thirty-one of the year two thousand twenty-three.
This article expires in the second financial year of the foundation.

Final declaration

The undersigned declares that the Founder will be the first board member.
Authorization
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The power of plenipotentiary is shown in a private document attached to this deed (Annex).

Mr. Sas is known to me, notary, and his identity as involved in this deed has been established by me, notary,
on the basis of the document provided for that purpose.

OF WHICH NOTE IS MADE, in minute registered in Amsterdam on the date mentioned in the head of this
deed. After previous exchanging the contents of this deed with Mr. Sas, he has stated that he had taken note
of the Content of this deed in good time in advance and did not appreciate its full reading.

Subsequently, after limited reading, this deed was signed by the plenipotentiary and me, notary.
(After which signature follows)

UITGEGEVEN
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