	Statutes adopted by Annual Members Meeting held on 30th of September 2006 

	Prepared in compliance with Dutch Law by public notary Peter BLOKLAND in Tilburg, the Netherlands

	

	Article 1. NAME and REGISTERED OFFICE 

	1. Name

	The Association is called: "International Association for the History of Transport, Traffic and Mobility – T2M", hereinafter called "the Association".

	2. Registered Office

	The Association shall have its seat in the city of Eindhoven.

	

	Article 2. OBJECT

	The object of the Association shall be to create, develop and maintain a network between all natural persons, private law persons and public authorities professionally involved or who have been so in fostering historical studies, preserving the archives and safeguarding the historical/social/cultural heritage of transport, traffic and mobility and their systems at local, regional, national or international level and whatever be the mode used.

	The Association shall not work for its own profit; it shall not pursue any business interests of its own.

	

	Article 3 -  MEMBERSHIP 

	1. Members

	Can become member of the Association all natural persons, private law persons and public authorities subscribing the object and statutes of the Association and interested in the research into transport, traffic and mobility history.

	Membership is personal and not transferable.

	2. Application for membership and admission

	Members of the Association shall be these persons who apply by letter and enrolled by the Executive Committee of the Association as member. Private law persons and public authorities and also legal entities applying for membership must indicate the natural person to act as their proxy with the Association.

	3. Honorary members

	The Annual Members Meeting may designate honorary member, any natural person – whether the latter is a member of the Association or not - for exceptional services to the Association. A honorary member shall have the same rights and duties as a member. They shall not be eligible for payment of an annual subscription.

	4. Membership register

	The secretary of the Association shall keep a membership register, in which the name and the address of all members are registered.

	5. Suspension

	A member can be suspended by the Executive Committee for a maximum period of three months if the member repeatedly shall not meet one’s memberships commitments or by acts or behaviour shall prejudice seriously the Associations interests.  During the period of the suspension, the suspended member cannot assert the memberships rights.

	6. Appeal to the Annual Memberships meeting

	Within the period of one month after the member shall be acquainted with the decision of suspension, the member can appeal to the Annual Members Meeting and put forward a defence. During that period and the appeal, the member shall be suspended.

	

	Article 4. END OF MEMBERSHIP

	1. End

	The status of member ends:

	a. by decease of the member; if a legal entity is member of the Association, the membership shall end when the legal entity shall cease to exist, whether this shall happen by merger or splitting.

	b. by resignation by the member;

	c. by resignation on behalf of the Association;

	d. by removal.

	2. Resignation by the member

	Resignation by the member shall only be possible at the end of a memberships year, on condition that the resignation shall be announced in written, and with due regards to a period of at last one month.

	The membership fee shall be indebted to the member for the current year. A resignation announced to late shall have the consequence that the membership continues, including the memberships obligations. That membership shall cease at the end of the next year, unless the Executive Committee shall decide otherwise, due to exceptional circumstances.

	A member can resign immediately within a month, when the decision of a merger of the Association or the decision to change the legal form of the Association shall be announced. In that particular case, the member shall be indebted initially for the membership fee for that year.

	3. Resignation by the Association

	Resignation by the Association shall be effected by the Executive Committee by a written message letter addressed to the member.

	Resignation shall be possible:

	· when a member shall not meet the statutory requirements.

· When a member, after careful reminder, shall not meet his responsibilities, or

· When in all fairness not can be expected from the Association that the membership shall continue.

	Together with the decision on resignation of a member, the date of resignation of membership shall be indicated. The membership fee for the current year shall be indebted.

	4. Removal

	Removal from membership shall be voted by the Annual Members Meeting by an absolute majority in a meeting with at last two fifth of the members present or represented. The member concerned shall be invited at the Annual Members Meeting by registered post.

	Removal from membership shall be possible if a member acts or has acted contrary to the statutes, internal regulations or decisions of the Association, or when the member harms in an unreasonable way the Association.

	The removal of a member shall start immediately after the decision of removal. The membership fee for the current year is indebted.

	5. Appeal to the Annual Memberships meeting

	Within the period of one month after the member shall be acquainted with the decision of removal, the member can appeal to the Annual Members Meeting and put forward a defence. During that period and the appeal, the member shall be suspended.

	

	Article 5 CONTRIBUTORS

	1. Contributors

	Contributors are all persons admitted as contributor by the Executive Committee.

	Contributors shall be bound by the statutes and the decisions of the Executive Committee and the Annual Members Meeting. Contributors shall be admitted to the Annual Members Meeting if the Annual Members Meeting shall decide the admittance. Contributors shall have no voting rights.  

	2. Admittance – resignation

	The statutory regulations for admittance and resignation of membership with all consequences are applicable as much as possible for the contributors.

	3. Financial contribution

	The Annual Members Meeting shall determine the minimum amount by year or in global a contributor is due to the Association.

	4. Register of contributors 

	The secretary of the Association shall keep a contributor register, in which the name and the address of all contributors are registered.

	

	Article 6. FINANCIAL MEANS

	The financial means of the Association are:

· membership fee

· contributions

· financial aid (subsidies)

· sponsorship

· receive by law of succession or donation

· income of own activities and property of one’s own

· other avail

	

	Article 7 ANNUAL SUBSCRIPTION

	1. Annual Subscription

	Members shall pay an annual subscription; the amount of memberships fee shall be set by the Annual Members Meeting.

	Members can be divide in different categories, paying a different amount of membership fee.

	2. Exemption

	The Executive Committee shall be entitled in particular circumstances to exempt a member partly or entirely of the annual subscription in a year.

	3. Direct debit instruction

	The Annual Members Meeting shall be entitled to decide that the annual subscription can be paid in parts, under condition that the member shall give a direct debit instruction.

	

	Article 8. EXECUTIVE COMMITTEE

	1. Number of members

	The Association shall be administered by an Executive Committee comprising a minimum of eight members. At least four of the members of the Executive Committee shall be nominated from representatives of  private law persons and public authorities.

	The Annual Members Meeting shall fix the number of members of the Executive Committee.

	If the number of members of the Executive Committee shall be less than the statutory minimum, the remaining members shall fulfil the duties of the Executive Committee in expectation to fill the vacancies.

	The Executive Committee shall take all necessary proceeding in order to fill the vacancies by designation of the Annual Members Meeting.

	2.Nomination of the Executive Committee Members

	The Annual Members Meeting shall nominate the members of the Executive Committee from among the members of the Association,  private persons and representatives of  private law persons and public authorities.

	3. List of candidates members of the Executive Committee

	The nomination of members of the Executive Committee shall be done from a list of candidates. The Executive Committee shall be entitled to make a list of recommendations. The list of recommendations shall be added ad the letter of invitation for the Annual Members Meeting.

	The list of recommendations is a not binding advice.

	4. Term

	Members of the Executive Committee shall have a term of office of four years.

	Members of the Executive Committee shall be eligible for reappointment once.

	The Executive Committee shall draw up a rota of resignation, following the term of office. The Executive Committee shall anticipate that the periodical renewal of members runs risks in the functioning of the Executive Committee. For that reason, the Executive Committee shall be allowed to extend the term of office of a member with maximum one year.

	

	Article 9. END OF MEMBERSCHIP OF THE EXECUTIVE COMMITTEE - SUSPENSION

	1. End of membership of the Executive Committee

	The term of office of a member of the executive Committee shall end:

· by resignation due to the rota of resignation;

· by resignation on own demand;

· by not renewal of the membership of the Association;

· by decease or being under legal restraint;

· by appointment of a conservator or mentor in case of mental illness;

· by resignation by virtue of a decision of the Annual Members Meeting with two third majority of the members, present and represented in the Annual Members Meeting, notwithstanding the number;

· by being in a state of bankruptcy, being under a regulation of debt restructuring for natural persons or apply for a moratorium;

	With due regards to what is definite hereinafter.

	2. Suspension by the Annual Members Meeting

	A member of the Executive Committee can be suspended at all times by the Annual Members Meeting, by resolution adopted with a two third majority of the valid votes.

	The suspension shall last at the very most three months and can be prolonged once by the Annual Members Meeting with the same period. If no resignation shall follow during that period, the suspension shall end at the end of the period.

	The member of the Executive Committee shall be enabled to justify in the Annual Members Meeting and can be advised and assisted by an advisor.

	

	Article 10. FUNCTIONS IN THE EXECUTIVE COMMITTEE OF DIRECTORS – EXECUTIVE COMMITTEE MEETINGS

	1. Constitution of the Executive Committee

	The Executive Committee shall comprise the President of the Executive Committee, the Vice-President or Vice-Presidents, the Secretary-General, the Treasurer; they form the daily board.  

	The Executive Committee shall select, from within its own ranks, a Vice-President, a Secretary-General, a Treasurer and a Secretary.

	The Annual Members Meeting shall elect the President of the Executive Committee.

	2. Executive Committee meetings

	The Executive Committee shall meet at least twice a year and whenever deemed necessary by one third of its members.

	The Executive Committee shall validly deliberate if four members of the Committee are present. Valid Executive Committee decisions shall be taken by the absolute majority of votes of the members present or represented, notwithstanding the number of members present. If votes cast are equally divided, the President shall have casting vote. 

	The Executive Committee Meeting is preceded by a written invitation of the Secretary, stating the agenda and, in necessary, additional explanation and documents.

	The invitation, agenda, additional explanation and documents shall be sent to the members 30 days before the meeting by postal service, fax or email.

	The secretary to the chairman or another person appointed by the Executive Committee shall record the minutes; the minutes shall be signed by the President, or in the absence of the President, by the Vice-president and the Secretary-General.

	An unanimous decision of all members of the Executive Committee, taken outside of a meeting (Cyberspace) shall have the same validity as a decision validly deliberated in Executive Committee meeting.

	

	Article 11. COMMITTEE’S RESPONSIBILITY

	1. Responsibility

	The Executive Committee is in charge of managing the Association

	2. Commissions or working groups

	The Executive Committee is entitled to create commissions and can state their duties. The commissions or working groups function under responsibility of the Executive Committee. The Executive Committee is entitled to remove the commissions or working groups, to designate the members or to dismiss them and to revise the job description.

	

	Article 12 DECISION MAKING AUTHORITY

	1. The Executive Committee shall be entitled to decide to enter the Association into agreement to obtain, alienate and encumber registrable property and to enter the Association into agreement to stand surety or to commit several debtor, to make out a case for a third party or to stand security for the debts of a third party.

	The executive Committee shall need the agreement of the Annual Members Meeting to decide to enter the Association as described here for. This limitation of the competence of the Executive Committee can demur at third parties. 

	The Executive Committee is not entitled to accept any legacy unless the acceptance shall take place under freedom of inventory.

	2. The Annual Members Meeting can decide that other decisions than those stipulated before shall submit for approval; these limitations of the competence of the Executive Committee cannot demur at third parties.

	

	Article 13 REPRESENTATION

	1. Statutory representation competence

	The Association is represented by

	· the Executive Committee

· the President and a member of the Executive Committee.

	2. Keep up the register of business names

	The secretary shall keep up the entry in the register of business names.

	3. Representation by proxy

	The Executive Committee or the President can mandate one or more members or third parties, joint or individual, to represent the Association within the limits of the mandate.

	

	Article 14 COVERAGE AND ACCOUNT

	1. Financial year

	The financial year is equal to a calendar period. Each calendar period of twelve months’ duration shall commence on 1 January and expire on 31 December of the same year.

	2. Accounting

	The Executive Committee shall take care to keep up to date the accounting books and to justify the financial situation of the Association, so that rights and obligations of the Association always are known. The Executive Committee shall make a global financial statement of income and expenses in a financial year and a survey of the belongings and indebtedness at the beginning and the end of every financial year, together named the annual statement of accounts. 

	The Executive Committee shall keep the financial records during a period of then years.

	3. Annual statement of accounts

	The Executive Committee shall submit the annual statement of accounts for approval of the Annual Members Meeting.

	The faithfulness of the annual statement of accounts shall be stated by a declaration of an accountant, as mentioned in art. 2:393 Civil Code.

	

	Article 15 ANNUAL MEMBERS MEETING

	1. Competence

	The Annual Members Meeting shall have all competences of the Association, unless the competences that are assigned by law or by statutes to the Executive Committee.

	2. Meeting

	The Executive Committee shall convene the Annual Members Meeting once a year

	A number of members, representing at least 1/10 of the votes, can request in writing to the Executive Committee a General Members' Meeting, to be convened within the four-week period of. If the Executive Committee does not send the letter of invitation for the extraordinary Members Meeting, the applicants can convene the extraordinary Members Meeting.

	However possible, the Annual Members Meeting proper will take place in the second half of every year, during the conference, organised by the Association or during a similar conference.

	3. Annual Members Meeting 

	Every year, however possible, the Annual Members Meeting will take place in the second half of every year. During the Annual Members Meeting, following items are among other things discussed:

· annual report of the Executive Committee over the past year;

· a proposal to adopt or reject the annual statement of accounts over the past year;

· a proposal to discharge the Executive Committee;

· a proposal to appoint the new members of the committee of control for the financial year to come;

· to nominate the new members of the Executive Committee in case of vacancies, and

· proposals of the Executive Committee or the members, as announced in the letter of invitation for the Annual Members Meeting.

	4. Budget

	At the latest one month for the end of a financial year, the Executive Committee shall draw up an estimate for the next year and shall deposit the estimate for inspection by the members.

	

	Article 16 CONVENE THE ANNUAL MEMBERS MEETING

	1. Ways to convene

	The Executive Committee shall convene the Annual Members Meeting once a year by:

· publication on the web site of the Association; or

· a written invitation by email or post to all members following the register of members.

	2. Period

	The period to convene is at least four weeks, the days of meeting and the sending of the invitation not included.

	3. Agenda

	The agenda for the Annual Members Meeting shall be sent by email, at least one month for the day of the meeting.

	The invitation shall contain together with the place, date and hour of the meeting an agenda that shall indicate all item to be discussed.

	Proposals for additional agenda items shall be added to the agenda if the proposal is signed by a number of members that in accordance to the membership register represent at least 1/10 of the votes.

	Afore mentioned proposal shall be sent to the Executive Committee at least 14 days before the Annual Members Meeting.

	

	Article 17 ADMITTANCE – VOTING RIGHTS

	1. Admittance

	All not suspended and removed members shall have admittance to the Annual Members Meeting. The meeting can agree to admit other persons to the meeting or to a part of the meeting. Suspended members are admitted at the Annual Members Meeting where is dealt with the appeal, as mentioned in article 3, § 6 and article 4, § 5.

	2. Voting Right

	Every member, ordinary or honorary member, shall have one vote.

	A suspended member shall not have voting right.

	3. Voting by proxy

	A member having voting right can mandate another member having voting right to vote by proxy.

	The letter of attorney shall be presented at the Executive Committee before the voting starts.

	A member shall have no more than two votes.

	

	Article 18 DECISION MAKING BY THE ANNUAL MEMBERS MEETING

	1. Absolute majority

	If not stipulated otherwise in the statutes, a decision shall be taken with an absolute majority of votes of the in the meeting present and represented members, without regard to the number.

	Abstentions and invalid votes shall not count for the decision making but count to determine the quorum prescribed in the statutes.

	2. Finding the results of the voting

	The opinion of the President on the result of the voting, pronounced during the meeting, shall be decisive. This regulation also shall apply for a decision, as far as the decision is the result of a voting process on an unwritten proposal. If the opinion of the President shall be disputed immediately after the proposal is voted, a new voting procedure is started if the majority of the meeting shall ask, or if an individual member shall ask, as far as the original voting procedure was not in written or by call. This new voting procedure shall expire all legal consequences of the former decision.

	3. Elections

	If no majority is obtained during the first round of the elections, a new voting procedure shall take place. If no majority shall follow during this voting procedure, an intermediate voting procedure shall decide the candidates at the election. 

	In case of equality of votes, fortune shall decide.

	4. Equality of votes in other matters

	In case of equality of votes on other matters than elections, the proposal is rejected.

	5. Way of voting

	All voting procedures shall be orally unless the President or at least three members before the procedure shall ask a voting procedure by ballot.

	Absentee ballot shall take place with unsigned and closed ballot papers. 

	Pass by acclamation is possible, unless a member shall ask a poll.

	6. Resolutions beyond the meeting (cyberspace)

	An unanimous resolution of all members, even decided beyond a meeting, shall have the same validity as a resolution, voted by the Annual Members Meeting, if the Executive Committee shall have prior knowledge.

	These resolutions can come about in cyberspace.

	7. Resolution on non announced subjects

	When all members shall be present or represented, the members meeting can decide on resolutions on all subjects, even if the subject is not announced in the way foreseen by the statutes, if at least 1/3 of all members present or represented, approve the subject.

	

	Article 19. CHAIR – MINUTES

	1. Chair

	The Members Meeting shall be presided over by the President of the Executive Committee or, in his/her absence, by a Vice-President or the most senior from among the Executive Committee present.

	2. Minutes

	A written record of decisions taken by the Secretary at the General Members' Meeting shall be kept and signed by the person chairing the meeting and the person taking the minutes. Copies of the minutes shall be posted to the Association’s website within sixty days of the Annual Members Meeting.

	

	Article 20 REFERENDUM

	1. Referendum

	A referendum is a written consultation of the members and a ballot by the members.

	All resolutions of the Annual Members Meeting are subject of a referendum. The subjects on the referendum shall be indicated by the Executive Committee or by the Annual Members Meeting.

	2. Resolution for referendum

	The Executive Committee can decide to organise a referendum during the Annual Members Meeting, before or after the resolution of the Annual Members Meeting, either within 14 days after the meeting if the Executive Committee shall have reserved the right during the meeting to organise a referendum and shall have informed the Annual Members Meeting.

	3. Consult the members

	In a 14 days period after the resolution to organise a referendum, all members shall be consulted by in written postal letter, fax or email, in a way that the resolution subordinate to the referendum is submit to the members with the question whether the members vote in favour, vote against or abstention. The members shall send the referendum form within 4 weeks after receipt to the Executive Committee by post, fax or email, signed and stated expressly name and address.

	4. Validity of the referendum

	The referendum is valid if at least 50 % of the members shall react.

	5. Result of the referendum

	The result of the referendum shall have priority on the resolution, taken by the Annual Members Meeting. Depending the result of the referendum, a resolution, submitted to the referendum, can be suspended.

	

	Article 21 AMENDMENTS ON THE STATUTES – JURIDICAL MERGER – JURIDICAL SPLITTING

	1 Announcement

	The statutes of the Association can be amended by resolution of the Annual Members Meeting. When a proposal of amendment of the statutes shall be formulated to the Annual Members Meeting, this proposal shall always have to be mentioned on the invitation for the Annual Members Meeting.

	2. Proposal

	Those members inviting the Annual Members Meeting to discuss their proposal of amendment of the statutes shall deposit for inspection at least five days before the Annual Members Meeting a verbatim copy at a for that purpose appropriate place. This copy will remain at disposal during this period until one day after the Annual Members Meeting.

	3. Special majority

	A resolution amending the statutes shall have to be decided with a majority of at least 2/3 of the votes cast.

	If the quorum is not present or represented, an extraordinary Annual Members Meeting can be convened that can take a resolution with at least 2/3 majority of the votes cast, independent the number of members present our represented. The invitation for the extraordinary Annual Members Meeting shall mention that and why a decision can be taken independent of the number of members present or represented at the meeting.

	Afore mentioned extraordinary members meeting shall not take place two weeks after the Annual Members Meeting and before the period of six weeks takes expires.

	4. Execution of resolution amending the statutes

	A modification of the statutes shall come into force after notification in a notary act. Every member of the Executive Committee is entitled to have the modification of the statutes stated by notary act.

	An authenticated copy of the act of modification and a continuous text shall be deposit at the Register of Business addresses.

	5. Juridical Merger – Juridical Splitting

	The disposal on modification of the statutes is applicable for resolutions on merger or splitting.

	

	Article 22. DISSOLUTION

	1. Resolution on dissolution

	The Association can dissolve by resolution of the Annual Members Meeting. The disposal on modification of the statutes is applicable for resolutions on dissolution.

	The resolution on dissolution shall contain a proposal for allocation of an eventual liquidate credit balance.

	If the Association at the moment of dissolution shall have no credit balance, the Association shall cease to continue. In that case, the Executive Committee shall declare this financial situation to the Register of Business Addresses. 

	The books and records of the dissolved Association shall be in care during seven years by a person, appointed by the Executive Committee in the resolution of dissolution. Within 8 days after the begin of the deposit of the books and records, the caretaker shall indicate his name and address to the Register of Business Addresses.

	2. Other causes for dissolution

	The association is moreover dissolved

· by insolvency after the Association is declared in a state of bankruptcy or stay bankruptcy proceedings because of state of the estate;

· by a lawful judgement in the cases cited in the law.

	

	Article 23 LIQUIDATION

	1. Liquidators

	The Executive Committee is the liquidator for the total assets of the Association, unless the resolution on dissolution shall appoint other liquidators.

	2. Association in liquidation

	After the resolution on dissolution, the Association is in liquidation.

	The Association shall continue after dissolution if this is necessary for the liquidation. 

	During the liquidation the statutes remain into force if necessary and if possible.

	In all records, written letters, announcements and other pieces emanate from the Association shall be mentioned after the Association’s name “in liquidation”.

	3. Allocation credit balance

	A credit balance after liquidation shall be allocated as much as possible in accordance with the objectives of the Association.

	This allocation shall be indicated in the resolution on dissolution, or by the liquidators if no allocation is indicated in the resolution.

	The liquidation shall end at the moment the liquidators have no known credit balance at disposal.

	The Association in liquidation shall take an end at the moment the liquidation shall end. The liquidators shall report on that end at the Register on Business address.

	

	Article 24. INTERNAL REGULATION

	1. Arrangement

	The Executive Committee can fix an internal regulation, that will be submit for approval by the Annual Members Meeting.

	2. Content

	The internal regulation can fix other rules among other things, e.g. membership, introduction of new members, annual membership fee, activities of the Executive Committee, working groups, commissions, meetings.

	The internal regulation cannot be contrary to law or the statutes and cannot contain any stipulations that need statutory regulations.

	

	Actual composition of the Executive Committee of T²M:

	1. Gijs MOM, President**

	2. Hans Liudger DIENEL**

	3. Colin DIVALL***

	4. Mathieu FLONNEAU*

	5. Clay McSHANE (election 2006)

	6. Michèle MERGER*

	7. Jan OLIVA (election 2006)

	8. Bruce PIETRIKOWSKI**

	9. Jeff SCHRAMM (election 2006)

	10. Larry SHUMSKY*

	11. Maggie WALSH (election 2006)

	12. Andrew WHITELEGG (ex officio)

	13. James WHETMORE*

	14. Heike DORAN (*) – student EC member ??? 2 years ???

	15. Corinne MULLEY***

	16. 

	

	As a difference of the rule in article 8 § 4 shall the Executive Committee members* serve for a period of one year, the Executive Committee members** serve for a period of two years and the Executive Committee members*** serve for a period of three years.  

	

	REGISTRED OFFICE

	The address of the Association is European Centre for Mobility Documentation, Den Dolech 2 in 5612 AZ EINDHOVEN - The Netherlands

	

	REGISTRATION IN THE REGISTER OF BUSINESS ADRESS

	The Executive Committee shall register the Association immediately in the Register of Business Address

	in order to prevent third party liability of the members for obligations of the Association. 

	

	PLACE OF RESIDENCE - ADDRESS

	The Association shall choose as place of residence for all aspects of this notary act the place of residence of the notary who shall keep the records of this act.

	


