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AMENDMENT OF THE ARTICLES OF ASSOCIATION  

 

Today, the twenty-seventh of July two thousand and twenty-one,  

there appeared before me, JOANNES WILLEM THEODORUS THOMASSEN,  

notary practising in BREDA, Netherlands, 

Ms. Henrica Maria Petronella van den Eijnden, born in Geertruidenberg, Netherlands, on 

the tenth of May nineteen seventy-seven, employed in the office of myself, notary, 

Ginnekenweg 188, 4835 NH Breda, 

acting in this matter as the holder of a written power of attorney of the Association with full 

legal capacity: Penal Reform International, with registered office in Groningen, actually 

established at Fluwelen Burgwal 58, 2511 CJ The Hague, entered in the Commercial 

Register under number 40025979, 

also referred to hereafter as “the Association”.  

Evidenced by the power of attorney based on a private deed of power of attorney attached 

to this document.  

PREAMBLE 

The person appearing, acting as aforementioned, declared that:  

− The Association was founded in London (United Kingdom) on the twelfth of November 

nineteen eighty-nine.  

− At the inaugural meeting held on that date, it was decided to adopt the Association’s 

Articles of Association and record them in a notarised deed to be executed in the 

Netherlands.  

− The Articles of Association were therefore recorded in a deed on the thirteenth of 

February nineteen ninety executed before Mr. A van Olst, then a notary practising in 

Groningen.  

− The Articles of Association were last amended by a deed executed on the twenty-

fourth of July two thousand and fourteen before me, the notary. 

Resolution  

At its meeting on the twelfth of July September two thousand and twenty-one, the General 

Board (council of members) resolved to proceed to a partial amendment of the Articles of 

Association in modification of Article 19, paragraph 3, of the Articles of Association. A copy 

of the minutes of that meeting is attached to this deed.  

ARTICLES OF ASSOCIATION 

The person appearing, acting as aforementioned, then declared that Article 19, paragraph 

3, of the Association’s Articles of Association is amended in accordance with the above-

mentioned resolution, as follows:  

3.  Any liquidation proceeds shall be spent by the General Board for the benefit of a Public 

Benefit Organisation (Algemeen Nut beogende Instelling (ANBI)). 

 

Final provisions 

The person appearing is known to me, the notary, and the identity of the person/party 

executing this deed has been verified on the basis of the above-mentioned document 

presented for that purpose.  
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IN WITNESS WHEREOF 

Drawn up in a single copy and executed in Breda on the date mentioned at the head of this 

deed. After the content of this deed had been summarised and explained to the person 

appearing, they declared that they had taken note of its content in good time beforehand, 

agreed with the content and did not desire it to be read out in full.  

Immediately thereafter, following a limited reading, it was signed by the person appearing 

and by me, the notary.  

 

(Signatures follow)  

 

CERTIFIED AS A TRUE COPY:  

 

[seal: J.W.T. THOMASSEN.      [signature] 

NOTARY OF BREDA]  
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FULL TEXT 

 

Of the Articles of Association of the Association with registered office in Groningen and 

with full legal capacity: Penal Reform International. 

 

----------------------------------------------------------------------------------------------------------------------- 

 

PREAMBLE 

− The Association was founded in London (United Kingdom) on the twelfth of November 

nineteen eighty-nine (12-11-1989).  

− At the inaugural meeting held on that date, it was decided to adopt the Association’s 

Articles of Association and record them in a notarised deed to be executed in the 

Netherlands.  

− The Articles of Association were therefore recorded in a deed on the thirteenth of 

February nineteen ninety (13-02-1990) executed before Mr. A van Olst, then a notary 

practising in Groningen.  

− The Articles of Association were wholly amended by a deed executed on the twenty-

fourth of July two thousand and fourteen (24-07-2014) before Mr. J.W.T. Thomassen, 

notary practising in Breda. 

− The Articles of Association of the aforesaid company were last partially amended by a 

deed dated the twenty-seventh of July two thousand and twenty-one (27-07-2021) 

executed before the aforesaid Mr. J.W.T. Thomassen 

and now read as follows in their entirety: 

 

NAME AND REGISTERED OFFICE   

Article 1 

1.  The name of the Association is: Penal Reform International. The Association was 

established on the twelfth of November nineteen eighty-nine in London (United 

Kingdom). The registered office of the Association is situated in Groningen.  

 

2.  In these Articles of Association the word “written” also means: via email, fax or any 

other means of telecommunication that is able to convey text legibly and reproducibly.  

 

Form of organisation  

Article 2  

1.  The Association has the following bodies:  

a. The General Board (council of members) and  

b. The Executive Board.  

2.  The Association has an Executive Director and a head office.   

 

Aims and objectives  
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Article 3 

1.  Penal Reform International seeks to achieve penal reform, while recognising diverse 

cultural contexts, by promoting:  

a. the development and implementation of international human rights instruments 

with regard to law enforcement, prison conditions and standards; 

b the elimination of unfair and unethical discrimination in all penal measures; 

c.  the abolition of the death penalty; 

d.  the reduction of use of imprisonment throughout the world; 

e.  the use of constructive non-custodial sanctions which encourage social 

reintegration whilst taking account of the interests of victims;  

f.  all activities connected with or conducive to the foregoing, in the broadest sense.  

 

2.  The Association aims to achieve its goals by:   

a.  obtaining clear, accurate and reliable information in an international context about 

matters of penal law;  

b.  offering practical help at the international level in bringing about penal reform;  

c.  promoting fair and proportionate sanctions policies and use of sanctions;  

d.  developing practical programmes for improving the application and enforcement 

of criminal law and criminal justice systems and by supporting prison reforms;  

e.  identifying new working methods and new programmes and bringing these to 

public attention.  

f.  developing forms of public education in relation to penal reform, adapted to 

different cultural contexts; 

g.  making its voice heard in the United Nations, the Council of Europe, the 

Organisation of African Unity, the Organisation of American States and other 

intergovernmental organisations; 

h.  formulating and publishing examples of good practice relating to the treatment of 

suspects and offenders; 

i.  encouraging and contributing to international debate on the benefits and value of 

criminal sanctions;  

j.  any other means conducive to the attainment of its objects.  

 

3.  The Association operates as a charitable body and does not seek to distribute profits 

among its members.  

 

The financial year  

Article 4 
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The financial year of the Association runs from the first of January to the thirty-first of 

December inclusive.  

 

Financial resources 

Article 5 

1.  The resources of the Association consist of: 

a.  subsidies;  

b.  donations;  

c.  bequests, legacies, gifts;  

d.  membership subscriptions, set by the General Board of the Association;  

e.  income from investments;  

f.  other income, including income from contractually agreed services or consultancy 

work.  

 

2.  The Association may not accept funds that pose a threat to the autonomy of the 

Association or that would require the Association to deviate in any way from its 

objectives and its programmes.  

 

Membership 

Article 6 

1.  Membership of the Association is open to individuals who subscribe to the aims and 

methods of the Association as defined in Article 3. 

2.  It is to be regarded fair and reasonable that persons who have commercial interests in 

the detention of people cannot qualify for membership of the Association. 

3.  Applications for membership must be sent to the head office of the Association. 

4.  The Executive Director keeps a register of members’ names and addresses.  

5.  Membership ends upon cancellation by the member or upon membership being 

terminated by the General Board.  

6.  Membership may be terminated by the General Board if a member does not fulfil his 

or her obligations toward the Association as defined in the Articles of Association or in 

the Rules based on these Articles of Association or where it is unreasonable to 

continue such membership.  

 

Executive Director and head office 

Article 7 

1.  The Executive Director is appointed by the Executive Board. 

2.  The Executive Director has the duties and powers defined in these Articles of 

Association.  
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The Executive Board may delegate its responsibility for the day-to-day management 

of the Association to the Executive Director, as specified in the Management Rules 

laid down by the Executive Board. This includes, among other things, responsibility for 

providing the General Board and the Executive Board with the information needed to 

enable them to fulfil their tasks in accordance with the Dutch Civil Code and to manage 

the Association in accordance with the requirements of good financial and 

administrative practice.   

3.  The Executive Director can be suspended or dismissed by the Executive Board.  

4.  The Executive Director manages day-to-day business at the Association’s head office.  

 

General Board and appointment of members of the General Board 

Article 8 

1.  The General Board consists of a number of members to be determined by the General 

Board, being no fewer than nine (9) and no more than fifteen (15). 

2.  In determining the composition of the General Board, the General Board shall aim for 

an even distribution over all the world’s regions and an even balance of men and 

women. In choosing the members of the General Board, attention must also be paid 

to the skills and experience relevant to penal reform. 

3.  The members of the General Board are appointed by and from the members of the 

Association, without discrimination on the grounds of sex, marital status, race, 

disability, sexual orientation, age, religion or belief. The members are asked to 

consider these factors when putting forward and electing members of the General 

Board.  

4.  Members are appointed for a term of office not exceeding five (5) years. A retiring 

Board member can be reappointed once for a period not exceeding five (5) years. 

5.  A member wishing to stand for election to the General Board may apply to the 

Executive Director. The nomination must be made in writing, signed by the candidate 

concerned and submitted to the Executive Director. At the same time as the nomination 

is submitted, the candidate’s surname, full forenames, address, email address, place 

and date of birth and a copy of a valid passport or other valid proof of identity must be 

presented. The nomination must be accompanied by a curriculum vitae describing the 

candidate’s skills and experience and also containing a personal declaration setting 

out the reasons why the candidate wishes to join the General Board. The aim of the 

curriculum vitae is to provide information to the Association’s members during 

elections to the General Board. The Executive Board keeps a list of members seeking 

election to the General Board.  

6.  Before the term of office of one or more members of the General Board has expired, 

upon the occurrence of a vacancy and in the case of existing vacancies, the Executive 

Board will see to it that elections are held to fill the vacancies, if possible before the 

annual meeting. 
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7. The Executive Board will notify the members of the Association of elections and allow 

them to put themselves forward for election in reasonable time before the elections are 

held.   

8.  If a vacancy arises on the General Board, the Executive Board shall notify all members 

of the Association thereof in writing and/or via fax and/or via email. At the same time, 

the Executive Board shall send all members a list of the candidate(s) for whom they 

can vote, advising them that they can vote for one of the candidates in writing (using 

the enclosed ballot paper), via email, via fax or via the Association’s website within 

fourteen days of the list being sent.  

9.  Each member of the Association has one vote. 

10.  The candidate(s) receiving the largest number of valid votes cast shall be elected.  

If several vacancies have to be filled by appointment, those persons receiving the 

largest number of votes shall be appointed.  

11. If two members receive an equal number of votes, and there are insufficient vacancies, 

it shall be decided by lot which of them is appointed. Lots shall be drawn by the 

Executive Board.  

12. The Executive Board:  

a.  decides on the validity of the votes cast  

b  determines the number of votes validly cast for each candidate   

c.  determines, on the basis of this Article, which candidates are elected.   

13. Membership of the General Board ends 

a.  upon the member ceasing to be a member of the Association; 

b.  upon the member tendering his or her written resignation.  

14.  The General Board may decide to suspend a member of the General Board, provided 

the decision is taken by a two-thirds majority vote of all members of the General Board, 

excluding the member concerned. A suspension by the General Board that is not 

followed by a decision at the next meeting of the General Board to cancel the 

membership ends the day after that on which the General Meeting is held. Reasons 

for suspending or dismissing a member of the General Board include: repeated failure 

to attend meetings of the General Board, bringing the Association into disrepute, being 

unable to perform the duties of a Board member, and conflict of interest.  

 

The General Board, duties and powers  

Article 9 

1.  The members of the General Board have the powers and responsibilities defined in 

the Dutch Civil Code. 

2.  The General Board determines the general policy of the Association and, among other 

things, takes decisions concerning:  

a.  the annual report and the audited annual financial statements of the Association 
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b.  the appointment of the auditor proposed by the Executive Board  

c.  the budget for the current year  

d.  the elections stipulated by the Articles of Association or Rules of the Association.   

3. a.  The General Board elects from among its members a chairman, a secretary-

general, a treasurer and their deputies.  

b.  These Board members form the Executive Board and shall remain in office as long 

as they belong to the General Board, or until they resign, unless they are 

suspended or dismissed by the General Board acting by virtue of Article 11.2, or 

where they are suspended by the Executive Board acting by virtue of Article 11.3.   

4.  Unless the General Board decides otherwise by a valid majority vote, each year the 

Executive Board shall call a meeting of the General Board to be held within six months 

of the end of the financial year of the Association. The notice of the meeting and the 

agenda shall be sent to the members of the General Board at least two weeks prior to 

the meeting. Relevant reports, including auditors’ reports, financial reports and annual 

financial statements shall be sent to the Board members ahead of the meeting.  

5.  If a member of the General Board is unable to attend the meeting in person, he or she 

can take part in the meeting remotely, using appropriate technology, and every vote 

cast under these circumstances must be recorded in writing in the minutes of the 

meeting. 

 

Extraordinary meetings of the General Board 

Article 10  

1.  Besides the annual meeting referred to in Article 9.4, the Executive Board shall call a 

meeting of the General Board: 

a.  whenever the Executive Board or General Board considers it to be necessary;  

b.  whenever at least one tenth of the number of members of the General Board make 

a written request to that effect to the Executive Board, stating the reasons and the 

matters to be discussed.  

2.  Meetings called on the basis of this Article may also be held virtually in order to reduce 

costs and environmental impact.  

3 a.  Where a request is made pursuant to paragraph 1 b., the Executive Board shall 

be obliged to convene an extraordinary meeting of the General Board at not less 

than fourteen days’ and not more than four weeks’ notice, or at such longer period 

of notice as may be agreed with the persons requesting the meeting.  

b.  If the Executive Board does not comply with the request referred to in paragraph 

1 within fourteen days, the persons requesting the meeting may convene the 

meeting themselves, in the manner in which the General Board convenes its 

meetings.   
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4.  All meetings of the General Board are chaired by the chairperson of the General Board 

or, in their absence, by his or her deputy. If the deputy is also absent, the meeting shall 

appoint its own chairperson.  

5.  Each Board member has one vote at the meetings of the General Board.  

6.  Any member of the General Board can be represented by another member of the 

General Board appointed by written proxy.  

7.  Whenever the General Board so decides, but at least once every five years, the 

members of the Association shall be invited to a meeting with the General Board, at 

which an informal presentation shall be given, describing the work and the plans of the 

Association.  

 

Executive Board 

Article 11 

1.  As stated in Article 9.3, the Executive Board, consisting in all cases of a chairman, 

secretary-general, treasurer and their deputies, is chosen by the General Board. 

2.  Any member of the Executive Board can be dismissed or suspended at any time by 

the General Board for the reasons mentioned in Article 8.14.  

3.  The Executive Board may decide to suspend a member of the Executive Board, 

provided the decision is taken by a two-thirds majority vote of all members of the 

Executive Board, excluding the vote of the member affected by the suspension.   

4.  A suspension decided either by the General Board or by the Executive Board that is 

not followed by a decision to dismiss the member taken at the next meeting of the 

General Board ends on the day after that of the relevant meeting of the General Board 

or Executive Board.  

5.  Without prejudice to the above, membership of the Executive Board ends upon the 

member ceasing to be a member of the General Board.  

6.  The Executive Board is entitled to fill vacancies temporarily for the period until the next 

meeting of the General Board.  

7.  If the Executive Board does not have a full complement of members, it retains its 

authority.  

Article 12 

1.  The Executive Board meets at least three times per year and as often as the 

chairperson or at least one third of the members of the Executive Board considers 

desirable. Each year the Executive Board discusses the annual financial statements 

for the past year of the Association and the budget for the current year of the 

Association and presents these to the General Board for adoption.  

2. Each member of the Executive Board is entitled to cast one vote at meetings of the 

Executive Board.   
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3. Resolutions of the Executive Board can be passed otherwise than in meetings, 

provided this is done in writing, all members of the Executive Board are able to express 

their views and none of them objects to the method of passing the resolution.  

4.  Any resolution dealt with in this manner shall be passed by the majority required under 

the Articles of Association. At the same time, the requirement of the written form shall 

be satisfied if the resolution is adopted stating the manner in which each member of 

the Executive Board cast their written vote. The documents evidencing the passing of 

the resolution are kept at the offices of the Association and are available for inspection 

by any member of the Executive Board.  

Article 13 

1.  The General Board may delegate all or part of its powers to the Executive Board, if 

and in so far as mandatory provisions of Dutch law do not forbid this. 

2. Under Dutch law, the following rights may not be delegated: the right to amend the 

Articles of Association, to adopt the annual financial statements, to dissolve the 

Association, to appoint and dismiss members of the Executive Board, except in the 

event of vacancies arising between two meetings of the General Board. 

3.  In exercising its delegated supervisory task, the Executive Board must, in particular, 

see to the preparation of meetings of the General Board and the implementation of the 

resolutions passed by the General Board, and ensure that the Articles of Association 

and rules of the Association are observed. 

4.  The Executive Board is authorised to have certain parts of its task carried out, under 

its own responsibility, by a committee (or committees) appointed by it. 

5.  To ensure that the members of the General Board and the staff of the Association are 

protected against reasonable risks, the Executive Board shall take out adequate 

liability insurance against those risks. 

6. The Executive Board is authorised, subject to the approval of the General Board, to 

decide to enter into agreements to purchase, sell or encumber registered property, and 

conclude agreements that bind the Association as guarantor or joint and several 

debtor. 

7.  The Executive Board is obliged to follow the instructions of the General Board 

concerning the general lines of the financial, social, economic and personnel policies 

to be pursued by the Association. 

8.  The Executive Board requires the approval of the General Board to pass resolutions 

of the Executive Board where this is stipulated by the General Board, and in all cases 

where necessary to comply with the restrictions mentioned in Article 13.1. 

 

Presentation of accounts   

Article 14 

1. Without prejudice to the collective responsibility of the Executive Board, the Executive 

Director and the staff of the Association responsible for financial affairs, the treasurer 

is required each year to prepare annual financial statements and send a copy of these 
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to each of the members of the General Board together with a copy of the any audit 

report.  

2. The unreserved adoption of the annual financial statements by the General Board shall 

discharge the Board members from responsibility for their content, except with regard 

to any misstatements identified later. 

3.  If no audit report pursuant to Article 2:393 of the Dutch Civil Code is presented to the 

General Board, the General Board will appoint each year, no later than thirty days 

before the annual meeting of the General Board, a committee consisting of at least two 

members, who may not belong to the Executive Board, to review the presentation of 

accounts for the current or last-expired financial year. The committee shall report its 

findings to the annual meeting. Where the review requires specialist knowledge of 

accountancy, the committee may obtain the assistance of an expert at the 

Association’s expense. 

4. The Executive Board is obliged to furnish this committee with all such information as it 

may require, upon request disclose the cash and valuable items held by the 

Association and allow it to inspect the books and documents of the Association.   

 

Representation 

Article 15 

The Association is legally represented by:  

 

a.  either the chairperson and the secretary-general jointly, 

b.  or the chairperson and the treasurer jointly,  

c.  or the secretary-general and the treasurer jointly,  

d.  or the Executive Board, 

e.  or the Executive Director acting by virtue of a power of attorney granted to him or her 

by the Executive Board to that end.    

 

Voting 

Article 16  

Unless otherwise stipulated in these Articles of Association, all resolutions both of the 

General Board and of the Executive Board are passed by an absolute majority of the votes 

cast. 

 

Rules 

Article 17  

1. The General Board can lay down Rules for realising the objects of the Association. 

These Rules may not contain any provisions that are in conflict with the Articles of 

Association or with Dutch law. The Rules shall be attached to the Articles of 

Association. 
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2.  Resolutions adopted by the General Board or the Executive Board that regulate the 

way in which the Association operates and its working procedures and define the 

delegation of powers are formally regarded as Rules within the meaning of Article 17. 

Such resolutions are therefore not only recorded in the minutes of the meetings, but 

are also attached to the Articles of Association.   

3. The General Board is entitled to define Rules governing the conditions for use of 

electronic means of communication. If the General Board has made use of such right, 

the conditions will be announced in the notice of the meeting.  

 

Amendment of the Articles of Association 

Article 18 

1.  The General Board may decide to amend the Articles of Association, provided the 

decision is taken by a two-thirds majority of the votes validly cast, at a meeting called 

expressly for that purpose in which at least two thirds of the Board’s members are 

present or represented.  

2.  If a meeting is convened at which the required number of Board members are not 

present or represented, a second meeting shall be held not earlier than one month 

after the first meeting and not later than one year after the first meeting, at which 

resolutions can be passed with the aforementioned majority regardless of the number 

of members of the General Board who are present or represented. 

3.  The notice of a meeting called to amend the Articles of Association must contain the 

text of the said amendment. 

4.  A member of the Executive Board has authority to have the amendment of the Articles 

of Association officially registered in the commercial register in the Netherlands. 

 

Dissolution 

Article 19 

1.  A resolution to dissolve the Association is subject to the provisions of Article 18, 

paragraphs 1 and 2, concerning amendment of the Articles of Association. 

2.  In the event of dissolution, liquidation shall be carried out by the Executive Board, 

unless the General Board decides otherwise. In the meantime, the Articles of 

Association remain in force in so far as possible.  

3.  Any liquidation proceeds shall be spent by the General Board for the benefit of a Public 

Benefit Organisation (Algemeen Nut beogende Instelling (ANBI)).  

4.  The liquidation proceeds may not be paid to members of the Association. 

 

Article 20 

In all cases not provided for by the Articles of Association, the law or the rules, the General 

Board shall decide.  
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