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BYLAWS OF OPENINFRA EUROPE 

1. Name, Purpose and Registered Office 

1.1. The name of the international non-profit association is ‘OpenInfra Europe’ (the “Association”). 

1.2. The international purpose of the Association is to:  

a) encourage the growth of the open source community in Europe and internationally; 

b) educate and support people and organizations in the beneficial use of open source 
innovation, and effective participation in the global open source ecosystem; 

c) advance open source technology through collaborative research and development; 

d) aid, support, and assist by grants, contributions, or otherwise, other persons or 
organizations, provided that such activities are consistent with the foregoing purposes. 

The Association can perform all activities that are directly or indirectly related to its purpose.  

The activities that the association may undertake to achieve its purpose include the following: 

• Represent the positions of its members to international institutions in Europe and 
worldwide through formal and informal structures as well as through written 
documents; 

• Participation in other networks and platforms of the European Union; 

• Establishment of an annual work program and production of an annual activity report; 

• Publication of newsletters; 

• Scientific and technical publications; 

• Strategic cooperation with research and educational establishments; 

• Take actions of dissemination and visibility of members' activities; 

• Promotion of skills within the framework of open source; 

• Implement initiatives that are likely to further the achievement of its purpose, in 
particular by fostering collaborative development to support the evolution of open 
source projects; 

• Host projects, including managing the participation in such projects and providing 
worldwide royalty-free availability of the outputs produced by such projects; 

• Manage the intellectual property associated with its projects and the collaborative 
development outputs of its members; 

• Provide computing, network, and storage resources to open source projects that have a 
bona fide requirement for such resources; 

• Organize conferences and events around the world, and manage sponsorship of these 
conferences and events; 

• Buy, lease or exchange, rent or otherwise acquire property and maintain and equip it for 
use; 
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• Cooperate with other charities, voluntary organizations and statutory authorities and 
exchange information or advise them; 

• To employ and remunerate the personnel necessary for the accomplishment of the work 
of the Association. 

• Alone or with other organizations seek to influence public opinion, make 
representations and seek to influence in particular government bodies and institutions 
in order to promote reforms, development and implementation of its purpose. 

In pursuing the activities of the Association, the Members seek no direct patrimonial benefits 
whatsoever, nor assign anything to the Association with the purpose of procuring a direct 
patrimonial benefit to the Members.  

1.3. The registered office of the Association is established in the Brussels region and can be 
transferred to any other location in Belgium by simple decision of the Board of Directors. 

2. Membership 

2.1. Members 

a) The Association shall have one (1) class of members (“Members”): Affiliate. 

b) A resolution to create a new class of Members shall be subject to the amendment process 
set forth in Section 8.1 

2.2. Affiliate Members 

a) Affiliate Members may be natural persons, business entities, government agencies, or 
any other legal person. The determination of eligibility for this class of Member by the 
Board of Directors shall be conclusive. 

b) There shall be no limit on the number of Affiliate Members. 

c) Membership for Affiliate Members is free. 

2.3. All Members are entitled to attend and vote at the General Assembly of the Association. 
Optionally, Members may choose not to be included in the voting register, in which case they 
are entitled to attend but are not entitled to vote at the General Assembly of the Association. 

2.4. The Member Policy of the Association is attached as Appendix 1. 

3. General Assembly  

3.1. The Association’s highest decision-making body is the General Assembly of the Association. 
The General Assembly possesses all necessary and useful powers to allow it to achieve the 
purposes of the Association.  

3.2. The powers listed hereinafter will be exercised by the General Assembly and will not be 
delegated:  

(i) Appointment of a member of the General Assembly that will act during the General 
Assembly as chairman; 

(ii) Approval of the statutory accounts of the preceding financial year, the annual budget for 
the next financial year and the annual report of the Board of Directors; 
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(iii) Appointment and revocation of members of the Board of Directors, including the 
acceptance or refusal of their resignation; 

 (iv) Determining the amount of the Membership Fees, including any increase or decrease 
thereof; 

(v) Determining the number of Affiliate Directors on the Board of Directors; 

(vi) If applicable, the approval of the annual statutory auditor’s report and approval of the 
fees of the statutory auditor; 

(vii) Discharge of the directors, and, if applicable, discharge of the statutory auditor; 

(viii) Dissolution of the Association and amendment of the articles of association; 

3.3. The Annual General Assembly shall be held no later than three (3) months after the end of the 
Association’s financial year, at a time decided by the Board of Directors. An Extraordinary 
General Assembly may be held at any time if requested by the Board of Directors or by a 
Member. If two members request an Extraordinary General Assembly the Board of Directors 
will ensure that such meeting will be held within one month following such demand. 

3.4. The General Assembly shall be held at such place as may be determined from time to time by 
the Board of Directors, unless held by remote communication as provided in Section 3.8.  

3.5. Written notice of the General Assembly shall be given not less than fifteen (15) days nor more 
than six (6) weeks before the date on which the General Assembly is to be held, to each Member. 

3.6. The notice of a General Assembly shall state the place, date and hour of the meeting. If Members 
may attend by means of remote communication, the notice to attend shall include information 
on such means. The notice to attend shall also contain a proposed agenda for the General 
Assembly. In the proposed agenda, the Board of Directors shall clearly state the matters to be 
addressed at the meeting. The main content of each proposal submitted shall be stated, unless 
the proposal involves a matter of minor significance to the Association. Where a matter relates 
to an alteration of the Articles of Association of the Association, the main contents of the 
proposed alteration shall always be stated.  

3.7. The Secretary of the Board shall send a notice to each Member entitled to attend the General 
Assembly whose address is known to the Association. The list shall only include active 
Members per the date of the General Assembly, and shall not include any Members who have 
given notice of termination or whose membership has been terminated.  

3.8. The General Assembly of the Association may be held by means of remote communication. 

3.9. Ten percent (10%) of the Members registered to vote at the General Assembly, present in person 
or represented by proxy, shall constitute a quorum for the meeting. Members represented by 
proxy shall submit a dated written proxy, duly signed by the Member, before the meeting. 

3.10. Each Member in the voting register shall have one (1) vote with regard to all matters at the 
General Assembly.  

3.11. All matters at the General Assembly shall be determined by a majority of the votes cast by the 
Members present in person or represented by proxy and entitled to vote on the matter, except 
when a different vote is required by these Articles of Association. In case of division of votes, 
the Chairman of the Board can vote to give the casting vote.  
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3.12. At every General Assembly, the Chairman of the Board, or such other person as may be 
appointed by the General Assembly, shall act as chairman. The Secretary of the Board, or such 
other  person designated by the chairman at the General Assembly shall act as secretary of the 
meeting. 

3.13. A Member who wishes to have a matter addressed at a General Assembly shall submit a written 
request to the Board of Directors. The matter shall be addressed at the meeting, provided the 
request was received by the Board of Directors in due time for the matter to be included in the 
notice to attend the meeting. 

3.14. The chairman will ensure that minutes of the General Assembly are established. The resolutions 
that will be adopted by the General Assembly need to be enacted in the minutes and the result 
of the vote needs to be signed by the chairman at the General Assembly and by at least one 
other person appointed by the General Assembly among the Members present during the 
General Assembly. The minutes are sent by simple letter, by fax or by e-mail to the Members 
and will remain available to the Members at the registered office. 

4. Board of Directors 

4.1. The business and affairs of the Association shall be managed by a Board of Directors. In 
particular, the Board of Directors is responsible for: 

a) The operations and finances of the Association.  

b) Notices to and proposals for resolutions to  the General Assembly of the Association.  

c) The compliance with these Articles of Association and the execution of resolutions by a 
General Assembly of the Association.  

4.2. The Board of Directors shall consist of not less than two (2) Directors. Directors are elected by 
the General Assembly for the period until the end of the next Annual General Assembly. Any 
Director may resign at any time by delivering notice to the Board of Directors. 

4.3. The members of the Board of Directors are not remunerated for the exercise of their mandate. 

4.4. The Chairman of the Board, or such other person as may be appointed by the Board of Directors, 
shall preside at meetings of the Board of Directors. 

4.5. Regular meetings of the Board of Directors may be held at such time and place as shall be 
determined from time to time by the Board of Directors, unless held by remote communication 
as provided in Section 8. The Board shall, on an annual basis, establish the dates and times of 
regular meetings.  

4.6. Special meetings of the Board of Directors may be called by any Director and may be held at 
any time and place, unless held by remote communication as provided in Section 4.8. 

4.7. Notice of any meeting of the Board of Directors shall be given to each Director. The notice 
shall contain an agenda for the meeting. In the proposed agenda, the matters to be addressed at 
the meeting shall be clearly stated. The convocations to attend the meeting of the Board of 
Directors are sent to each member of the Board at the latest five (5) working days prior to the 
meeting.  

4.8. Meetings of the Board of Directors may be held by means of remote communication. 
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4.9. A majority of the total number of Directors in office shall constitute a quorum at any meeting 
of the Board of Directors.  

4.10. At any meeting of the Board of Directors at which a quorum is present, the vote of a majority 
of those present shall be sufficient to take any action, unless a different vote is specified in these 
Articles of Association. 

4.11. Any action required or permitted to be taken at a meeting of the Board of Directors may be 
taken without a meeting if all members of the Board of Directors consent to the action in writing. 
Such consent shall have the same effect as a unanimous vote. 

4.12. The Board of Directors represents the Association against third parties and has the power to 
sign in the name and on behalf of the Association. The Board of Directors can grant its signature 
powers to one of the directors or to special proxy holders. These signature powers can be 
revoked at any time by the Board of Directors.  

Unless provision to the contrary, two directors acting jointly can validly represent the 
Association vis-à-vis third parties. Legal actions, both as defendant and as plaintiff, can be 
commenced or continued in name of the Association by two directors acting jointly. 

4.13. The Board of Directors may appoint a managing director or persons in charge of daily 
management for the purpose of coordinating the daily management of the Association.  

5. Committees 

5.1. The Board of Directors may appoint such committees as they deem necessary or appropriate to 
conduct the business and further the objectives of the Association. The Board of Directors shall 
retain the right to delegate or limit the powers and duties of any committee that it has created 
and to disband any such committees at its sole discretion. 

6. Chairman and Secretary 

6.1. If the Board of Directors elects a Chairman of the Board, he/she shall have, subject to the 
direction of the Board of Directors, general supervision, direction and control of the business 
and any officers of the Association and shall report to the Board of Directors. If a Chairman is 
not elected, any references to such chairman in these Articles of Association shall be a reference 
to the Board of Directors.  

6.2. If the Board of Directors elects a Secretary, he/she shall keep a record of the proceedings of all 
meetings of Members and the Board of Directors, prepare the voting register and lists of active 
Members, and be custodian of corporate records. If a Secretary is not elected, any references to 
such officer in these Articles of Association shall be a reference to the Board of Directors.  

6.3. The Association shall maintain insurance to the extent available at reasonable costs, at its 
expense, to protect itself and any such Director, employee or agent of the Association. 

7. General Provisions 

7.1. The financial year of the Association shall be the calendar year unless otherwise determined by 
the Board of Directors. 

7.2. Notices to the General Assembly, meetings of the Board of Directors and any other notices that 
may be given under these Articles of Association are to be sent to the email or postal address 
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last notified by the Member to the Secretary. It is the responsibility of each Member, Director 
and officer to notify a change of email or postal address to the Association.  

7.3. A resolution to liquidate, dissolve or otherwise wind-up the Association requires an affirmative 
resolution at a General Assembly in accordance with the majority and quorum of Section 8.1. 
In case of a voluntary dissolution, the General Assembly will appoint one or more liquidators 
whose powers it will determine. If no liquidators are appointed, the Members of the Board of 
Directors will be considered to have been appointed as a collegiate body of liquidators with the 
broadest powers in view of the dissolution and liquidation of the Association.  

7.4. In case of a resolution to liquidate the Association according to the above, the assets of the 
Association shall be distributed, by the Board of Directors, to a nonprofit fund, foundation or 
organization with a similar purpose. 

7.5. Directors and committee members shall not be entitled to any compensation except for 
reimbursement of verified expenses as determined by the Board of Directors. Nothing herein 
shall be considered to preclude any Director, officer, or committee member from serving the 
Association in any other capacity, including as an employee, consultant or otherwise, and 
receiving such salaries, compensation, or reimbursement as shall be fixed or allowed from time 
to time by the Board of Directors. 

7.6. The Intellectual Property Policy of the Association is attached as Appendix 2. 

7.7. The working language of the Association is English.  

7.8. Any matter which is not covered by the present articles of association or by any other rule 
possibly enacted by the Association shall be governed by the provisions of the Belgian 
Companies and Associations Code. 

8. Amendments  

8.1. These Articles of Association including the Membership Policy in Appendix 1, the Intellectual 
Property Policy in Appendix 2, and any other policies the Association may adopt, may be 
altered, amended or repealed, or new Articles of Association may be adopted by the General 
Assembly where at least half of the Members are required to be present or represented and any 
amendment of the Articles of Association is only approved with a two third of the votes. If not 
half of the Members are present or represented at the General Assembly, a second General 
Assembly will be convened which will then decide upon the amendment notwithstanding the 
number of members present. Any amendment is required to be approved with at least two third 
of the votes. Any change in the Association's purpose and activities must be submitted to the 
Ministry of Justice and published in the Annexes to the Belgian Official Journal.  

__________________
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Appendix 1  

MEMBER POLICY 

Application for Membership 

Any natural person, non-profit organization, academic institution, business entity, government agency, 
or any other legal person may nominate itself to be a new Member, if any applicable Member positions 
are not filled. 

Members must meet the criteria set by the Board of Directors prior to applying for membership. 

The Board of Directors shall consider the application of the nominee at its next meeting. If the Board of 
Directors approves the admission, the entity shall become a Member. All applications for membership 
must be approved by the Board of Directors. 

Member Obligations 

1. The Member will provide complete and accurate information on the application on the date of 
submission. The Member will continue to update such information to ensure that it remains complete 
and accurate. In particular, the Member will promptly update any change in its email contact address. 

2. The Member consents to making available to the public its name to promote the Association and its 
operations and purposes.  

3. The Member consents to communication by electronic means to its email contact address. 

 

Term of Membership 

1. The effective date for the membership of a Member shall be the date on which the Member has 
been approved by the Board of Directors.  

2. A Member may terminate its membership at any time with immediate effect by written notice 
to the Secretary.  

3. In addition, a Member may terminate its membership with immediate effect by way of written 
notice to the Secretary if the Association materially changes its purposes set forth in these 
Articles of Association. 

4. The Board of Directors may, by an affirmative vote of a majority of the members of the Board 
of Directors, terminate a membership if a Member has materially breached its obligations to the 
Association. The Secretary shall give written notice to the Member of the decision and the 
termination shall be effective on the receipt of such notice. 
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Appendix 2  

INTELLECTUAL PROPERTY POLICY 

1. The Association shall generally accept contributions of software or documentation made under the 
same open source license as the work it modifies. The Association is not obligated to accept all 
contributions and may select contributions the Board of Directors consider appropriate. The Board of 
Directors shall determine what licenses the Association will accept, and shall prefer licenses which 
the Open Source Initiative has approved and categorized as “popular and widely-used”. 

2. Optionally, an individual or organization may choose to contribute software or documentation under 
the terms of a contributor agreement. The Board of Directors shall determine what contributor 
agreements the Association will accept, as may be appropriate for certain projects or contributions. 

3. The trademark policy of the Association shall be determined by the Board of Directors and may be 
modified by the Board of Directors.  


