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BOARD RULES 
of 

Vereniging Buma/Stichting Stemra 
both with registered offices in Amstelveen 

___________________________________________________________________________ 
 
The Board of the Association, with full jurisdiction: Vereniging Buma and the Foundation: 
Stichting Stemra adopted the following Board rules during their combined meeting of 
4 September 2013 in Hoofddorp. 
___________________________________________________________________________ 
 
Article 1. 
Definitions 
In these Rules, the following definitions apply: 
a. the Association: Vereniging Buma, with its registered office in Amstelveen; 
b. the Foundation: Stichting Stemra, with its registered office in Amstelveen; 
c. the Rules: these Board rules; 
d. the Board: the Board of the Association and the Board of the Foundation; 
e. the Articles of Association: the articles of association of the Association and the Foundation; 
f. Buma/Stemra: the Association and the Foundation; 
g. Chairman: the independent chairman of the Board; 
h. Vice-chairman: the vice-chairman of the Board; 
i. Secretary: the secretary of the Board; 
j. Administrative Secretary: the executive/administrative secretary of the Board; 
k. Management: the legally registered management (see Article 2 subsection b of the Articles of 

Association). 
l. the Council of Members: the council of members of the Association and the council of the 

affiliates of the Foundation; 
m. the Members’ Meeting: the members' meeting of the Association and the meeting of the 

affiliates of the Foundation; 
 
Article 2. 
Composition of the Board 
1. The Board consists of thirteen people. Twelve people are appointed in the manner referred 

to in Article 13 paragraph 2, subsections a and b of the Articles of Association. A 
thirteenth, independent person is appointed by the members in accordance with Article 17, 
paragraph 2 of the Articles of Association. 

 
2. A director of the Association must also be a director of the Foundation and vice versa (see 

also Article 13c, paragraph 1 of the Articles of Association). 
 
3. The Board shall draw up a profile for the composition of the Board, which shall also take 

representativeness for the various genres into account. The profile of the Board shall be 
published on the Buma/Stemra website (see also Article 13c, paragraph 2 of the Articles of 
Association). 
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4. The Board members are appointed for four years, starting on the date of their appointment 

at the members' meeting. They resign in accordance with a roster to be compiled by the 
Board. Resigning Board members are eligible for re-election immediately but once only, in 
accordance with the Articles of Association (see also Article 15, paragraph 1 of the Articles 
of Association). 

 
5. The Board appoints a vice-chairman and a secretary from among its members (see also 

Article 17, paragraph 1 of the Articles of Association). 
 
6. The Board, having heard the Council of Members, shall propose to the members’ meeting 

the appointment of an independent person as chairman, also called to be the independent 
chairman, and also a member of the Board (see also Article 17, paragraph 2 of the Articles 
of Association). 

 
Article 3. 
Board meetings 
1. The Board meets as often as the chairman believes this is useful or when three members 

of the Board or the Directors request a meeting in writing. The Board approves a schedule 
for the meetings (see Article 19, paragraph 1 of the Articles of Association). 

 
2. If the chairman does not convene a meeting requested by three members of the Board or 

by the management within fourteen days, the parties requesting the meeting have the right 
to convene a meeting themselves and to provide a chairman for it (see also Article 19, 
paragraph 2 of the Articles of Association). 

 
3. Board meetings are convened by the chairman by sending notification letters to the postal 

addresses, e-mail addresses or fax numbers of the Board members, or to another postal 
address, e-mail address and/or fax number of which the chairman has been informed by 
registered letter, courier or fax. 

 
4. The convening notice shall be issued no later than three days prior to the meeting. The 

convocation states the list of items to be discussed. Items that are not stated in the 
convocation notice can be announced at a later point in time, with due observance of the 
requirements imposed on the convocation notice as explained in this article. 

 
5. Board meetings are held at the location stated in the convening notice. In principle, Board 

meetings shall be held at the Buma/Stemra offices, but the meetings can be held anywhere in 
the Netherlands. 

 
6. The chairman chairs the meetings of the Board. The Vice-chairman will deputise in the 

chairman’s absence. If both are absent, the Board will appoint a chairman for the meeting 
(see also Article 17, paragraph 3 of the Articles of Association). 
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7. The secretary to the Board shall take minutes of the items discussed during the meetings of 
the Board (see Article 25, paragraph 9 about the General Meeting of Members). The minutes 
shall be approved during that same meeting or at the next meeting and shall be signed off by 
the chairman and the secretary to the Board to confirm that such approval was given. These 
minutes shall be kept at the Buma/Stemra offices. 

 
8. One Board member can be represented by another Board member in a Buma/Stemra 

Board meeting as long as appropriate written authorisation has been granted, with 
appropriateness to be ruled upon by the chairman. A Board member can only act as the 
authorised representative of a single other Board member (Article 19, paragraph 3, second 
sentence of the Articles of Association). 

 
9. The management attends the meetings of the Board, unless the subject matter relates to the 

management itself, in which case the Board may decide to meet without the management 
being present. 

 
Article 4. 
Decision-making process 
1. Notwithstanding the stipulations of Article 3, decisions by the Board can only be taken 

legally, and without limitations or consultations with other parties, in a meeting physically 
attended by at least eight Board members, not including the independent chairman. 
If a meeting is not physically attended by at least eight members of the Board, not 
including the independent chairman, another meeting shall be convened at a date no 
earlier than fourteen days and no later than one month after the original meeting. A legally 
binding decision on the matter may then be taken at this meeting regardless of the number 
of members of the Board present or represented. 

 
2. Conference calls and decision-making 
 The Board may also take non-written decisions in a conference call meeting, a term that 

shall also be taken to include both telephone and all other customary means of 
telecommunication, provided that the proposal in question has been presented to all members 
of the Board and none of them has objected to this method of decision-making. After a 
meeting by conference call, each member of the Board who took part in that meeting shall 
send a written confirmation of his/her vote to the secretary to the Board. A report of any 
decision taken in this way, including the written confirmations received, shall be drawn up by 
the secretary to the Board. This report shall be signed by the chairman and the secretary to 
the Board and shall be kept at the Buma/Stemra offices. 

 
3. Decision-making by e-mail 
 1. It is also possible for the Board – in incidental cases that are suitable for decision-making 

without discussions about the content of the items – to take written decisions outside a 
meeting (including decisions with votes declared by e-mail), provided that 

 a. the text of the proposal, including the maximum term within which the votes must be 
declared (including confirmation of receipt when using e-mail and similar means of 
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communication), has been sent to all members of the Board at the same time as far as 
possible, and 

 b. at least eight members of the Board - not including the independent chairman - have 
declared in writing – within the maximum term specified under a) and including all 
messages sent using the current means of communication and received in writing – that 
they agree with this method of decision-making. 

 2. If e-mail is used for voting, the member of the Board shall send a copy of his voting 
declaration when casting his vote to the other members of the Board at the same time as far 
as possible (e.g. using the 'Reply all' function), unless it concerns a vote about individuals (in 
which case do not use 'Reply all'). 

 3. A written decision outside a meeting can be taken with the usual majority of the votes 
where at least eight votes are cast; abstentions are treated as votes that were not cast. 

 4. When the voting period ends, the results of the vote will be reported on that same day, 
stating how the individual members of the Board have voted (except where it concerns a vote 
about named individuals), unless everyone has answered using the 'Reply all' function. The 
Board shall keep a report of the decisions that were taken in this way. The written decision 
shall be discussed again in the following meeting for informational purposes.1 

 
4. Decisions by the Board on the establishment and amendment of rules or concerning a 

proposal to amend the articles of association may only be taken by a two-thirds majority of 
the votes cast at a Board meeting. In all other cases, the Board may take decisions by a 
majority of the votes cast at the meeting (Article 19, paragraph 4 of the Articles of 
Association). 

 
5. Each member of the Board is entitled to cast one vote. 
 
Article 5. 
Tasks, policy and instructions of the Board  
1. The Board is charged with running Buma/Stemra. Its main duties are to supervise the 

management, represent the participants' interests and admit new participants. The Board 
defines the rules for the management2 (see Article 18, paragraph 1 of the Articles of 
Association). 

 
2. The Board takes decisions on all matters3 that have not been entrusted to other bodies of 

the Association or the Foundation by or by virtue of these Articles of Association (see also 
Article 19, paragraph 3 of the Articles of Association). 
 

3. The chairman and Secretary or, in their absence, their deputies appointed by the Board, 
jointly represent Buma/Stemra in judicial and extrajudicial matters, notwithstanding the 

                                                        
1
 Explanation: validation at the following meeting is not an option, because if there is then no majority, the 

decision that was taken earlier would be left in a vacuum, despite the decision having been acted upon. 
2
 This is referring to cooperation between the Board (executive) and the statutorily required Board (the 

management). 
3
 A non-exhaustive list shall be drawn up of examples of what such 'items' or 'matters' shall be taken to mean. 
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management’s powers of representation as set out below. The management is 
authorised to represent Buma/Stemra in judicial and extrajudicial matters (cf. Article 22 of 
the Articles of Association). 

 
4. Each member of the Board shall keep the other members of the Board fully informed and 

posted at all times of all other (legal) actions that he/she intends to carry out, and - should 
he/she need the approval of the other members of the Board before such a (legal) action can 
be carried out - he/she shall ask the other members of the Board for that approval. 

 
5. Each member of the Board shall provide the other members of the Board with information4 

about the financial, social, legal, economic and other aspects of Buma/Stemra, if he/she ought 
indeed to be aware of the fact that: 
i) one or more of the other members of the Board does not or do not have the information, 

and 
ii) he/she ought, in his/her capacity as a member of the Board, to be familiar with this 

information. 
 

6. a. Preparatory to its decision, the Board may designate committees for areas of interest, 
with such committees comprising one or more members of the Board plus one or more 
participants from the Council of Members or Council of Affiliates, depending on the 
subject. 

b. The Board has defined the following areas of interest, inter alia: 
i) governance/auditing 
ii) business operations, including finances 
iii) repartitions 
iv) investment policy 
v) front office/online 
vi) social and cultural 
vii) Stemra / ICE 
viii) communication 
ix) articles of association, rules and contracts 
x) Buma's centenary 

c.  Requests for advice from the Council of Members shall always be handled – inter alia 
for organisational and financial reasons – via the Board. The Board can ask the Council 
of Members directly for advice about certain matters. If a committee believes that one of 
the committee's subjects should be handled by the Council of Members, then that 
committee may ask the Board to request the Council of Members for advice about this 
matter (GBSb 6-Feb-2013, point 6e). 

 
Article 6. 
Conduct of the Board 
1. The members of the Board are aware of their authorisations, responsibilities and duties and 

therefore conduct themselves to the best of their ability (Article 1, paragraph 1 of the Code of 

                                                        
4
 e.g. information about significant or relevant developments at a broadcaster. 
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Conduct). The actions of the members of the Board are aimed to be in the general interests 
of Buma/Stemra (Article 1, paragraph 3 of the Code of Conduct). They will not publicly 
express points of view that conflict with the interests of Buma/Stemra (Article 1, paragraph 3 
of the Code of Conduct). Members of the Board are expected to attend at least 70% of the 
meetings of the Board, the committees, the members’ meetings, etc. 

 
2. The actions of the members of the Board should be kept as independent as possible of each 

other, and of those of the stakeholders and the management (Article 2, paragraph 1 of the 
Code of Conduct) 
 

3. The conduct of the members of the Board shall be fair and responsible. They shall always 
make efforts to show honesty and carefulness (Article 3, paragraph 1 of the Code of 
Conduct). 

 The members of the Board shall not make improper use of their position and authorisations as 
a member of the Board (Article 3, paragraph 3 of the Code of Conduct). Members of the 
Board must refrain from using their official capacity or acting in their official capacity when 
representing personal (business) interests for themselves or others (Article 3.4.3 of the Code 
of Conduct). Members of the Board must report any potential conflicts of interest to the Board 
immediately (Article 2, paragraph 3 of the Code of Conduct). 

 
4. Members of the Board undertake to observe confidentially with respect to all information that 

they receive in the context of their position on the Board, as well as confidentiality about the 
deliberations of the Board (Article 4, paragraph 1 of the Code of Conduct). They must inform 
the Board or the chairman about any information that they receive from other parties that is 
relevant to the Board or important to Buma/Stemra (Article 4, paragraph 1 of the Code of 
Conduct). 

A member of the Board is entitled to information for carrying out his responsibilities with the 
Board. He can always ask for additional information by submitting a reasoned request to the 
chairman (Article 4, paragraph 2 of the Code of Conduct). 

 
5. As well as providing expertise and skills, members of the Board are also expected to make 

sufficient time available and put in efforts to the best of their ability (Article 5, paragraph 2 of 
the Code of Conduct). 

 
6. Once a year the Board must assess5 its own performance as well as the performance of its 

individual members. The members of the Board must be open to criticisms and suggestions 
for improvement and must be prepared to offer each other open and constructive criticism 
(Article 6, paragraph 1 of the Code of Conduct). 

 
7. Insofar as confidentiality and secrecy permit, the Board must always be prepared to disclose 

details of its own functioning, the way it makes decisions, its discussions with the 
management and its dealings with the stakeholders (Article 7, paragraph 1 of the Code of 
Conduct). 

                                                        
5
 Evaluations can be made with the help of third parties, if necessary. 
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Final provision 
A decision by the Board is required to adopt these Rules, as well as for any changes to them 
(Article 29, paragraph 1 of the Articles of Association). 
 


