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RULES FOR THE COUNCIL OF MEMBERS / COUNCIL OF AFFILIATES 

of 

Vereniging Buma and Stichting Stemra 

both with registered offices in Amstelveen 

 

 

The Council of Members of the Association, with full jurisdiction: Vereniging Buma and 

the Board of the Foundation: Stichting Stemra adopted the following Rules for the 

Council of Members and the Council of Affiliates at the meeting of the Council of 

Members, held in Hoofddorp on 28 May 2013 (Article 29, paragraph 1 and Article 20d, 

paragraph 3 of the Articles of Association). 

 

 

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 Board: the Board of the Association and the Board of the Foundation; 

d. the Council of Members: the Council of Members of the Association and the 

Council of Affiliates of the Foundation; 

e. the Rules: these rules for the Council of Members and the Council of Affiliates; 

f. the Articles of Association: the articles of association of the Association and the 

Foundation. 

g. Buma/Stemra: the Association and the Foundation 

 

Article 2. 

Purpose 

These Rules provide general regulations regarding the composition, duties and 

procedures of the Council of Members.  

 

Article 3. 

Setup and Composition 

1. The Council of Members is made up of 12 persons who are appointed from and 

by the members, with due observance of the stipulations in the Articles of 

Associations (Article 20a, paragraph 2 of the Articles of Association). 

 

2. A member of the Association’s Council of Members must also be a member of 

the Foundation’s Council of Affiliates and vice versa (Article 20a, paragraph 4 of 

the Articles of Association). 

 

3. The Board draws up a profile sketch of the composition of the Council of 

Members, with the approval of the Council of Members, taking the 

representativeness for the various genres, among other things, into account. The 
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profile sketch of the Council of Members is published on the Buma/Stemra 

website (Article 20a, paragraph 9 of the Articles of Association). 

 

4. The members of the Council of Members are appointed for four years. They 

resign in accordance with a roster to be compiled by the Board. Resigning 

members of the Council of Members are eligible for re-election immediately, but 

only once (Article 20a, paragraph 10 of the Articles of Association). 

 

5. The Council of Members appoints a chairman, a vice-chairman and a secretary 

from among its members (Article 20c, paragraph 1 of the Articles of Association). 

 

6. Interim vacancies in the Council of Members that arise between meetings shall 

be permanently filled at the next members’ meeting at which all the provisions 

of the Articles of Association regarding appointments to the Council of Members 

can be fulfilled. The stipulations in Articles 15 and 16 of the Articles of 

Association apply mutatis mutandis to the Council of Members, as far as 

possible. 

 

Article 4. 

Task of the Council of Members 

1. The Council of Members’ task is (see Article 20d, paragraph 1 of the Articles of 

Association): 

a. advising the Board; 

b. preparing the decision-making at the members’ meeting. 

 

2. The Board may ask for advice from the Council of Members regarding an 

intended decision that is to be presented to the General Meeting of Members. 

 

3. The Council of Members prepares items and performs tasks in such a way that 

decision-making at the members’ meeting proceeds as efficiently as possible (see 

Article 20d, paragraph 2 of the Articles of Association). 

 

Article 5. 

Meetings 

1. The Council of Members meets as often as the chairman of the Council of 

Members deems necessary, or when three members of the Council of Members 

or the chairman of the Council of Members submit a written request for a 

meeting; but in any case at least four times per annum (Article 20c, paragraph 3 

of the Articles of Association). 

 

2. If the chairman of the Council of Members does not convene a meeting 

requested by members of the Council of Members or by the chairman of the 

Council of Members within two weeks, the parties requesting the meeting have 
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the right to convene a meeting by themselves and to provide a chairman for it 

(Article 20c, paragraph 4 of the Articles of Association). 

 

3. The chairman of the Council of Members chairs the meetings of the Council of 

Members. The vice-chairman of the Council of Members shall deputise in the 

chairman's absence. If both these persons are absent, the Council of Members 

shall appoint a chairman for the meeting (Article 20c, paragraph 2 of the Articles 

of Association). 

 

4. Joint discussions between the Council of Members and the Board shall be held at 

least twice a year. These joint discussions are chaired by the chairman of the 

Board (Article 20c, paragraph 8, of the Articles of Association). 

 

Article 6. 

Decision-making 

1. Decisions by the Council of Members can only be legally binding if taken in a 

meetings at which at least seven members of the Council of Members are 

present. If fewer than seven members of the Council of Members are present at 

a meeting, another meeting is convened at a date no earlier than fourteen days 

and no later than one month after the first meeting. The legally binding decision 

concerned may then be taken at this meeting regardless of the number of 

members of the Council of Members present (Article 20c, paragraph 5 of the 

Articles of Association). 

 

2. The Council of Members makes a decision by a simple majority of votes cast at 

the meeting (Article 20c, paragraph 6 of the Articles of Association). 

 

3. In exceptional cases, decisions by the Council of Members can be taken outside 

the meetings, but not if any of the members of the Council of Members wish to 

discuss the decision during a meeting. Decisions taken outside the meetings 

must be unanimous. 

 

4. One member of the Council of Members can be represented at a meeting by 

another member of that council as long as appropriate written authorisation has 

been granted (with appropriateness to be ruled upon by the chairman). A 

member of the Council of Members can only act as authorised representative of 

a single other council member. 

 

Article 7. 

Working procedure of the Council of Members 

1. The Council of Members determines its agenda in consultation with the Board. 

Members of the Council of Members can present items by themselves for 

discussions within the Council of Members. The Board can ask the Council of 

Members to observe a particular sequence of priorities for the agenda items. 
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2. When the Board has been given advice by the Council of Members concerning a 

certain matter, the Board may decide to deviate from that advice but must 

provide its reasons for doing so. 

 

3. The Board as well as the Council of Members can demand that such items must 

be included in the agenda of the members’ meeting in order to ensure discussion 

of a decision by the Board not to accept the advice of the Council of Members. 

(The Council of Members is allowed to include items on the agenda of the 

General Meeting of Members - see Article 25, paragraph 3 of the Articles of 

Association.) 

 

4. The Council of Members can submit a request to the Board, stating its reasons, 

for a committee to be appointed. The Board is however not obliged to appoint a 

committee on request of the Council of Members and shall decide by itself 

whether a committee is to be appointed (Article 28, paragraph 1 of the Articles 

of Association). 

 

5. The Council of Members may ask the Board to include certain items on the 

agenda for the Board meeting. The Board is however not obliged to include such 

items on the agenda for the Board meeting and shall decide for itself whether it 

will include this item on the agenda. 

 

New Article 8 

Conduct of the members of the Council of Members 

1. The members of the Council of Members are aware of their authorisations, 

responsibilities and duties and must act accordingly to the best of their ability. 

The activities of the members of the Council of Members also aim to include the 

general interests of Buma/Stemra in their weighing up. They shall not publicly 

express points of view that conflict with the interests of Buma/Stemra (see 

Article 1, paragraphs 1 to 3 of the Code of Conduct for Board members). 

 

2. The members of the Council of Members are also expected to take into account 

the objectives of Buma/Stemra when carrying out their duties and using their 

authorisations. A member of the Council of Members reports any possible 

conflicts of interest, as defined in the Election Rules, to the Board immediately 

(see Article 2, paragraphs 1 and 3 of the Code of Conduct for Board Members). 

 

3. The conduct of the members of the Council of Members shall be fair and 

responsible. They will always show honesty and carefulness. Members of the 

Council of Members must not make improper use of their position or 
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authorisations as a member of the Council of Members (see Article 3, 

paragraphs 1 and 3 of the Code of Conduct for Board Members). 

 

4. Every member or former member of the Council of Members is obliged to handle 

all information (including verbal and electronic discussions of the Council of 

Members) and the documentation obtained in the course of his membership of 

the Council of Members discreetly: he is obliged to observe the secrecy of all 

confidential information. Members and former members of the Council of 

Members must not take confidential information outside the Council of Members 

or disclose it to the public or provide it to third parties in any other way. They 

must inform the Board or the independent chairman of any information that they 

receive from other parties that is relevant to the Council of Members, or any 

information that is important to Buma/Stemra. 

 

5. The Council of Members is entitled to obtain information based on its duties and 

authorisations as the Council of Members. If the Council of Members believes it 

has received too little information from or on behalf of the Board, it can always 

ask for additional information by submitting a request (with justifications) to the 

independent chairman (cf. Article 4, paragraphs 1 and 2 of the Code of Conduct 

for Board Members). 

 

6. All members or former members of the Council of Members must refrain from 

providing the media with information and comments about items that are being 

discussed or have been discussed in the Council of Members. 

 

7. As well as providing expertise and skills, members of the Council of Members 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 for Board Members). 

Members of the Council of Members are expected to attend at least 70% of the 

meetings of the Council of Members, the committees, the members’ meetings, 

etc. 

 

8. Insofar as confidentiality and secrecy allow, the Council of Members must be 

prepared at all times to disclose details of how it is functioning and the way it 

reaches decisions (cf. Article 7, paragraph 1 of the Code of Conduct for Board 

Members). 

 

9. Once a year, the Council of Members must assess its own performance as well as 

the performance of its individual members. The members of the Council of 
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Members 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 for Board Members). 

 

10. The Council of Members does not have a fixed budget. 

 


