Statutes

STATUTES of the The Biodiversity Alliance.

I. Name, Domicile and Object

Article 1 Name, Domicile

1 An association has been formed pursuant to Articles 60 ff. of the Swiss Civil Code bearing the name ‘The Biodiversity Alliance’ (BA) (hereinafter called the Association or BA).

2 The Association is domiciled at the business address of its general management.

Article 2 Object of Association

1 To maintain a healthy, abundant and sustainable diversity of life on Planet Earth.

a) To promote and support those actions, people, organisations and countries that endeavour to maintain well-balanced sustainable biodiversity and ecosystems in our world.

b) To oppose those actions, people, organisations and countries that endeavour to cause harm to global  biodiversity.

c) To bring into being an International Environmental Criminal Court (IECC). 

2 The Association operates as a non-profit organisation.

3 The Association may establish alliances with other suitable organisations or entities.

Article 3 Attainment of object

1 The Association will undertake various projects to achieve the objects.

2 The Association may align itself with others, whether in formal alliance or not, to achieve the objects; especially where there is strength in greater numbers.

3 The founders, Board and members of BA will use their skills, knowledge and networks to promulgate, pursue and achieve BA's objectives.

4 The Association will advise on best practices for those entities seeking to reduce, minimise or end harmful activities on Planet Earth.

5 A website www.biodiversity-alliance.org serves as the portal to the BA.

II. Members and users

Article 4 Members

The following tiers for membership exist:

a) Individual member

b) Student member

c) Member with reduced fees

d) Alliance

e) Corporate

f) Government

Article 5 Admission of members

1 Entities seeking admission may submit an electronic application at any time to the Association’s Board and will be admitted as new members by resolution of the Board. Their membership to run from the date of acceptance.

2 Members joining the Association will pay an annual fee, the level of which will be determined by the Board. This fee is due at each anniversary of membership acceptance.

3 The conditions for admission of members will be determined by the Association’s Board.

4 Grounds must be stated for any rejection of a membership application.

Article 6 Resignation of members

1 Each member shall be entitled to resign from the Association giving 1 month's notice by email and stating grounds, to the Association’s Board.

2 Resigning members must pay any current or outstanding contributions due to the Association. All claims relating to the Association’s assets or services shall lapse as of the date of resignation. Membership fees will not be refunded.

Article 7 Exclusion of members

1 The Board will exclude any member who is shown to have been guilty of acting to the detriment of the Association’s interests or who fails to meets his obligations as defined in these Statutes despite due written warning by email from the Board.

2 Excluded members must pay any current or outstanding contributions due to the Association. All claims relating to the Association’s assets shall lapse as of the date of exclusion. Membership fees will not be refunded.

Article 8 Members’ rights

1 Each member is entitled to make electronic representation at a general meeting. Association members may exercise all membership rights accruing to him or her either by these Statutes or by-law. 

2 Each member is entitled to exercise the rights of access to the BA website granted by the Association for their tier of membership. 

3 Members have the right to sign electronic petitions (e.g. by AVAAZ, Change.org, 38-degres etc.) in their own name; they may not issue a petition, purportedly in the name of BA without permission of BA's Board.

4 Benefits ….

Article 9 Members’ obligations

1 Each member must pay the annual contribution to operating costs determined by the Board

2 Each member must ...

Article 10 Authorisation for use
Rights to use BA logo or name ...
III. Internal organisation of Association

Article 11 Representative bodies

The Association has the following managing and supervisory bodies:

a) the Board

b) a General Meeting of Members via electronic media
c) the Auditors
Article 12 The Board

1 The Board consists of the founder members of the BA, and has between five and seven members constituting fair representation of the members of the Association.

2 The Board is the decision-making and executive body for the BA.
3 The Board appoints a chairman, treasurer and a secretary responsible for recording the minutes of the Board’s own meetings and of any general meetings of members, either from its own ranks or from an external source. The website Administrator is responsible for the smooth functioning of the BA website; which is the Association's main portal.

4 Board members may represent and oversee specific aspects of BA's work, such as a biome (e.g. oceans or forests), a continent, or a taxa (e.g. Mammalia); or any other agreed subject area.

5 A Board member may resign giving 1 month's notice by email, stating the reasons.

6 In the event of vacancies, the Board shall be entitled to appoint provisional alternate members who will hold office pro tem until confirmation by the Board. 

7 Confirmation of Board members will be by unanimous vote.

8 The Board is authorised to co-opt experts or other third parties, who may be invited to attend the Board meetings in a consultant capacity; these entities have no voting rights.

Article 13 Duties

1
The Board has the following duties:

a) To ensure the correct functioning of the BA, and that it meets its objects of association.

b) The main business of the Board will be conducted online, with relevant documents uploaded for review, editing, approval or rejection by Board members. The Board will decide whether certain topics require a simple majority of votes, agreement with abstentions, or unanimity.

c) Representation of the BA externally through the Board members nominated for this purpose.

d) To determine suitable alliances with other entities. These will be through a unanimous vote.

e) Establishment and maintenance of cooperation arrangements with other entities.

f) To design, intitiate and implement projects that further the aims and objects of the BA.

g) Registration and processing applications for admission received from new members. The Board may appoint an officer responsible for Membership; they may seek advice from the Board at any time.

h) To decide when a matter affecting the BA should be put to the general membership (e.g. a major change of direction, focus, or structure of the Association).

i) Preparation of matters for discussion at the general meeting of members, conduct of the Association’s ongoing business in accordance with the resolutions passed at the general meeting of members and taking all actions to ensure the smooth operation of the BA by assuming all responsibilities not delegated to any other official body of the Association either by the Statutes or by law.

j) The Board will prevent any action likely to undermine the aims and objects of the BA.

2 The Board is entitled to delegate duties to its chairman, one of its other members, its treasurer, its secretary, or its website administrator.

3 The Board may issue standing instructions regulating the organisation, duties, powers and financial compensation of the BA management. In any instance where standing instructions appear sub-optimal they will be reviewed, revised, re-issued or repealed by the Board.

4 The Board bears the sole, non-transferable responsibility for the following important matters:

a) Supervision and issue of Executive instructions ;

b) Financial control of the Association and adoption of the annual report and financial statements and the operating and any investment budgets for submission to the general meeting of members;

c) Supervision of the operations, the ongoing development and the growth of the BA; and decisions relating to BA’s services and functions, outsourcing of individual operational functions (such as a Help desk or Hotline) and creation of the infrastructure needed by the Association for its operations;
d) Approval of General Conditions for Use of the BA and of the conditions under which other entities and the general public are granted access to the BA;
e) Approval of conditions for admission of new members;

f) Approval of services and benefits accruing to BA members.

Article 14 Convocation, meetings, minutes

1 Board meetings are called as required either by the chairman or at the request of not less than three Board members.

2 All discussions and resolutions of the  Board must be recorded in the minutes of the Board meetings; these will be electronic.

3 Resolutions of the Board are passed on a simple majority of all members present. As Board members reside and work in different continents, meetings will usually be conducted electronically (e.g. Skype, chat or online)

4 In the event of a voting tie, the chairman shall have the casting vote.

5 All votes are taken on a show of hands, or through individual acceptance by email, an affirmative comment on BA website, or verbally on VOIP (e.g. Skype).

Article 15 Expenses

1 The Board members are entitled to claim refund of expenses incurred in execution of their board-related duties from the Association.

2 Provision for refund of these expenses will be made in the form of a budget item.

Article 16 Secretary of the Board and a general meeting of members

1The Secretary is responsible for organising and keeping the minutes of Board meetings and the general meetings of members.

Article 17 General Meeting of Members

a) Duties

The general meeting of members has the following duties:
Article 18 Convocation, meetings, minutes

1 A general meeting of members will be held at any time when the Board considers it necessary or when more than half of all members request such a meeting, stating the items to be included in the agenda.

2 The general meeting is called by the Board by giving not less than one month’s notice by email and a website post with a copy of the agenda; all relevant documents will be available for downloading.

3 The general meeting of members must confine its discussions and resolutions to the items listed in the agenda. 

4 All resolutions approved by the general meeting of members must be recorded in the minutes.
Article 19 Resolutions, voting rights

1 Resolutions of the general meeting are passed on a simple majority of all members present. Resolutions on amendments of the Statutes or liquidation of the Association require an absolute majority of all members.

2 Any member can demand a unanimous resolution of all members if the prior year’s operating costs (after due allowance for inflation) exceed the budget by more than 10%.

3 Each member has one vote, which may be cast by his representative.

4 Unless a secret ballot is requested by not less than one third of the members present or another voting procedure has been decided, voting in all elections and on all resolutions will be by show of hands or electronic acceptance (see Article 14, 5). 

5 In the case of an electronic poll: a deadline will be stipulated for votes. Any votes arriving after the deadline will not be counted. The Board's decision on this is final.

Article 20 The Auditors

1 The Audit team, which consists of two auditors and an alternate member, performs annual audits of the Association’s accounts and financial status.

2 It presents a written report and corresponding motions to the Board, and following acceptance by the Board is posted to the website for general viewing of members.

3 Its remuneration is calculated according to the working hours devoted to the audit.

IV. Finances

Article 21 Financial liability

1The Association’s obligations are only guaranteed up to the amount of its existing assets.

2 The Board and members are not personally liable for the Association’s debts.

3 The members’ representatives are not personally liable for the Association’s debts. The level of members’ dues and other contributions is calculated in accordance with Articles 22 and 23 below (Art. 71, Para. 1 of the Swiss Civil Code).

Article 22 Members’ financial contributions a) Contributions to investment costs

1 The Association’s initial and subsequent investment costs are shared among the members in accordance with the following criteria:

a) The Swiss Confederation’s share of the investment costs, which are payable in accordance with the partnership agreement enclosed with the present Statutes, is not more than 25 percent of the total amount.

b) The share of the investment costs payable by the other members is calculated on the basis of the relevant population as determined by the most recent Swiss census.

2 Members joining the Association after its formation will pay a contribution based on the initial investment costs calculated in accordance with the distribution key approved at the time of the Association’s formation, a copy of which is enclosed with these Statutes. Their contribution will be credited to the amounts payable by the founder members for future investment costs in accordance with the distribution key used by the founder members for the initial investment costs.

3 Investment costs incurred for special items introduced in connection with Swiss federal or cantonal law shall be borne solely and exclusively by the members requesting them.
Article 23 Contribution to operating costs

1 The members pay an annual fee to defray BA’s operating costs.

2 The amount of the fee is determined by the Board. Members will be given 2 month's notice by email in the event of increases or reductions to this fee. This information will also appear on the BA website (members area).
3 The annual membership fee is payable within 60 days.
Article 24 Other contributions

1 The Board may accept donations, grants, awards or legacies for the Association in general, or for specific projects or programmes.

2 These contributions will be acknowledged on BA's website and in the annual accounts.

3 Members may solicit financial contributions for the Association from external sources, but these are subject to final approval by the Board.

Article 25 Members’ conditional liability for financial contributions

Payment of contributions based on resolutions of the general meeting of members or the Board shall be conditional on such consent as may be required by relevant law from the authorities responsible for approving financial appropriations proposed by individual members of the Association.
Article 26 Budget, accounts

1 The annual budget of operational revenue and expenses is submitted to the general meeting of members for approval.

2 The fiscal year is the calendar year.

3 The accounts are kept in accordance with generally accepted accounting principles and with the directives issued by the Board.

V. Disputes

Article 27 Court of arbitration

1 Disputes between members which cannot be settled amicably shall be referred to an arbitration commission.

2 Each member involved in the dispute shall be entitled to nominate one arbitrator. The arbitrators thus nominated elect a chairman unanimously. In the event of failure to achieve unanimity the chairman shall be appointed by the President of the Cantonal Court in the canton where the Association is domiciled. We need to state the Country whose law will be applied.
3 The arbitration commission agrees the arbitration procedure and makes its decision in accordance with law and equity. The decision of arbitration commission is final.

VI. Liquidation

Article 28 Liquidation

1The Board can liquidate the Association if and when it is no longer capable of fulfilling its designated object.

2 The liquidation resolution must be approved at a general meeting of members by an absolute majority of all members. Should it prove impossible to assemble a quorum for the resolution, a second general meeting shall be held, at which the liquidation resolution can be approved by a simple majority of the members present.

3 The general meeting of members must appoint one or more persons to be responsible for the liquidation proceedings.

Article 29 Application of Association’s assets

1 The assets of the Association remaining on completion of liquidation shall be applied to a purpose equivalent to that defined as the object of the Association or to a similar tax-exempt purpose.

2 The general meeting of members shall be responsible for deciding the details of the purpose to which the Association’s residual assets are applied.
VII. Final provision

Article 30
Effective date of Statutes

These Statutes are the initial declaration and enter into force as of their approval by the Board.

