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CHAPTER I  —  NAME, AIMS, ACTIVITIES AND SEAT

ARTICLE 1 - NAME

An independent non-for-profit organisation called "The European Health Records Institute", alias "The EuroRec Institute", hereafter mentioned as "the Institute", is formed between all associated parties accepting the following articles.

ARTICLE 2 – SCOPE, OBJECTIVE, AND GOALS

The scope of the EuroRec Institute encompasses all issues related directly or indirectly with the development, implementation, and use of efficient, interoperable, and secure Health Records in the European context, notwithstanding a wider international perspective, and without prejudice of any predetermined area of knowledge or skills that might be felt necessary to address these issues. More particularly, though not exclusively, this concerns any Health Records, in whichever format (electronic, etc.), and applying any technology (the Internet, etc.), that allow the data and information to be processed by computers whenever relevant.

The objectives of the EuroRec Institute are:

1. To federate the established ProRec centres that comply with a set of explicit criteria.

2. To develop specifically, according to the principle of subsidiarity, and in the view of synergy, and economy of scale, those activities that cannot be handled at the level of ProRec centres and/or within their scope.

This may be translated into the following tentative list of more detailed goals:

· support ProRec centres, existing or being created, and initiate new ones;

· constitute the leading European forum for the promotion of health records by bringing together users and providers, as well as other stakeholders;

· inform the users of the current technical and commercial trends, help them to access the necessary data for well informed choice, and duly express their needs;

· support and strengthen the implementers/suppliers of Health Records systems by providing them with the up-to-date information they may need;

· advance international co‑operation and dissemination of information about Health Records based on European experience and skills;

· promote high level research, education, and development in Health Records.

ARTICLE 3 – ACTIVITIES AND BUSINESS PLAN

The achievement of the above objectives and goals of the EuroRec Institute shall be pursued through the main action lines described hereafter:

 the collection and dissemination of data and information regarding Health Records, by whatever appropriate, licit, and legal means;

 the organisation, basically once a year, of a European Working Conference on Health Records ("the EuroRec Conference"), as well as seminars, workshops, expert meetings, training activities, or other similar actions;

 a co-operation on the same ground with other parties whenever felt necessary or useful.

The EuroRec Institute has two complementary, though distinct, roles.

1. Being the Federation of ProRec centres, the EuroRec Institute shall offer to its members a limited range of those light basic services that they expect from a federation.

2. According to the "principle of subsidiarity", the Board of the Institute, entitled to represent its members —the ProRec centres—, may decide that other activities are developed that are not currently handled by ProRec Centres, either because they have not to be handled at that level, or simply because —for reasons of synergy or economy of scale— they would be better dealt with at the level of the EuroRec Institute. Such activities cannot be but strictly self-sustainable. In no way shall the own resources of ProRec centres be used to support activities developed by the Institute within this framework, which is not properly the one of a federation.

By "resources" one means here both financial and human (time) resources. It may occur that persons otherwise involved in ProRec centres decide to get also involved into one or more of these activities that have a wider European scope, which scope is in any case validated and controlled by the board of the Institute; this personal involvement shall not imply any responsibility of this ProRec centre they are member of.

Every two years, when a new President takes over, a business plan is established for the Institute. This business plan makes a clear distinction between those two ranges of activities. It states a detailed list of activities, together with the foreseen figures for the corresponding investments, return on investment, and revenue. No activity shall be launched without its financial perspectives having previously been made clear.

ARTICLE 4 - SEAT

The seat of the EuroRec Institute shall be in established in the Grand Duchy of Luxembourg.

CHAPTER II  —  MEMBERSHIP

ARTICLE 5 - MEMBERSHIP

5.1 – Applications and Admissions

Applications shall be examined by the Board of the EuroRec Institute, and, on a report prepared by the Secretary General.

Admissions shall be submitted to a vote by the General Assembly on the occasion of its next ordinary meeting.

Given that the EuroRec Institute shall be firstly and above all the Federation of ProRec centres, the membership of the EuroRec Institute is open only to those sole ProRec centres that are actually implemented in European Countries, and that comply to the stated rules that define precisely what a ProRec centre is and what it is not. A first version of such rules had been provided in deliverable D 6.1 of the PROREC project. They have been refined in order to make them more precise and explicit in deliverable D 2.3 of the WIDENET project, an annex providing a grid meant to help weigh the quality of applications against explicit criteria.
A fundamental generic set of rules is that:

· ProRec centres are designed with the goal of promoting the implementation and use of Electronic Health Records Systems, and the dissemination of quality criteria for such systems,

· ProRec centres are established in general as registered non-for-profit organisations, representing primarily in a balanced way both users and providers of Electronic Health Records systems,

· other organisations, institutions, or governmental bodies that may play an active role in the development, implementation, and use of Health Records, when members of ProRec centres, cannot be entitled a prominent leading role in the ruling and management of ProRec centres,

· a geographical area of influence, that is a country, a region, or a group of countries or regions, can be represented by one ProRec centre only.
Applications shall be supported by providing the text of their articles in English as well as in the local original language, the acknowledgement of receipt of the registration of the centre by the relevant authorities, and the list of members of their Board with their possible specific functions. Any ProRec centre shall provide due evidence of its observation of the above mentioned basic set of rules; in this understanding, the two main types of actors have to be represented in ProRec centres that send their application are: (1) users (individuals or organisations), (2) providers (companies, institutions, others).

5.2 – Rights and duties

Members are granted two votes each, and they designate up to two delegates —one representative of the users, and one representative of the providers— to the General Assembly, as well as their substitutes in case these delegates are not available.

The process of designation of delegates, as well as of their substitutes, shall be an internal matter for each ProRec centre.

Members shall pay annual membership fees as decided by the General Assembly.

Members are granted rights to the assets of the EuroRec Institute.

ARTICLE 6 – OBSERVERS AND HONORARY MEMBERS
6.1 – Observers

On the advice of the Board of the Institute, and in order to enhance co-operation in the field of Electronic Health Record systems, the General Assembly of the EuroRec Institute may at any time accept observers at its meetings.

Observers may be individual persons, international societies, organisations, associations, official bodies or authorities.

This status can be used to strengthen ties with such institutions, or organisations as Comité Européen de Normalisation (CEN), International Standards Organisation (ISO), representatives of the World Health Organisation (WHO), or to Civil Servants and Officers of the European Union, etc.

This status of Observers also applies to those potential ProRec centres that are not yet registered and/or actually implemented, and that cannot provide evidence of their real activity. Potential ProRec centres that are granted the status of Observers may designate up to two delegates at General Assemblies of the EuroRec Institute, one as a representative of the users, and one as a representative of the providers.

Other Observers may designate one ex officio delegate.

At meetings of the General Assembly, Observers shall be entitled to speak but not to vote. Observers cannot be elected as members of the Board of Directors.

6.2 – Honorary Members

The General Assembly of the EuroRec Institute shall be empowered to co-opt by an absolute majority individual persons who have made a distinguished contribution to the development, implementation, or use of Health Records, or who have contributed significantly to the activities of the EuroRec Institute, as Honorary Members.

Honorary Members are dispensed from paying any membership fees.

At meetings of the General Assembly, Honorary Members shall be entitled to speak but not to vote. Honorary Members cannot be elected as members of the Board of Directors.

ARTICLE 7 - TERMINATION

Membership shall be terminated:

a) by declaration of the Member, the resignation to take effect starting from the next meeting of the General Assembly;

b) by a two‑thirds majority of the General Assembly:

- for serious offence;

- if the conditions of membership are no longer fulfilled;

- for being more than two years in arrears with payment of membership fees.

The status of Observer shall be terminated following the same rules.

CHAPTER III  —  RULING AND MANAGEMENT BODIES

ARTICLE 8 - RULING BODIES

The ruling bodies of the EuroRec Institute shall be the General Assembly, and the Board of Directors.
The Eurorec Institute shall have also the following individual positions: President, Vice-President, Secretary General, Treasurer, and Deputy-Treasurer.

ARTICLE 9 - GENERAL ASSEMBLY

The General Assembly of the EuroRec Institute shall be its supreme authority.

9.1 - Composition and Election

The General Assembly shall be composed by the representatives of the Members, the Honorary Members, and the delegates designated by the Observers.

Members shall be granted two votes each.

Neither Honorary Members, nor representatives of the Observers are entitled to vote at General Assemblies.

Each one of the votes of a Member shall be borne by a different person. In case a representative of a Member is not available, he/she will be replaced by his/her elected substitute. If neither the representatives with tenure, nor their designated substitutes are available, specific proxies may be given to any other Member's representative, in order to speak and vote on his/her behalf.

The process of designation of delegates, as well as of their substitutes, shall be an internal matter for each ProRec centre.

However, their representatives shall be designated by Members for a period of at least one year. Nevertheless, in case of emergency, that is if a representative resigns or dies while in office, Member shall be entitled to designate a successor immediately.

9.3 - Authority

Over its ordinary meetings, the General Assembly shall:

· hear and adopt the annual President's report,

· hear and adopt the budget, review the expenditures and adopt the annual Treasurer's report,

· hear and approve the reports of any subordinate bodies it may have established,

· hear and adopt the programme of activities, and the corresponding business plan as presented by the Board,

· decide on admission and exclusion of members,

· elect the President and the Vice-President, and/or the Secretary General.

The General Assembly may establish subordinate bodies —such as Working Parties— whenever felt necessary, for clearly defined purposes, permanent or temporary. It shall decide on the composition, the terms of reference, and the duration of existence of such bodies.

The adoption or the revision of the articles requests that an Extraordinary Meeting of the General Assembly is convened.
9.4 - Meetings: Ordinary and Extraordinary

An ordinary meeting of the General Assembly shall be convened at least once a year.

Extraordinary meetings of the General Assembly may be convened at any time by the President, at the request of the Executive Board, or on the demand of at least two thirds of the Members.

Such matters as amendments to the articles, or the dissolution of the Institute, shall make it necessary to convene an Extraordinary Meeting of the General Assembly which can be hold in connection with an ordinary meeting.
The President shall decide on the dates and places of the meetings.

The announcement, together with the location, date, and time details of the meetings of the General Assembly shall be notified to representatives at least two months in advance of each meeting, with a request for suggestions of items to be put on the agenda. The agenda will be issued one month before the meeting.

Amendments to the articles, or the request for the dissolution of the EuroRec Institute, shall be distributed with the announcement of the meeting two months ahead. Acknowledgements of receipt by at least two thirds of the Members is requested for the extraordinary meeting to take place.

In conformance with the Rules of Procedure as stated in Annex 2 of the current Articles, in case at least one third of the delegates have not been able to receive the notification and agenda of a General Assembly meeting due to wrong address details, the meeting is declared null.

9.5 - Quorum and Majority for the General Assembly

In order to be able to conduct business, the quorum of at least half of the Members of the General Assembly plus one shall be necessary. Members who are not physically represented by their delegates or their substitutes may provide proxies.

In case this quorum is not reached, another meeting shall be convened within three months, and only after such a time that all members can be notified at least one month in advance. At this new meeting, the General Assembly shall operate without any quorum restriction. In the meantime, the Executive Board shall act in the place of the General Assembly.

Decisions of Assembly shall be taken at the absolute majority of those members present or represented, unless otherwise provided in these articles.

9.6 - Ballots

Ballots shall be conducted in conformance with the Rules of Procedure as stated in Annex 2 of the current Articles.

ARTICLE 10 - THE BOARD OF DIRECTORS

10.1 – Composition

The Board of Directors (hereafter mentioned as "the Board") is composed of the representatives of the Members exclusively, two per Member.

10.2 - Authority and Commitments

The Board shall conduct the operations of the EuroRec Institute.

Between two annual ordinary meetings of the General Assembly, the Board alone is entitled a decisional responsibility for any matters regarding the strategy, the actions, the participations, and the budget of the EuroRec Institute.

10.3 - Meetings

The Board shall meet at least once a three-month term, on the dates and at the locations decided by the President, after taking due advice of Members, and actively seeking a consensus between them.

ARTICLE 11 - THE EXECUTIVE BODY

11.1 – Composition

The Executive Body (hereafter mentioned as "the Executive") is composed of five persons, with the following individual positions:

· President

· Vice-President

· Secretary General

· Treasurer

· Deputy-Treasurer

Every two years, the President and the Vice-President shall be elected among the representatives of its current Members by the General Assembly, over its ordinary annual meeting.

Every five years, the Secretary General shall be elected among the representatives of its current Members by the General Assembly, over its ordinary annual meeting.

However, in case of emergency, that is if a Director resigns or dies while in office, the Executive shall be entitled to co-opt a temporary successor for the duration of that remaining part of the term that runs until the next ordinary meeting of the General Assembly.

A member of the Executive can be discharged for misdemeanour by a two‑thirds vote of the General Assembly.

11.2 - Authority and Commitments

The Executive shall conduct the day‑to‑day operations of the EuroRec Institute.

Any documents committing the EuroRec Institute, except in the case of an explicit special delegation, shall be signed by the President.

All legal actions, whether as plaintiff or as defendant, shall be the responsibility of the Executive, represented by the President or another of its members, designated for this purpose by him.

11.3 - Meetings

The members of the Executive shall meet at their convenience, under the authority and control of the President. Between two meetings of the Board, members of the Executive may meet physically, or communicate by any relevant telecommunication mean.

ARTICLE 12 - PRESIDENT

12.1 - Election

The President of the EuroRec Institute shall be elected by the General Assembly for a two-year period. The President cannot be re-elected for a second contiguous period.

12.2 - Functions

The President of the EuroRec Institute shall have the following functions:

· have the formal representation of the EuroRec Institute related to any third parties.

· convene, chair and conduct the meetings of the General Assembly, of the Board of Directors, and of the Executive Body.

· adopt urgent decisions pursuing the best interest of the EuroRec Institute, under the permanent control of the Board, submitting them to it a posteriori whenever necessary.

12.3 - Delegation

During the absence or incapacity of the President, the Vice President shall act in his/her stead in all matters concerning the General Assembly and the Board of Directors.

At any time, the President may also delegate part of his/her prerogatives to any other Director.

Mandates shall be delegated in conformance with the Rules of Procedure as stated in Annex 2 of the current Articles.

12.4 - Budget

The Presidency of the EuroRec Institute shall be granted a specific budget, meant to cover ordinary expenses for representation and travel.

ARTICLE 13 - VICE-PRESIDENT

The Vice-President of the EuroRec Institute shall be elected by the General Assembly for a two-year period.

In turn, at the end of this two-year period, he automatically becomes President.

The Vice-President and the President cannot be originated from the same ProRec centre.

In case of absence or incapacity of the President, or when designated by him, the Vice-President shall substitute him and act in his stead in all matters concerning the General Assembly and the Board of Directors.

The Vice-President may also have other specific functions, as assigned by the Board or the General Assembly.

ARTICLE 14 - TREASURER
The Treasurer is designated by the President for a two-year period.

The Treasurer and the President shall be originated from the same ProRec centre.

The Treasurer supervises the accounting, the financial management and the treasury of the EuroRec Institute and will submit to the Board and the General Assembly the annual budget and the balance sheet for approval.

The Treasurer shall be assisted in her/his tasks by a Deputy-Treasurer, who shall act in his/her stead in case of absence or incapacity of the Treasurer.

ARTICLE 15 – DEPUTY-TREASURER
The Deputy-Treasurer is designated by the Vice-President for a two-year period.

In turn, at the end of this two-year period, he automatically becomes Treasurer.

The Deputy-Treasurer and the Vice-President shall be originated from the same ProRec centre.

The Deputy-Treasurer shall assist the Treasurer in her/his tasks, and shall act in his stead in case of his/her absence or incapacity.

ARTICLE 16 - SECRETARY GENERAL

16.1 - Election

The Secretary General of the EuroRec Institute shall be elected by the General Assembly for a five-year period.

16.2 - Functions

The Secretary General shall have the following functions:

· conduct the day‑to‑day operations of the EuroRec Institute,

· create and maintain the Secretariat of the EuroRec Institute, as an administrative unit able to conduct the day-to-day management of the EuroRec Institute, as well as the financial, economical, human resources and other activities delegated by the General Assembly, the President or the Board, with submission to the mandates and policy defined by them. 

· together and in permanent close relationship with the President, and after taking advice from all other members of the Board, prepare the agendas and to draft the minutes of the meeting of the Assembly, and of the Board,

· sign together with the President the minutes of the meetings of the Bodies of the EuroRec Institute,

· certify and sign documents regarding the EuroRec Institute in its relation with third parties concerning matters and agreements formally adopted by the Ruling Bodies of the EuroRec Institute,

· elaborate, maintain, and present to the General Assembly the annual business plan for the EuroRec Institute,

· have in custody and keep the books, files and the necessary documents concerning the management and normal functioning of the EuroRec Institute,
· produce and disseminate the corresponding reports regarding the various activities of the EuroRec Institute,

· participate in the organisation of the annual EuroRec Working Conferences,

· conduct postal ballots specifically decided by the Board or by the President.

16.3 - Budget

The Secretariat General of the EuroRec Institute shall be granted a specific budget, meant to cover ordinary day-to-day expenses for all the tasks that are assigned to this function (possibly including the running of the administrative secretariat).

ARTICLE 17 - ACCOUNTABILITY

The EuroRec Institute covers its liabilities with its sole assets. No member of the EuroRec Institute, including those involved in its management, may be held personally accountable for these liabilities.

CHAPTER IV — FINANCE

ARTICLE 18 – INCOME AND REVENUE

The EuroRec Institute shall be financed:

· by the membership fees of its Members

· by donations and subsidies

· by royalties from publications, interests on funds, contributions and surplus from events such as Congresses, Conferences, Symposia, Workshops, and Tutorials, including funds arising from activities of subordinate bodies.

The General Assembly shall decide on the figures of annual membership fees for the ensuing year. It may accept donations and subsidies.

ARTICLE 19 - ASSETS

The EuroRec Institute does not have tangible founding assets.

Amongst its intangible assets it counts with its brand name and a prestige and professional credibility acquired along the preparatory years of the work of the ProRec centres. These assets are shared on an equal foot by the founding Members.

ARTICLE 20 - ANNUAL BUDGET

The Assembly will study and approve the annual Budget submitted by the Treasurer endorsed by the Executive Board of Directors.

CHAPTER V  —  AMENDMENTS TO THE ARTICLES

ARTICLE 21 - AMENDMENTS

Any proposals for modification of these articles of the EuroRec Institute shall be submitted to the Board at least three months in advance of the next ordinary meeting of the General Assembly.

The Board shall decide on an Extraordinary Meeting of the General Assembly to be convened either on the occasion of the next ordinary meeting, or at any other date felt more appropriate.

Proposal for amendments of the statutes shall be brought by the Board to the notice of all Members with due comments and recommendations, at least two month in advance of the Meeting of the General Assembly, on the occasion of which it is discussed.

The approval of proposals for amendments of the bylaws shall require a two‑thirds majority of Members.

CHAPTER VI  —  DISSOLUTION

ARTICLE 22 - DISSOLUTION

Any proposals for dissolution of the EuroRec Institute must be submitted to the Board by at least four Members.

The Board shall decide on an Extraordinary Meeting of the General Assembly to be convened, and bring such proposals to the notice of all members of the EuroRec Institute with due comments and recommendations, at least two months in advance of the Extraordinary Meeting of the General Assembly at which it is be discussed.

The approval of proposals for dissolution shall require a two‑thirds majority of Members.

In case of dissolution, Assembly shall decide by the same majority on the method of liquidation of the EuroRec Institute, the disposal of its assets, and the designation of a liquidation commission.
ARTICLE 23 - LIQUIDATION COMMISSION

The General Assembly shall appoint a Liquidation Commission to distribute the assets, as well as to take care of any debt or liability. The provisions of the Liquidation Commission shall be deemed mandatory for all Members and other affected parties.
In the event of dissolution of the EuroRec Institute, or as contributions to a financial loss in any one financial year, no Member shall be hold liable to pay a sum in excess of an amount equivalent to twice the annual subscription fees to the EuroRec Institute

CHAPTER VII  —  ADDITIONAL DISPOSITIONS

ARTICLE 24 - RULES OF PROCEDURE

A set of rules of procedure is elaborated by the Board, subject to the approval by an Ordinary Meeting of the General Assembly. A tentative set of Rules of Procedure is to be found in Annex 2.
These rules of procedure aim at fixing the various matters that have not been addressed in detail by the present articles, notably those matters that deal with the internal administration of the society.

ARTICLE 25 - SUBMISSION TO LAW

Any matters addressed by the Bylaws of the EuroRec Institute, or by Procedure, shall be superseded by the law currently in force in the country where the seat of the EuroRec Institute is established.

Any other matters shall be ruled by the law currently in force in the country where the seat of the EuroRec Institute is established.

ARTICLE 26 – WORKING PARTIES

Working Parties may be temporarily set up in order to focus on specific domains, or address specific issues, in relation with the business plan as adopted by the General Assembly on the occasion of its annual meeting, on a proposal made by the Executive Board of Directors. A tentative list of possible Working Parties is to be found in Annex 1.
A Working Party is an integral part of the EuroRec Institute. It is composed of experts. It has a goal, and it works on a specific area. A Working Parties has its work organised and guided by a Convenor, assisted by a Deputy-Convenor.

A Working Party is established by the General Assembly.

The General Assembly decides upon its acceptance, revision or rejection upon a written proposal presented by the Board, or by any Member of the General Assembly. 

The General Assembly nominates the Convenor and the Vice-Convenor, on a proposal made by the Board, and after taking advice of the members of the Working Party. The Convenors and Deputy-Convenors shall be chosen among representatives of Members of the EuroRec Institute. The term of office of Convenors and Deputy-Convenors shall be at most two years, subject to extension.

At the annual meeting of General Assembly, the Convenor of each Working Party shall present a structured report on the activities of the Working Party he/she is in charge of. The annual report of each Working Party shall be sent to the Secretary General so as to be made available to the members of the General Assembly at least one month in advance of its meeting. The work shall be evaluated and scored according to a set of criteria to be presented in the Rules of Procedure.

In case no report can be presented at the meeting of the General Assembly, the General Assembly decides either that a new Convenor be designated, or to suspend or close the Working Party.

ANNEX 1  —  Tentative List of possible Working Parties

· Interoperability: standards, modelling and architecture of Electronic Health Records

· Terminology, languages and coding

· Registration of coding schemes and other features necessary for Electronic Health Records communication

· Security, privacy and data protection

· Education, tutorials, conferences and workshops

· Information and Communication Technology and tools, the Internet, e-health

· Organisational, cultural and social issues

ANNEX 2  —  Tentative Rules of Procedure

CLAUSE 1 – DELEGATION AND MANDATES

During the absence or incapacity of the President, the Vice President shall act in his stead in all matters concerning the General Assembly and the Board of Directors.

At any time, the President may also delegate part of his/her prerogatives to any other Director. Such mandates are granted in accordance with and subsequent to an explicit minute of a meeting of the Board by an explicit mandate stating both the content and the duration of that delegation. That Director reports to the President and to the Board, at regular intervals, and at the cessation of the mandate.

CLAUSE 2 - ADDRESS DETAILS OF MEMBERS' REPRESENTATIVES

In the view of organising meetings of the General Assembly or of the Board, the Secretary General shall be supplied by Members with up‑to‑date addresses for their representatives.

The Secretary General shall issue minutes and agendas to these addresses.

In case at least one third of the delegates have not been able to receive the notification and agenda of the meeting due to wrong address details, the assembly is declared null.

CLAUSE 3 - BALLOTS

According to circumstances, the degree of urgency of the matters addressed, or in order to facilitate the expression of votes by the delegates, the Board may decide to conduct ballots in either one or more of the three following forms:

· in the physical presence of the delegates,

· by postal ballot,

· by electronic ballot.

Postal Ballots

On those occasions when it is decided to conduct a postal ballot, a formal proposal shall be put to each representative of Members together with a copy to the Chairman or President of the corresponding ProRec centre to be sent at the official address of the Centre.

On this specific occasion, in the event of any difference in views being expressed between a representative of a ProRec centre and a letter from the President of the EuroRec Institute, it shall be resolved by ignoring the representative's views.

At least two months shall be allowed for replies to be received and they shall be counted as if they were votes in a meeting of the Board or of the General Assembly.

Electronic ballots

On several occasions, in particular when the need occurs that an important and urgent decision is endorsed, or to avoid unnecessary expenses, electronic ballots may be organised on the double condition that (1) the necessary debates have been previously granted to all voters by whatever means, and (2) all relevant precautions are taken so that indisputable identification, authentication, integrity, and non-repudiation are fully ensured.

ANNEX 3  —  Organigramme


Observers





Members





General Assembly





Executive





Secretary General





Deputy Treasurer





Vice-President





Treasurer





President





Board





�








Articles
2002-08-09
The EuroRec Institute
Page 20

The European Institute for Health Records
The EuroRec Institute
Articles


2002-08-09e
The European Institute for Health Record

Page 
21

