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Articles

Name and registered office

Article 1

1. The name of the organisation is: Health ClusterNET. The organisation’s abridged name reads: HCN.

2. The organisation has its registered office at Office 6, Acorn Business Park, Keighley Road, Skipton BD23 2UE, United 
Kingdom.

3. However, for purposes of correspondence, those addresses on the formal letterhead (currently the Netherlands and 
Hungary) shall be used.

Objects

Article 2	

1.	 The organisation's objects are:

‣ to provide advisory services;

‣ to provide training courses, educational programmes, (specialist) conferences, master classes, action 

learning, mentoring and workshops;

‣ to promote and conduct research & development, inter alia, by means of research programmes, among 

which - but not exclusively – capacity building;

‣ to disclose knowledge, including the exchange of experience and knowledge between member regions and 

partners;

‣ to build, maintain and expertise; relating to the strategic, financial, organizational and management aspects of 

regional health systems and, furthermore, to perform all such acts as may be related or conducive to the 

foregoing, all in the broadest sense, and based on a not-for-profit nature.

Resources

Article 3

1. The organisation tries to realize its objects, inter alia, by:

a. exchanging knowledge;

b. organizing meetings;

c. organizing and promoting projects;

d. drawing up and distributing newsletters;

e. publishing (scientific) articles;

f. after research & development providing second opinion analyses;

g. establishing and maintaining contacts with regions from other countries;

h. performing all such other (legal) acts as may be conducive to the objects.

2. The organisation uses all other lawful resources as may contribute to the realization of the objects, the raising of the 

resources required to that end, including among government bodies, businesses, (research) funds, financial 

institutions, and private individuals.
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2. Testamentary dispositions may be accepted by the board only under the benefit of inventory.

Structure of the organisation

Article 4

1. The organisation has the following bodies:

‣ the board; (including subscribed partner representatives)

‣ the management;

‣ the council of partners, which body is comprised of the all the organisation’s partners.

	 In addition, the organisation has one or more working groups may be formed within the organisation.

Board; Composition and Appointment

Article 5

1. The organisation’s board shall consist of a maximum of five officers, the number to be determined by the council of 

partners.

	 The board may appoint a chairman, a secretary and a treasurer from its number.

2. 	 The officers shall be appointed by the council of partners.

3. Officers shall be appointed for a maximum term of four years but shall be eligible for re-appointment for an unlimited 

number of times.

4. Vacancies shall be filled as soon as possible. In the event of vacancies the board shall retain its powers.

	 If no successor has been appointed within a term of four months of the occurrence of a vacancy on the board, or the 

	 council of partners has not resolved to reduce the number of officers within such term, the board, or the court at the 

	 request of either party, shall appoint a successor, without prejudice to the right to seek preliminary relief from the 

	 President of the District Court.

Board; Suspension, Dismissal, Resignation and Absence

Article 6

1. The council of members may resolve to suspend or dismiss an officer:

a. in the event of improper performance;

b. in all situations on account of conduct that may prejudice the organisation’s good standing or interests.

	 In the event of suspension of an officer, the council of partners shall, within three months of the effective date of the 

	 suspension, resolve either to dismiss the officer or to lift or maintain the suspension. In the absence of a resolution as 

	 referred to in the foregoing sentence the suspension shall expire.

	 A resolution to maintain the suspension may be passed only once, maintaining the suspension for a maximum term 

	 of three months with effect from the date of passing the resolution to maintain the suspension.

	 A suspended officer shall be given the opportunity to render account in a meeting of the council of partners and to 

	 seek assistance from counsel on such occasion.

2. A resolution to dismiss an officer shall not be passed until the officer on whose dismissal the resolution is to be 

passed has been given the prior opportunity to be heard.
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3. Furthermore, an officer shall cease to be an officer:

a. on death;

b. on being declared insolvent or bankrupt, or being granted a moratorium on payment of debts or a (provisional) 

debt rescheduling arrangement;

c. as a result of a guardianship order;

d. as a result of appointment of an administrator over all or virtually all of his assets;

e. on resignation, either voluntary or according to the rotation schedule;

f. on dismissal by the District Court.

4. In the event of absence or inability to act on the part of any of the officers, the remaining officer or officers shall be 

temporarily responsible for the management.

Board; Duties and Powers

Article 7

1. The board shall be responsible for governing the organisation. All such duties and powers within the organisation as 

have not been conferred on other bodies by law or by these articles shall vest in the board.

2. In the performance of its duties and powers the board shall observe the objects and interests of the organisation. 

Furthermore, the board shall act in accordance with the (multi-year) policy plan and the (multi-year) budget or 

budgets.

3. Unless resolved unanimously, the board may not resolve to enter into any agreements for the acquisition, alienation or 

encumbrance of property subject to public registration, or to enter into any agreements in which the organisation 

commits itself as surety or as joint and several debtor, warrants performance by a third party, or provides security for 

a debt of a third party.

Board; Representation

Article 8

1.	 Save as provided in the next paragraph, the organisation shall be represented by:

‣ the board;

‣ two board officers acting jointly;

‣ a board officer acting together with a member of the management.

2. In all situations where, according to the board, an officer and the organisation have opposing interests or there is a 

conflict of interest, the organisation shall be represented by the other officer or officers. If the sole officer of the 

organisation or all officers on the one hand and the organisation on the other have opposing interests or there is a 

conflict of interest, the organisation shall be represented by a member of the management, or the board shall 

designate a third party as the authorized person to represent the organisation.

3. The board may grant one or more officers, members of the management and/or others a perpetual power of attorney 

to represent the organisation. Such attorney in-fact shall represent the organisation with due observance of the limits 

of his power of attorney.
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Board; Meetings and Resolutions

Article 9

1. The board shall meet at least twice per year and furthermore as often as the chairman or two or more officers may 

deem desirable.

2. Board meetings shall be convened by notice in writing - including by email or by fax  to be sent to each officer by the 

secretary of the board on the instruction of the person who has or the persons who have requested the meeting.

	 The notice convening the meeting shall state the place and time of the meeting as well as the subjects to be 

	 discussed during the meeting.

3. The term of convocation shall be at least five days, not counting the date of the notice and that of the meeting.

4. The meetings shall be chaired by the chairman or, in his absence, by his deputy, in such event to be appointed by the 

meeting on an ad hoc basis for the relevant meeting only.

5. Meetings may also be held by means of a conference call or other connection, provided that all officers or 

representatives participating in the meeting can simultaneously communicate orally with each other.

6. An officer may be represented by another officer by means of written power of attorney, which may also be 

granted by email or by fax.

7. The minutes of the meeting shall be adopted and, in evidence thereof, signed by the chairman and the secretary of 

the relevant meeting or be adopted by a subsequent meeting and in such event, in evidence thereof, signed by the 

chairman and the secretary of such subsequent meeting.

8. In board meetings each officer shall be entitled to cast one vote. To the extent that the articles do not require a larger 

majority, all board resolutions shall be adopted by an absolute majority of the votes cast. In the event of a tie of votes 

on business matters, the motion shall be deemed rejected. In the event of a tie of votes on the election of persons, a 

drawing of lots shall decide. If in an election including more than two persons no one has obtained an absolute 

majority of the votes, a re-vote shall be taken including the two persons who had obtained the most votes, if 

necessary after taking an interim vote.

9. Valid resolutions may be adopted only if all officers have been called to the meeting with due observance of the 

foregoing provisions and more than fifty percent of all officers are present or represented at the meeting. If the 

provisions for convening meetings have not been observed, valid resolutions may nonetheless be adopted, provided 

unanimously at a board meeting in which all officers are present or represented.

10. Board resolutions may also be adopted outside a meeting, provided in writing, including by email or by fax and 

provided that all officers have been involved in the decision-making process. Any resolutions thus adopted shall be 

attached to the minutes.

11. The other provisions regarding the working method and decision-making process of the board, as well as the mutual 

division of duties and responsibilities, may be set forth in board regulations in such event to be adopted by the board.

Management and Secretariat; Composition and Appointment

Article 10

1. The management and secretariat shall consist of a number of members to be determined by the board. Only private 

individuals may be appointed to the management and secretariat.

2. The members of the management shall be appointed by the board and members of the secretariat shall be 

appointed by the management.
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	 A resolution to appoint management members shall require a majority of two thirds in a meeting at which all board 

	 officers are present or represented. If at such meeting not all officers are present or represented, a second meeting 

	 shall be convened within fourteen days of the first meeting, in which, irrespective of the number of officers present or 

	 represented at the meeting, resolutions on such motions may be passed by a majority of at least two thirds of the 

	 votes cast.

3. Management and secretariat members shall be appointed for a maximum term of four years. If properly performing a 

member of the management or secretariat shall be eligible for reappointment for an unlimited number of times.

4. Any vacancies shall be filled as soon as possible. In the event of vacancies the management shall retain its powers.

5. The salary or fees, the expense allowance, as well as the other terms of employment of the management and 

secretariat shall be determined by the board.

6. The board shall assess the performance of the management, secretariat and its members, as well as their mutual 

performance, on an annual basis. The procedure for such assessment may be set forth in regulations.

Management and Secretariat; Suspension, Dismissal, Resignation and Absence

Article 11

1. The board may at all times suspend or dismiss a member of the management.

 A resolution to suspend or dismiss a management/secretariat member shall be subject to the requirement of 

 article 10, paragraph 2, above.

	 In the event of suspension of a management or secretariat member, the board shall, within three months of the 

	 effective date of the suspension, resolve either to dismiss the management/secretariat member or to lift or maintain 

	 the suspension. In the absence of a resolution as referred to in the foregoing sentence the suspension shall expire.

	 A resolution to maintain the suspension may be passed only once, maintaining the suspension for a maximum term 

	 of three months with effect from the date of passing the resolution to maintain the suspension.

	 A suspended management/secretariat member shall be given the opportunity to render account in a board meeting 

	 and to seek assistance from counsel on such occasion.

2. A resolution to dismiss a member of the management/secretariat shall not be passed until the management/

secretariat member on whose dismissal the resolution is to be passed has been given the prior opportunity to be 

heard.

3. Furthermore, a management/secretariat member shall cease to be a member:

a. on death;

b. on being declared insolvent or bankrupt, or being granted a moratorium on payment of debts or a (provisional) 

debt rescheduling arrangement;

c. as a result of a guardianship order;

d. as a result of appointment of an administrator over all or virtually all of his assets;

e. on resignation, either voluntary or according to the rotation schedule.

4. In the event of absence or inability to act on the part of any of the management or secretariat members, the 

management shall retain its powers.
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Management and Secretariat; Duties and Powers

Article 12

1. The management shall be responsible for supervision of the foundation’s performance of its duties and of the persons 

employed by the foundation. The foregoing may be set forth in further detail in management regulations to be drawn 

up by the board after consultation with the management.

	 Furthermore, the management (and secretariat as appropriate) shall be responsible for the duties assigned to the 

	 management in these articles as well as in the management regulations.

	 In addition to the foregoing, the following duties shall be assigned to the management and/or secretariat:

a. to promote and maintain, internal as well as external, cooperation and consultation procedures;

b. to administer the funds.

2. In the performance of its duties and powers the management and secretariat shall observe the objects and interests 

of the foundation and its associated legal entities.

3. If the management consists of more than one person the management regulations may set forth the division of the 

duties, responsibilities and powers as well as how the management operates as a collective body.

4. The management and secretariat shall follow the instructions of the board regarding the general outlines of the policy 

and shall be accountable to the board in respect of the performance of the duties assigned to it by the foundation’s 

articles and/or regulations.

5. The members of the management and/or secretariat shall attend the board meetings where they shall have an 

advisory vote.

Council of Partners

Article 13

1. The foundation has partners.

2. Partners are such legal entities as are identified as partners. A legal entity may be a partner after adoption of a board 

resolution to that effect, which resolution shall require the approval of the council of partners. The board shall adopt 

regulations of partners providing which forms of partners there are and on what conditions a legal entity may be 

identified as a partner.

3. The partners shall meet at least once per year in the council of partners. All partners shall have access to the council 

of partners.

4. In the council of partners shall have one vote. The council of partners shall adopt resolutions by an ordinary majority 

of the votes cast. In the event of a tie of votes on business matters, the motion shall be deemed rejected. In the event 

of a tie of votes on the election of persons, a drawing of lots shall decide. If in an election including more than two 

persons no one has obtained an absolute majority of the votes, a re-vote shall be taken including the two persons 

who had obtained the most votes, if necessary after taking an interim vote.

5. Annually the council of partners shall discuss at least the following subjects:

a. the appointment of a board member, if and to the extent that there are any vacancies on the board;

b. the report by the board on the progress of the projects and activities.

6. The council of partners may, with due observance of the provisions of the law and these articles and after 

consultation with the board, adopt further regulations setting forth the further details of the working method and 
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decision-making process of the council of partners. Such regulations may be combined with the regulations referred 

to in paragraph 2, in which event it shall require adoption by both the board and the council of partners.

7. The provisions of article 9, paragraphs 5, 6 and 10 with respect to the meeting procedure, representation in 

meetings, and decision-making process outside meetings shall apply mutatis mutandis to the council of partners and 

its resolutions.

Financial Year and Annual Accounts

Article 14

1. The organisation’s financial year shall coincide with the calendar year.

2. The board shall keep administrative accounts of the foundation’s financial position in such a manner as to ensure that 

the organisation’s rights and obligations are at all times shown by such documents.

3. Ultimately two months prior to the end of the current financial year the board shall draw up a budget for the following 

financial year. In addition, every three years the board shall draw up a multiyear policy plan and the associated 

multiyear budget; the board shall review on an annual basis whether it is desirable to make any adjustments to such 

documents.

4. The organisation’s books shall be closed as per the end of the financial year. To that end, the board shall, within five 

months of the end of the financial year, draw up annual accounts, consisting of a balance sheet and a statement of 

income and expenditure for the financial year ended. The board may have the annual accounts audited by an auditor 

or other expert to be designated by the board, who shall in such event report his findings to the board.

5. Furthermore, the board shall draw up an annual report.

6. The annual accounts shall be adopted by the board within six months of the end of the financial year and, in evidence 

thereof, signed by all board officers. If any of their signatures is missing, such fact shall be noted, stating the reason.

7. Prior to the adoption and amendment of the (multiyear) policy plan and the associated (multiyear) budget or budgets 

the board shall give the advisory council to be specified below the opportunity to issue an opinion on the matter.

8. The board shall be responsible for preparing the (multiyear) budget, the (multiyear) policy plan, the annual report, and 

the annual accounts.

9. The board shall retain the books, records and other data carriers referred to in the foregoing paragraphs for a period 

of at least seven years.

Regulations, Working Groups and Advisory Group

Article 15

1. The board may adopt one or more sets of regulations providing for such subjects as are not provided for in these 

articles.

2. Regulations may not be contrary to the law or these articles.

3. The board may at all times amend or abandon regulations.

4. The board may form one or more other working groups. In such event the composition, duties and powers of a 

working group shall be set forth in regulations.

5. The organisation may have an advisory group consisting of at least three persons. The members of the advisory 

group shall be appointed by the board, provided that the advisory group shall have a right of recommendation for one 

seat on the Board. 
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6. In addition to the provisions of these articles, the duties and powers of the advisory group shall be determined in 

regulations. In such event the composition of the advisory group may also be determined in further detail, as well as 

the provision that the above-mentioned recommendation and appointment shall be effected subject to a selection 

procedure and/or profile.

Amendment of the Articles, Legal Merger and Split-off

Article 16

1. The board may amend the articles. Amendment of the provisions conferring powers on the council of partners shall 

require the latter’s prior approval. 

2. A resolution to amend the articles shall require a majority of at least two thirds in a meeting at which all board officers 

are present or represented. If at such meeting not all officers are present or represented, a second meeting shall be 

convened within fourteen days of the first meeting, in which, irrespective of the number of officers present or 

represented at the meeting, resolutions on such motions may be passed by a majority of at least two thirds of the 

votes cast.

3. The notice convening the meeting in which a motion to approve the amendment of the articles is to be submitted, 

shall state that such motion is to be submitted. Furthermore, a copy of the motion in which the proposed amendment 

is set forth verbatim, shall be attached to the notice convening the meeting. In such event the term for convocation 

shall be at least two weeks.

4. An amendment shall not take effect until an instrument to that effect to be executed by a civil-law notary has been 

drawn up. Each officer individually shall be authorized to have the said instrument executed by a civil-law notary.

	 The officers shall be under an obligation to file an officially certified copy of the amendment as well as a full text of the 

	 amended articles with the Commercial Register kept by the Chambers of Commerce.

5. 	 The provisions of this article shall apply mutatis mutandis to a resolution in respect of a legal merger or split-off.

Dissolution and Liquidation

Article 17

1. The provisions of the immediately preceding article hereof shall apply mutatis mutandis to a resolution to dissolve the 

organisation.

2. After dissolution the organisation shall continue to exist, to the extent necessary to liquidate its assets.

3. The board shall be responsible for liquidation.

4. During liquidation the provisions of these articles shall remain in effect to the extent possible.

5. Any positive balance remaining after liquidation shall be distributed in accordance with the organisation’s objects.

6. After completion of the liquidation the books and records of the dissolved organisation shall be kept in the custody of 

the person designated by the liquidator or liquidators for such purpose for a period of seven years.

Matters not provided for

Article 18

All matters not provided for by the law or these articles shall be decided by the board.
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