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DEFINITIONS 

CONSTITUENCY – Each of the following stakeholder communities representing material users of the 

EMVS are entitled to full membership of the NMVO as separate Constituencies: (1) the research based 

pharmaceutical companies, (2) generic pharmaceutical companies, (3) self-medication pharmaceutical 

companies, (4) full-line pharmaceutical wholesalers, (5) community pharmacies, (6) hospitals, and (7) 

pharmaceutical parallel distributors.  

Name – Association representing country licensed parallel distribution industry comprising licensed 

wholesalers who supply (“export”) and/or purchase (“import”) and repackage legitimate European 

medicines in free circulation. 

Name – Federation of Pharmaceutical Industries and Associations, representing the Constituency of 

research based pharmaceutical companies. 

Name – Generic Medicines Association representing the Constituency of generic and biosimilar 

pharmaceutical companies. 

Name –Association of Pharmaceutical Full-Line Wholesalers, representing the Constituency of full-line 

pharmaceutical wholesalers. 

Name - Pharmaceutical Group representing the Constituency of community pharmacists. 

Name –Hospital and Healthcare Federation, representing the Constituency of hospitals. 

Name – Association of the Self Medication Industry representing the Constituency of the self-medication 

pharmaceutical companies. 

EEA – European Economic Area. 

EMVO – the European Medicines Verification Organisation is an international not-for-profit association 

established for the purpose of implementing the EU Directive on Falsified Medicines.  

EMVS – The European Medicines Verification System for medicines verification consisting of the 

European Hub, the National Systems and the interfaces to the manufacturer / parallel distributor systems 

and to the National Systems. 

EMVS Requirements (URS light) – a core EMVO foundation document (elaborating on technical 

elements, cost allocation and other relevant principles). 

EU DIRECTIVE ON FALSIFIED MEDICINES – Directive 2011/62/EU of 8 June 2011 amending 

Directive 2001/83/EC on the Community code relating to medicinal products for human use, as regards 

the prevention of the entry into the legal supply chain of falsified medicinal products, OJ L 174, 1.7.2011, 

p.74 and the related COMMISSION DELEGATED REGULATION (EU) No …/.. of 2.10.2015 

supplementing Directive 2001/83/EC of the European Parliament and of the Council by laying down 

detailed rules for the safety features appearing on the packaging of  medicinal products for human use. 
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EUROPEAN HUB – the subsystem of the EMVS that serves as a gateway for the transmission of 

manufacturer and parallel distributor data to National Systems, and that enables data reconciliation on 

repackaging activities. 

EXCEPTIONAL EVENT – any indication that gives rise to a suspicion that a given product may be 

counterfeit or that the EMVS may be attacked or another problem that prevents normal or uninterrupted 

use of the EMVS. Manufacturing Authorisation Holder(s) which term includes both manufacturers and 

parallel distributors engaged in repackaging to the exclusion of contractors and subcontractors involved in 

the manufacturing process but not responsible for putting pharmaceutical products on the market. For the 

avoidance of doubt, a manufacturer engaging contractors or subcontractors to produce on its behalf shall 

be considered theManufacturing Authorisation Holder. 

Marketing Authorisation Holder(s) - the company identified on the Marketing Authorisation for any given 

product in any given country in which the System applies. 

MEDICINES – those products required to bear safety features in accordance with the Directive on Falsified 

Medicines and the related Delegated Acts adopted thereunder. 

NATIONAL SYSTEM – a system in the European Medicines Verification landscape that serves as the 

verification platform for one country via which pharmacies or other registered parties such as wholesalers 

in that country check a product’s authenticity.  This terms shall also include a system functionally equivalent 

to a National System but operated by the EMVO on behalf of the respective national stakeholders or any 

cluster of more than one National System operated by the respective stakeholders concerned or by the 

EMVO on their behalf. 

NMVO - the National Medicines Verification Organisation or whichever nomenclature is given to the 

legal entity formed by the respective national stakeholder coalitions for the governance of a national or 

regional verification system.   

STATUTES - these statutes of the NMVO as may be modified from time to time. 
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TITLE I. NAME – REGISTERED OFFICE - PURPOSE - TERM 

Article 1. Name 

The founding members agree to establish an association (or other legal entity) that has the status of a non-

profit association and is governed by REFERENCE OF THE NATIONAL LAW INTO FORCE. 

The name of the association shall be “the Country name Medicines Verification Organisation”, in short 

“NMVO”. 

The name may be used in full or in abbreviated form or both and must at all times be preceded or 

followed by the wording “non-profit association” OR EQUIVALENT IN LOCAL LAW or its 

abbreviation. 

Article 2. Registered office 

The registered office of the association is established at [address]. 

Further administrative and operational offices may be established in xxxxx by resolution of the General 

Assembly. 

Article 3. Purpose and activities 

The association’s primary non-profit purpose is to establish and manage the NMVS in compliance with 

the EMVS Requirements.  

In addition, the association’s non-profit purpose is to cooperate with relevant stakeholders in the 

implementation of the EU Directive on Falsified Medicines and its Delegated Regulation. 

The association’s purpose may be achieved, without limitation, through: 

− Choosing and contracting one or more reputable IT service providers to set up the NMVS; 

− Adhering to technical standards set up by EMVO to ensure overall quality.  

− Implementing defined specifications and standard operating procedures for: 

(i) the regular operation of the NMVS,  

(ii) the identification and handling of Exceptional Events specific to the National 

System or escalated from the National Systems in accordance with the principles 

set out in the EMVS Requirements. 

− Defining the terms and conditions governing access to the NMVS that shall be objective and 

transparent; 

− Managing the IT, contractual and human interfaces between the NMVS and its users; 

− Governing the National System on the behalf of the national stakeholders; 
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− Providing regular activity reports to members on issues such as NMVS functioning and 

performance, and generating statistical reports for the purposes of aiding communications on the 

functioning of the NMVS; 

− Invoicing and collecting membership fees and any other monies due; 

− Concluding and administering user agreements and related fee and payment arrangements; 

− Liaising with the relevant national authorities with access and supervisory rights on: the practical 

implementation of the NMVS to facilitate product recalls; other patient safety issues; and 

Member State use of the data within the NMVS pursuant to the EU Directive on Falsified 

Medicines; 

The association can carry out all activities that directly or indirectly relate to the realisation of its purpose 

including, but not limited to buy, sell, rent, take possession of all real estate and installations, take a 

mortgage on such goods, take out loans, employ relevant personnel, engage in legal proceedings and hire 

contractors as required. 

Article 4. Term 

The association has been established for an unlimited term. 

TITLE II. MEMBERS 

Article 5. Types of members 

The association is composed of the following types of members: Full Members and non-voting Affiliate 

Members. 

− Full Members are the founding members: NAME, and any other association that is admitted as 

such at a later time. Upon admission of a Full Member it shall be specified which Constituency 

that Full Member belongs to. In the event that multiple Full Members belong to the same 

Constituency, the rights and obligations of these Full Members shall be qualified as set out in 

these Statutes. 

− Admission as Full Member is subject to the procedure in Article 7 and is limited to all national 

associations falling within any Constituency that is a material user of the NMVS. 

− Affiliate Members are the persons admitted as such. Admission as Affiliate Member is subject to 

the procedure in Article 7 and is limited to: 

o  non-profit or for-profit associations of stakeholders representing users or potential users of the 

NMVS for authentication purposes. 

o associations representing any Constituency of users that qualify for but have chosen not to elect 

for full Membership;  

o individual manufacturers and marketing authorisation holders; and 
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o wholesalers and persons authorised or entitled to supply medical products to the public. 

Other than as set out below, the rights and obligations of the affiliate Members shall be set out in the Internal 

Regulations or shall be further determined by the General Assembly or Board of Directors as set out below. 

Such rights and obligations may differ for each category of Affiliate Membership.  

The members do not incur any personal liability for commitments of the association. 

The association is composed of a minimum of NUMBER Full Members. 

Article 6. Rights and Obligations 

Full Members have the following rights and obligations: 

- The right to participate in and vote at the General Assembly meetings in accordance with these 

Statutes; 

- The right to participate in working groups and task forces as may be established from time to 

time; 

- The right to request an independent audit of NMVS security and performance provided such 

audits are carried out only at reasonable intervals and at the expense of the requesting member; 

- The obligation to pay a yearly membership fee as well as any other fee provided for in Article 9; 

- The obligation to act in compliance with the Statutes; and 

- Any other right or obligation that may be decided by the General Assembly or the Board of 

Directors in accordance with applicable laws and regulations. 

These rights and obligations of Full Members which are part of a Constituency represented by more than 

one Full Member are limited as set out in Articles 12, 13 and 15. 

Affiliate Members have the following rights and obligations: 

- The right to receive notice of all General Assembly's meetings and the right to attend such 

meetings in a non-voting observer capacity only; 

- The right to be consulted on the activities of the NMVO as may be decided from time to time by 

the General Assembly; 

- The obligation to pay a yearly affiliate membership fee as may be foreseen pursuant to Article 9 

below; 

- The obligation to act in compliance with the Statutes; and 

- Any other right or obligation that may be decided by the General Assembly or the Board of 

Directors. 
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Article 7. Admission 

Candidates for membership may be admitted by the General Assembly on a recommendation of the Board 

of Directors upon satisfying the Board of Directors in writing as to their eligibility in respect of Article 5 

and their acceptance of and adherence to the Statutes of the NMVO, and any internal regulations as may 

be adopted.  

Admission is resolved upon by the General Assembly at its sole discretion.  

Nothing in these Statutes shall be construed as granting a third party right for the benefit of any candidate 

member. 

Article 8. Resignation - Suspension - Exclusion - Procedure of withdrawal of membership 

rights 

Every member has the right to terminate its membership effective at the end of each fiscal year upon at 

least six months' prior written notice to the Board of Directors.   

In case of forced or voluntary dissolution, or insolvency, bankruptcy, cessation of operations and similar 

events, membership shall be deemed to be terminated upon notification by the Chair of the Board of 

Directors to that member. 

The violation of any term or condition set forth in the present Statutes, or in the internal regulations, if 

any, can result in the loss of membership of the association.  In such event, a member can at any time be 

excluded by resolution of the General Assembly requiring a majority vote of two thirds of the 

Constituencies represented by the Full Members present or represented. The exclusion of the member 

must be included in the agenda of that meeting, and the relevant member shall be given the opportunity to 

state its defense before the relevant meeting before the resolution is voted upon. Any decision to exclude 

has immediate effect, unless otherwise resolved by the General Assembly. 

Should any Full Member, once admitted, fail to satisfy the full membership criteria of Article 5 as 

determined by a resolution of the Board of Directors, they shall be entitled to maintain full membership 

rights for one additional year starting from the date of the aforementioned resolution by the Board of 

Directors. If the criteria remain unfulfilled at the end of this additional year, they cease to be a Full 

Member unless the relevant Constituency would no longer be represented by a Full Member and subject 

to a decision of the General Assembly in its sole discretion. 

Any disputes as to whether the membership criteria continue to be fulfilled shall be adjudicated on by an 

independent third party auditor to be appointed by the Board of Directors. 

Resigning or excluded members, and their legal successors, do not have any right with regard to any of 

the assets of the association and cannot, under any circumstance, claim any reimbursement of any nature 

whatsoever. 

Article 9. Membership fees 

Subject to the qualification in the following paragraph, each Full Member will be liable to pay a fixed 

equal annual fee as determined by the General Assembly on a recommendation of the Board of Directors, 

to contribute to the organizational and governance costs of the NMVO. 
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In the event any one Constituency is represented by more than one Full Member, the total fee payable by 

the Full Members of such Constituency will be divided equally among the Full Members of such 

Constituency unless those Full Members agree otherwise. Each Full Member shall be liable vis-à-vis the 

NMVO for the payment of its own share of the total fee payable by the Constituency and, for the 

avoidance of doubt, shall not be jointly liable for the share of the total fee payable by any other Full 

Member of the same Constituency.   

The General Assembly may determine an annual fee for Affiliate Members on a recommendation of the 

Board of Directors. 

Any payments shall be made not later than 60 days of a request for payment. Failure to pay the annual fee 

in full in a timely manner shall trigger a suspension of voting rights of the Full Member or its 

Constituency until such time as fees are settled in full. 

TITLE III. GENERAL ASSEMBLY'S MEETING 

Article 10. Composition - Powers 

The General Assembly is composed of all Full Members. The Affiliate Members and representatives of 

the national relevant competent authorities can attend such meetings in an observer capacity. 

The Board of Directors may agree to admit other external observers to the General Assembly. 

The General Assembly shall have full powers to determine the overall policies, objectives, procedures, 

methods and courses of action required to achieve the purpose of the NMVO. The General Assembly 

shall determine which decisions may be delegated to the Board of Directors excluding those which are 

subject to veto rights pursuant to Article 13(c). It shall review annually, as an agenda item and based on a 

report of the Board of Directors, the adequacy of the EMVO structure, and resources available, in light of 

its objectives. 

Decisions at General Assembly shall include: 

- Approval of the annual budget (including the annual membership fees) and the annual accounts, 

- Amendment of the Statutes, 

- Appointment and dismissal of a Chair, a Vice Chair, a Treasurer and a Managing Director or 

General Manager on a proposal of the Board of Directors, 

- Appointment and dismissal of a Statutory Auditor, 

- The admission of new members and the revocation of membership rights for the reasons and in 

accordance with the procedure foreseen by Article 5, 7 and 8, 

- The timing and manner of effecting the dissolution and liquidation of the NMVO. 
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Article 11. Meetings – Convocations 

The General Assembly shall meet in ordinary session once a year. Extraordinary General Assemblies can 

be convened at the request of the Full Members who represent at least two thirds of the Constituencies' 

vote. As an alternative to the Extraordinary General Assemblies, the Full Members may unanimously 

adopt written resolutions pursuant to Article 13(b). 

The meetings are held at the registered office of the association or at any other place indicated in the 

convocation notice. 

They are chaired by the Chair of the Board of Directors or, in his absence, by the Vice Chair, or in his 

absence, by the longest serving Director present. 

The convocation notice shall include the agenda, date, time and place of the meeting. The convocation 

notice must be sent by letter, e-mail or any other communication device which produces a written 

document, at least thirty days prior (DEPENDING ON POSSIBLE LEGAL REQUIREMENTS AT 

NATIONAL LEVEL) to the meeting, unless in exceptional urgent cases which shall be set out in writing 

by the Chair, in which case the notice period is reduced to seven days. 

If all Full Members are present or represented at the meeting, the General Assembly's meeting shall be 

deemed validly convened and no further proof of the duly convening of the meeting shall be required. 

Article 12. Voting rights – Representation 

Subject to the qualification in the following paragraph, each Full Member shall have one vote in the 

General Assembly. 

In the event that one Constituency is represented by more than one Full Member, the Full Members will 

be entitled to only one vote per Constituency. Those Full Members shall consult jointly prior to a General 

Assembly meeting on who shall represent that Constituency and the voting instructions for such person. 

Absent a written agreement between all Full Members of a Constituency as to who will exercise their vote 

and how, the Full Members representing such Constituency shall not be able to vote.  

In order to vote at the General Assembly meetings, each of the Full Members of each Constituency must, 

at least five business days prior to the meeting, inform the Chair of the Board of Directors, in writing 

(including e-mail), of its intention to attend the meeting indicating the name and capacity of the person 

authorised to vote on behalf of that Full Member. Every Full Member entitled to vote has the right to 

grant to any individual authorised to represent another Full Member, by a proxy (according to national 

law) to represent such Member at the occasion of a meeting of the General Assembly and to vote on its 

behalf.  A proxy holder can hold only one proxy. 

Article 13. Deliberations 

The General Assembly meeting can validly resolve only (i) upon items included in the agenda, or (ii) 

upon items that are not included in the agenda, provided that all Full Members are present and 

unanimously resolve thereon.  In this respect, unanimity requires that no opposition from a Full Member 

is recorded in the minutes of the meeting of the General Assembly. 
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a) Attendance quorum 

The General Assembly can validly deliberate and resolve if a two-thirds majority of the Constituencies 

that are currently represented by one or more Full Members, are present or represented by written proxy 

at the meeting. 

b) Majorities 

Decisions at General Assembly meetings shall be adopted by at least two-thirds of the votes cast on 

behalf of the Constituencies represented by the Full Members unless stated otherwise, or unless any Full 

Member validly exercises any veto right in any of the circumstances listed below. 

Failure to vote shall be considered as an abstention. Invalid, blank votes and abstentions are not taken into 

account for the calculation of the majorities. 

The Full Members can unanimously adopt written resolutions in respect of all matters that fall within the 

powers of the General Assembly meeting. Resolutions adopted pursuant to this procedure shall be sent to 

each of the Affiliate Members within ten working days from their adoption. 

c) Veto rights 

Subject to the qualifications below in this section c) each Full Member shall have the following veto 

rights in relation to the General Assembly's decision-making powers after due consultation and debate 

and provided the exercise of such rights results in an outcome that is compliant with applicable laws: 

- Changes to the contractual arrangements with the IT service providers that deviate from the 

EMVS Requirements  (without prejudice to those mandated by the Directive or Delegated Acts) 

including  changes to the agreed principles on data access and management provided these latter  

changes concern the respective Member's own data; 

- Changes to the agreed principles on the cost allocation model that serve as a guidance for 

charging Manufacturing and/or Marketing Authorisation Holders on an annual basis for the use of 

the System as set out in the EMVS Requirements; 

- Increases in NMVO membership fees above 15% on a year on year basis; 

- Each Constituency representing the Manufacturing Authorisation Holder stakeholders (those 

being (a) the research based pharmaceutical companies, (b) generic pharmaceutical companies, 

and (c) pharmaceutical parallel distributors) shall have a veto right in relation to increases in the 

NMVO annual budget above 20% on a year on year basis save where such increase is necessary 

to comply with the EMVS Requirements.    

In the event that one Constituency is represented by more than one Full Member, the veto right by the 

Full Members of such Constituency can only be exercised by a person duly authorized by all Full 

Members in the case each Full Member is represented in person, or by a proxy (according to national 

law). 

The Full Members of a Constituency shall, if requested by any of its Full Members, consult jointly on 

whether the veto right of the relevant Constituency shall be exercised with respect to a matter. Absent a 
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written agreement by all Full Members of a Constituency, the Full Members of such Constituency shall 

not be able to use their veto right.  

Article 14. Minutes of the General Assembly meeting 

The resolutions of the General Assembly meeting must be recorded in minutes. The minutes must be 

signed by the Chair and the secretary of the meeting and shall be formally approved at the next General 

Assembly meeting.   

The minutes – with the exception of those that must be enacted in a notarial deed – and their annexes are 

kept in a special register at the registered office of the association, in their original material form, or in a 

secured electronic form provided that durability, legibility, integrity and truthful reproduction are 

guaranteed. 

Members can consult the minutes at the registered office or receive a copy. 

Unless otherwise determined by law or by the Board of Directors, copies or excerpts of the minutes can 

be signed by the Chair of the Board of Directors or by two Directors. 

TITLE IV. MANAGEMENT 

Article 15. Board of Directors 

 

Subject to the qualification in the following paragraph, each Full Member shall appoint one Director to 

the Board of Directors.  

 

In the event that a Constituency is represented by more than one Full Member, the Full Members of such 

Constituency shall be able to appoint one Director and as many Board Observers ("Board Observer") as 

there are Full Members in such Constituency minus one. Such Board Observers can participate in the 

meetings of the Board of Directors with an advisory function only. The Full Members of such 

Constituency shall consult jointly on who shall be appointed by the Full Members representing such 

Constituency as a Director and as Board Observers.  Absent an agreement by all the members of a 

Constituency, the right of the Full Members of such Constituency to appoint a Director and Board 

Observers shall be suspended and each Full Member of such Constituency shall have the right to appoint 

one Board Observer with an advisory function only. The mandate of such Board Observer shall terminate 

in case such suspension ends once the Full Members of such Constituency exercise the right to appoint a 

Director and Board Observers.    

 

Each Director or Board Observer can be dismissed by the Full Member(s) representing the Constituency 

who appointed such Director or Board Observer at any time without cause or at any time by the General 

Assembly for cause. 

 

National competent authorities who have agreed to contribute to the management of the NMVS and have 

exercise their right to participate as Board observers under art. 44-5 of the Delegated Regulation of 

2.10.2015 supplementing Directive 2001/83/EC of the European Parliament and of the Council by laying 

down detailed rules for the safety features appearing on the packaging of medicinal products for human 

use cannot be dismissed by the General Assembly. 
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The mandate of the Board of Directors members shall be two years.  The mandate is expressly renewable 

for subsequent periods of two years and is not remunerated. If a legal entity is appointed as Director, it 

must appoint a representative physical person who shall exercise the mandate as Director of EMVO.  

The Directors do not, in the framework of their function, contract any personal obligation and are not 

responsible, except vis-à-vis the association for the performance of their mandate. The Directors have a 

duty of stewardship toward the common interests of the members. 

Article 16. End of mandate - Vacancy 

The mandate of a Director ends by: 

− Voluntary resignation, upon prior notice of thirty days to be notified in writing to the Board of 

Directors;  

− Expiration of the term of the mandate; 

− Death; 

− End of the contractual or employment relationship between the Director and the Full Member the 

Director represents. 

− Forced or voluntary dissolution, or insolvency, bankruptcy and similar events of the Director-

legal entity; or 

− Dismissal prior to the expiry of his/her term, by the General Assembly’s meeting or the 

appointing Constituency. 

When the mandate of a director becomes vacant, the Full Members of the relevant Constituency have the 

right to fill the vacancy. The newly appointed Director shall continue the term of the mandate of the 

director he replaces. 

Article 17. Powers of the Board of Directors – Delegation - Daily management 

The Board of Directors shall ensure that the NMVO operates in compliance will all relevant laws and the 

governing Statutes. The Board of Directors shall have all powers except those reserved to the General 

Assembly to implement overall policies, objectives, procedures, methods and actions of the NMVO that 

shall include the following: 

− To propose to the General Assembly a Chair, a Vice Chair and a Treasurer from amongst  the 

Directors serving on the Board, 

− To ensure minutes are kept of all Board of Directors' meetings and to communicate decisions to 

all members, 

− To prepare a budget and the annual accounts, to open a bank account, and to take any necessary 

measures to ensure the proper financial management of the NMVO. 
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− To make recommendations to the General Assembly as to the service fees to be charged to the 

NMVOs for use of the European Hub by the National Systems. 

− To make recommendations to the General Assembly as to the allocation of service fees to be 

charged to Manufacturing and/or Marketing Authorisation Holders for the use of the National 

Systems.   For the avoidance of doubt, in the event that the Manufacturing Authorisation Holder 

and the Marketing Authorisation Holder are not one and the same legal entity, whichever entity is 

responsible for placing the product on the market where it is verified  shall be liable for the 

service fees payable to the respective NMVO,   

− To delegate, in writing and under its responsibility, the daily management to a Director 

("Managing Director"), or to a third party who is not a Director ("General Manager") having 

obtained the approval of the General Assembly to delegate or appoint such person,   

− To delegate, in writing and under its responsibility, part of its powers to one or more Directors of 

the NMVO or to outsource clearly defined projects to third parties, 

− To propose, as deemed necessary, internal regulations compatible with the Statutes, specifying 

the provisions of the Statutes and fixing the practical modalities to ensure the proper functioning 

and financing of NMVO, 

− To supervise implementation and to monitor on a continuous basis NMVS performance issues, 

incident management, operational changes, configuration management, and data access security 

and to report on such issues to the General Assembly, These tasks shall be executed in 

cooperation with the EMVO as appropriate in case the NMVS has decided to task the EMVO 

with the technical running of the system 

− To propose policies to the General Assembly in relation to the implementation and development 

of the NMVS, 

− To make written and duly reasoned recommendations to the General Assembly as to the 

admission of new members and the termination of membership as it considers appropriate. 

The Board of Directors has the power to establish and dissolve any committees and to determine their 

composition, remuneration and work method.  

The documents relating to the appointment and the dismissal/resignation of the Directors and, as the case 

may be, the persons authorized to represent the association, are filed and published in accordance with the 

applicable legal provisions. 

Article 18. Meetings of the Board of Directors  

The NMVO shall be managed by a Board of Directors that shall meet at least three times a year. An 

extraordinary session of the Board of Directors shall be convened if at least two of the Directors request 

such a meeting.  

The convocation notice shall include the agenda, date, time and place of the meeting.  The convocation 

notice must be sent by letter, e-mail or any other communication device which produces a written 

document, at least thirty days prior to the meeting, unless in exceptional urgent cases which shall be 
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motivated, in which case the notice period is reduced to seven days. Such convocation notice shall also be 

sent to the Board Observers. 

The meetings are held at the registered office of the association or at any other place indicated in the 

convocation notice. 

The Chair, or, in the absence of the Chair, the Vice Chair, if any, or in the absence of the Vice Chair, if 

any, the longest serving Director present, shall chair the meetings of the Board of Directors. 

If all Directors are present or represented at the meeting, the Board of Directors' meeting shall be deemed 

validly convened and no further proof of the duly convening of the meeting shall be required. 

Article 19. Deliberations of the Board of Directors 

The Board of Directors shall validly meet and deliberate when at least NUMBER DEPENDING ON THE 

ACTUAL BOARD SIZE Directors are present in person or represented by written proxy.    

The following acts are subject to unanimous approval for as long as there are NUMBER DEPENDING 

ON THE ACTUAL BOARD SIZE Constituencies represented by the Full Members, or to approval by at 

least two-thirds of the Directors in the event the Full Members represent more than three Constituencies:  

- Approving expenditure in excess of € AMOUNT TO BE DECIDED ON NATIONAL BASIS 

(excluding any payments due to the maintenance and upgrading of the NMVS), 

- Changing the terms of the contact with the IT Blueprint provider,  

- Appointment and removal of the Chair and Vice Chair/ Treasurer. 

All other decisions shall require a simple majority of the votes of the Directors present at a Board of 

Directors' meeting or validly represented. 

Failure to vote shall be considered as an abstention. 

Every Director has the right to grant any other Director or other representative of the same Constituency, 

by a document carrying his signature, a proxy to represent such Director at the occasion of a meeting of 

the Board of Directors and to vote on its behalf (according to national law). A proxy holder can hold only 

one proxy. 

The meeting of the Board of Directors can be held by conference call or videoconference provided that 

the resolutions taken at such conference call or videoconference are subsequently recorded in minutes 

which are circulated to each director for execution. 

The Directors can, by unanimous vote, adopt written resolutions in respect of all resolutions that fall 

within the powers of the Board of Directors. The Chair shall promptly afterwards send a copy to the 

Observers. 
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Article 20. Minutes of the meeting of the Board of Directors 

With the exception of the written resolutions adopted pursuant to Article 19, all resolutions of the Board 

of Directors must be recorded in minutes. The minutes must be signed by the Chair or by two Directors 

and formally approved at the next meeting.   

The minutes and their annexes are kept in a special register at the registered office of the association, in 

their original material form, or in a secured electronic form provided that durability, legibility, integrity 

and truthful reproduction are guaranteed. 

Directors and Board Observers can consult the minutes at the registered office or receive a copy. 

Excerpts can be delivered to third parties who can justify a legitimate interest thereto. Unless otherwise 

determined by law or by the Board of Directors, copies or excerpts of the minutes, must be signed by the 

Chair of the Board of Directors or by two Directors. 

Article 21. Internal regulations 

Internal regulations specifying the provisions of the present Statutes and fixing the practical modalities to 

ensure the proper functioning and financing of the association can be established by the General 

Assembly. The modification of these internal regulations is an exclusive power of General Assembly that 

will decide on a proposal of the Board of Directors.  

The internal regulations shall require the Board to establish an annual budget. 

Every year, the Board of Directors shall reevaluate the applicable internal regulations and make such 

amendments as are necessary or useful. 

Article 22. Representation and Officers 

The NMVO shall have as officers a Chair, Vice Chair and Treasurer. Additionally one Managing Director 

or General Manager can be appointed. 

The Chair and Vice Chair shall ensure that the Board of Directors is effective in its tasks of setting and 

implementing strategy.  They will preside over meetings of the Board of Directors and the General 

Assembly and carry out the policies and instructions of both.  Their main responsibilities shall include: 

1. To convene all meetings of the General Assembly and the Board of Directors, 

2. To carry out the policies decided by the Board of Directors and to propose to the Board of 

Directors appropriate plans and manage their execution once approved, 

3. To establish and maintain proper communications with all members, 

4. To cooperate with EMVO representatives with a view to ensuring the functioning and governance 

of the system, 

5. To ensure appropriate communication with the NMVS users,   
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6. To represent the NMVO and its members to third parties, including governmental and regulatory 

bodies.   

The Managing Director or General Manager, if any, shall be entrusted with the daily management of the 

NMVO. Such daily management covers (i) all matters that arise in the NMVO's ordinary course of 

business or (ii) that need to be dealt with in an expedient manner so as not to block the day-to-day 

operations of the NMVO.  The Board may specify the matters that belong to daily management in 

accordance with Article 21.  

The Managing Director or General Manager will provide the Board in due time with all information 

necessary for the Board to carry out its duties and will be responsible and accountable to the Board for the 

discharge of their responsibilities. 

Notwithstanding the general power of the Board of Directors as a collegial body, the association is validly 

represented in legal proceedings and vis-à-vis third parties, including, but not limited to, public officers 

(such as the mortgage clerk) by either: 

- a special ad hoc proxy holder appointed by the Board of Directors; 

- the Chair of the Board of Directors, acting singly; 

- two Directors, acting jointly; or 

- the General Manager(s) or Managing Director(s), acting singly, within the limits of the delegated 

daily management powers. 

No further justification or prior decision of the Board of Directors shall be required in this respect. 

 

TITLE V.  FISCAL YEAR – ANNUAL ACCOUNTS – BUDGET - AUDIT 

Article 23. Fiscal year – annual accounts 

The accounting year starts on January 1 and ends on December 31 of each year.  

Each year, the Board of Directors shall prepare the annual accounts of the fiscal year that ended in 

accordance with applicable law, as well as the budget for the following fiscal year. These are submitted to 

the General Assembly's meeting for approval at their first meeting. 

The approved annual accounts must be deposited in the file of the association kept by the clerk’s office of 

the competent Commercial Court.   

The accounting shall be done in accordance with applicable laws and regulations. 

Article 24. Audit – statutory auditor 

If so required pursuant to applicable law, or upon the request of any Full Member, an annual audit of the 

financial situation of the association, of the annual accounts, and of the compliance with applicable law 

and the present Statutes of the operations to be included in the annual accounts, shall be entrusted to a 
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statutory auditor, to be appointed by the General Assembly's meeting. The auditors are appointed for a 

renewable term of three years. Such amount cannot be changed unless the parties agree otherwise and 

shall be payable by the NMVO. 

TITLE VI.  AMENDMENTS TO THE STATUTES - DISSOLUTION 

Article 25. Special conditions for amendments to the Statutes 

The Statutes can be amended at any time by resolution of the General Assembly's meeting.   

The General Assembly's meeting cannot validly resolve upon a modification of the Statutes unless this 

item was included in the convocation notice and provided that at least two thirds of the Full Members are 

present or represented.  If this attendance quorum has not been reached, a second meeting shall be 

convened, with the same agenda and under the same conditions as the first meeting, which shall validly 

deliberate provided that at least half of the Full Members are present or represented. The second meeting 

cannot be held within a period of fifteen days after the first meeting or later than six weeks after the first 

meeting. 

An amendment of the Statutes requires a two thirds majority vote of the Constituencies represented by the 

Full Members with the exception of any amendment of the veto rights in Article 13c) which shall require 

a unanimous vote of the Constituencies present or represented in relation to the veto rights conferred on 

all Constituencies, and a unanimous vote of the Constituencies representing the Manufacturing 

Authorisation Holders to amend the veto right conferred only on them.  

An amendment of the purpose of the association requires a four fifths majority vote of the Constituencies 

represented by the Full Members present or represented at the meeting. 

Any amendment of the purpose of the association as well as the activities it proposes to carry out in order 

to achieve such purpose, immediately enters into force except when required otherwise by national law. 

Article 26. Dissolution - Liquidation - Allocation of the assets 

Without prejudice of NATIONAL LAW INTO FORCE, the association can be dissolved at any time by 

resolution of the General Assembly's meeting, adopted by a majority of four fifths of the votes of the 

Constituencies represented by the Full Members present or represented at the meeting. 

In the event of dissolution of the association, for any reason whatsoever, the liquidation shall be entrusted 

to one or more liquidators, on the basis of either a resolution of the General Assembly's meeting or, in the 

absence thereof, on the basis of a judicial decision. 

In the event of a dissolution, voluntary or judicially, for any reason and at any time whatsoever, the 

liquidator shall pay the debts of the association with the (proceeds of) the available assets and, the 

allocation of the remaining assets shall be determined by the General Assembly's meeting or, in the 

absence thereof, the liquidators.  The assets must in any event be allocated to a disinterested purpose. 
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TITLE VII. GENERAL PROVISIONS 

Article 27. Dispute resolution - Applicable law and jurisdiction - Legal reference 

The Board of Directors may, but will not be obliged to, propose to attempt to resolve in an amicable 

manner any dispute concerning the validity, interpretation, enforcement, performance or termination of 

the Statutes, membership, and usage rights through mediation or through any other form of alternative 

dispute resolution. 

All issues, questions and disputes concerning the validity, interpretation, enforcement, performance or 

termination of the NMVO’s Statutes which cannot be resolved by the General Assembly shall be 

governed by and construed in accordance with NAME OF THE COUNTRY law. 

 

The NMVO may take any and all action before any competent court to reclaim monies due by users or 

members.  Otherwise, any dispute which cannot be resolved by the General Assembly concerning the 

validity, interpretation, enforcement, performance or termination of the Statutes, membership, and usage 

rights shall be exclusively and definitively settled by binding arbitration pursuant to the Rules of 

Arbitration of CEPANI (cf. www.cepani.be), by three arbitrators appointed according to those rules. The 

language of the arbitration shall be English.  The place of arbitration shall be Brussels.  Nothing contained 

in this clause shall limit the right of any member or user to seek from any court of competent jurisdiction, 

pending appointment of an arbitral tribunal, interim relief in aid of arbitration or to protect or enforce its 

rights. 

Article 28. Language 

The working language of the association is NATIONAL LANGUAGE, without prejudice to mandatory 

laws as to the use of languages. 

* * * 


