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Title I: Name - Seat - Purpose - Duration
ARTICLE 1 - NAME AND IDENTIFICATION OF THE ASSOCIATION

1.1. The association is named Virtual Physiological Human Institute for Integrative Biomedical
Research, abbreviated VPH Institute.

1.2. This name must always be preceded or followed by the words "vereniging zonder winstoogmerk”
or the abbreviation "VZW" or French "association sans but lucratif" or the abbreviation "ASBL”. The
English translation is "non-profit association" or the abbreviation "NPO".

1.3. All acts, invoices, announcements, publications, and other documents issued by the association
will contain the following details: (1) the name (2) the indication that it is a non-profit association as
indicated in art.1.2, (3) the address of the association's seat (4) the enterprise number (5) the word
“rechtspersonenregister” of “RPR” (in English: "register of legal entities" or "RLE") followed by the
mention of the court of the association's seat.

1.4. The association has the following website www.vph-institute.org and the following email address
manager@vph-institute.org. All communications to this address are considered valid. The email
address can be changed by the board of directors, who will duly notify the members and third parties
of this change.

ARTICLE 2 - SEAT OF THE ASSOCIATION

The association is established in Belgium in the Flemish Region. The board of directors may decide to
move the registered office within the aforementioned region and will ensure the announcement of the
relocation.

ARTICLE 3 - PURPOSE OF THE ASSOCIATION

3.1. The purpose of the association is to promote and support scientific research and development in
integrated biomedical sciences and related subjects. It supports the synergistic coordination of the
efforts of all members and those of the broader scientific, medical, industrial, and institutional
community for the common goal of developing, testing, and implementing integrated biomedical
sciences and technology-enabled applications.

3.2. The association aims to achieve the purpose described in paragraph 1 of this article through the
following activities:



- establishing a think tank to advise and support governmental and non-governmental institutes
in their development programs for research and technology and initiatives for integrated
biomedical sciences and related subjects.

- conducting or participating in studies to evaluate the status, level of application, and impact of
integrated methods and technologies, and any other study, research, or implementation project
to promote integrated biomedical sciences and related subjects.

- giving a voice to all its members and the broader scientific, medical, industrial, and
institutional community to contribute to the development, evaluation, and deployment of the
integrated biomedical vision.

- supporting standardization processes to enable the interoperability of integrative technologies
and the integration of digitally stored data, information, knowledge, and insights.

- providing platforms for the exchange of ideas, challenges, solutions, and experiences between
the healthcare industry, healthcare providers and founders, and researchers.

- protecting and participating in the joint development, evaluation, deployment, and
maintenance of tools, services, and methods for integrated biomedical research and clinical
practice.

- managing, directly or through the members, shared infrastructures to support the integrated
approach in research and clinical practice.

- organizing lobbying activities and providing information around the concept of integrated
biomedical sciences.

The association may use all means that directly or indirectly contribute to the achievement of its
purpose. The association may, in the execution of the above, acquire, rent, lease, hire staff, enter into
legal agreements, raise funds, in short, engage in or have others engage in all activities that justify its
purpose. In the context of achieving its purpose, the association may engage in commercial activities.
ARTICLE 4 - DURATION OF THE ASSOCIATION

The association is established for an indefinite duration.

Title I1I: Membership

ARTICLE 5 - ACTUAL AND ASSOCIATE MEMBERS

5.1. The association consists of actual members and, where applicable, associate members.
Collectively, they are called the members. When referring to a member or members hereinafter, both
actual and associate members are meant.

5.2. The association has at least two actual members.

5.3. The board of directors can create different categories of members. The association has at least
three different categories of members:

- supporting members;
- Institutional members;
- individual members.

5.4. The fullness of membership, including the right to vote at the general assembly, is exclusive to the
actual members. Each actual member has at least one vote:



- the number of votes allocated to supporting and institutional members is determined annually
based on the number of natural persons registered by the respective member with the
association. The bylaws define the procedure to be followed for this. Each member can be
allocated a maximum of 100 votes.

- each individual member has one vote.

5.5 If the board of directors decides to create one or more categories of associate members, these have
only the rights and obligations assigned to them by these statutes. The statutory provisions regarding
this can be amended without consultation or agreement of the associate members.

5.6 The board of directors keeps a register of the actual and, where applicable, associate members at
the association's office. Admission, resignation, and exclusion are recorded in the members' register.
Actual members have the right to consult the members' register. To do so, they must submit a written
request to the board of directors. The board of directors will determine the date and time when the
members' register can be consulted.

ARTICLE 6 - CONDITIONS FOR MEMBERSHIP

6.1. Any natural or legal person who pursues the association's objectives, actively wishes to support
them, and acts in accordance with the ethical principles established in the following documents, as
amended from time to time, can join the association as an actual member:

- the Charter of Fundamental Rights of the European Union (Nice 2000);
- the Convention on Human Rights and Biomedicine of the Council of Europe (Oviedo 1997);
- the Declaration of Helsinki: Ethical Principles for Medical Research (Helsinki 1964).

6.2. Any natural or legal person who is accepted as such by the board of directors due to their
connection with the association can join the association as an associate member. When making its
decision, the board of directors will adhere to the regulations as stipulated in the bylaws.

6.3. Requests for admission must be submitted in writing to the board of directors, stating the name,
first names, and address or, if it is a legal entity, the name, legal form, and address of the registered
office, as well as the enterprise number of the applicant and specifying the elements why the applicant
believes they are eligible to become an actual or associate member. The board of directors decides on
the admission to the association no later than two months after the request has been received and gives
written notice to the applicant. The board of directors can decide at its discretion and without
justification that a candidate is not accepted as an actual member.

ARTICLE 7 - ANNUAL MEMBERSHIP FEE

7.1. The annual membership fee amounts to a maximum of fifty thousand euros. The maximum
amount is indexed annually. The actual amount of the annual membership fee is determined by the
board of directors per category of member.

ARTICLE 8 - OBLIGATIONS OF THE MEMBERS

The members of the association are obliged to:
a) comply with the statutes and bylaws of the association as well as the decisions of its organs;
b) not harm the interests of the association or any of its organs;
¢) actin accordance with the Charter of Fundamental Rights of the European Union (Nice 2000)
as amended from time to time;



d) act in accordance with the Convention on Human Rights and Biomedicine of the Council of
Europe (Oviedo 1997) as amended from time to time;

e) act in accordance with the Declaration of Helsinki: Ethical Principles for Medical Research
(Helsinki 1964) as amended from time to time.

The members formally commit to being guided by the aforementioned principles in their behavior and
not to perform or omit to perform any acts that are contrary to the non-profit purpose of the association
or that harm the association or the principles it pursues in any way.

ARTICLE 9 - RESIGNATION, EXCLUSION, AND SUSPENSION OF A MEMBER

9.1. Any actual or associate member can resign from the association by sending a registered letter to
the board of directors. The resignation takes effect from the day following the next (ordinary) general
assembly. A resigning member is obliged to pay the membership fee and participate in the costs
approved for the year in which they submit their resignation.

9.2. An actual member can only be excluded by the general assembly when two-thirds of the actual
members are present or represented and a two-thirds majority of the votes are in favor of the
exclusion. The proposal for exclusion will be mentioned in the notice convening the general assembly.
Before deciding on the exclusion, the general assembly will hear the member concerned.

9.3. Pending the decision on the exclusion of an actual member, the board of directors may suspend
the membership of the person who seriously violates the obligations imposed on the members in
Article 8.

The suspension will be communicated to the actual member concerned by registered letter. It can last a
maximum of six weeks, within which the general assembly must be convened to decide on the
exclusion. At this meeting of the general assembly, the actual member concerned retains all their
membership rights. If the general assembly does not decide to exclude, the suspension of the actual
member automatically expires and is deemed never to have occurred.

9.4. The board of directors decides sovereignly on the exclusion or suspension of an associate member
without having to justify its decision.

9.5. Membership of a member automatically ends due to (1) the death of the natural person or in the
case of a legal entity due to its dissolution, merger, split, bankruptcy, judicial reorganization, or nullity
(2) non-timely payment of the membership fee (3) lack of presence or representation during two
consecutive annual general assemblies (4) no longer meeting the conditions for membership.

9.6. Resigning or excluded actual members or associate members and their legal successors have no
share in the assets of the association and can never claim a refund or compensation for contributions or
donations made.

Title I11: Board of Directors

ARTICLE 10 - COMPOSITION OF THE BOARD OF DIRECTORS

10.1. The association is managed by a collegial administrative body called the board of directors. The

board of directors consists of a minimum of two directors who do not need to be members of the
association. Each supporting member has the right to nominate candidates for one directorship.



10.2. The directors act as a college. They are appointed by the general assembly by secret ballot and
can be dismissed by it at any time. They exercise their mandate free of charge unless the general
assembly decides otherwise.

10.3. The delegated director, the general manager, and the members of the executive committee are
invited to the meetings of the board of directors. They can participate in the meeting with an advisory
vote. If confidentiality requires, the board of directors can decide that the members of the executive
committee and/or the delegated director must leave the meeting for the consideration of one or more
agenda items.

10.4. The board of directors appoints, if desired, the members of an executive committee. The
organization and powers of the executive committee are determined by the board of directors in the
bylaws of the executive committee. The board of directors can establish other committees besides the
executive committee and determine their composition and organization. The board of directors can
delegate powers to the committees it establishes.

ARTICLE 11 - DURATION OF THE MANDATE
11.1. The directors are appointed for a term of one year and are re-eligible.

11.2. A director can resign by notifying the board of directors in writing. The remaining directors can
temporarily fill the vacancy by co-opting a new director. The confirmation of the mandate of the co-
opted director will be placed on the agenda of the next general assembly. Unless the general assembly
decides otherwise, the co-opted director, upon confirmation by the general assembly, completes the
mandate of the resigning director. If the general assembly does not confirm the mandate of the co-
opted director, the mandate of the co-opted director ends at the general assembly.

If the number of directors falls below the legal minimum due to voluntary resignation, expiry of term,
or dismissal, the directors remain in office until their replacement is provided.

ARTICLE 12 - ORGANIZATION OF THE BOARD OF DIRECTORS

12.1. The board of directors, supplemented by the delegated director and, if established, the executive
committee, elects the chairman of the association and, if desired, a secretary and a treasurer. The
chairman does not need to be a member of one of the governing bodies of the association. The
directors can divide the administrative tasks among themselves. However, such division of tasks is not
enforceable against third parties, regardless of whether this division of tasks has been made public or
not. Non-compliance with the aforementioned division of tasks does jeopardize the liability of the
involved director towards the association.

12.2. The chairman or the delegated director convenes the board of directors. The convocations are
made in writing (by letter or email). The notice period is a minimum of five working days, except in
cases of urgency, which must be justified in the minutes of the relevant meeting of the board of
directors. The convocation letter contains the agenda of the meeting and, if possible, all documents are
attached to enable the directors to participate in the meeting with knowledge of the matters. The
meeting can only decide on points included in the agenda unless all directors are present and agree to
add an item to the agenda.

The meeting takes place at the seat of the association or any other place indicated in the convocation.



The chairman presides over the meeting. In his absence, he is replaced by the oldest present director or
the delegated director.

12.3. The board of directors can only validly decide if at least half of the directors are present. If this
quorum is not reached, a new meeting of the board of directors can be convened with the same agenda,
which will validly deliberate and decide if at least two directors are present or represented. Decisions
are taken by a simple majority (half plus one abstentions are not counted) of votes. In the event of a
tie, the vote of the chairman or his replacement is decisive if there are more than two directors.

12.4. Each director can give a written proxy to another director to represent him at a meeting of the
board of directors.

12.5. The board of directors can meet by telephone or video conference.

12.6. The board of directors can make decisions by unanimous written agreement of all directors. In
such a case, the chairman and the secretary will send a letter or email to the directors containing the
following: (1) the mention that it is a proposed decision of the board of directors; (2) that for a valid
decision to be made, all directors must approve the proposal; (3) that the proposed decision cannot be
amended; (4) that all members must return the signed proposal for the decision electronically or
physically; (5) the mention of the deadline by which the signed proposal for the decision must be
returned to the association's seat. This written agreement can be communicated by letter or email.

12.7. Minutes are drawn up of each meeting of the board of directors, signed by two directors, and
added to a designated register. Extracts that need to be submitted and all other acts are validly signed
by two directors or by the delegated director and a director.

12.8. If a director has a direct or indirect interest of a financial nature that conflicts with a decision or
transaction within the competence of the board of directors, he must inform the other directors before
the board of directors begins deliberation and decision-making on that agenda item. The director with
the conflicting interest cannot participate in the deliberation and decision-making on the relevant
agenda item and will leave the meeting room. This procedure does not apply to usual transactions that
take place under the conditions and securities generally prevailing in the market for similar
transactions.

ARTICLE 13 - REPRESENTATION OF THE ASSOCIATION

13.1. The board of directors manages the affairs of the association and represents it in and out of court.
It is competent for all matters, except those expressly reserved by law for the general assembly. The
board of directors can even perform acts of disposal, including, among others, the sale, even free of
charge, of movable or immovable property, mortgaging, borrowing, and lending, all commercial and
banking transactions, and the lifting of mortgages.

13.2. Concerning third parties, the association is only validly bound by the joint signature of two
directors or the joint signature of a director and the delegated director. Directors acting on behalf of the
board of directors do not need to provide evidence of any decision or authorization to third parties.

13.3. The board of directors can delegate its authority for acts of daily management to one or more
directors or one or more other persons, whether or not members of the association. If more than one
person is charged with daily management, the association is validly represented in all acts of daily
management by one person charged with daily management, who does not need to provide proof of a
prior decision among them. If necessary, the persons charged with daily management divide the tasks



among themselves. If two persons are charged with daily management, one person will hold the title of
delegated director and the other person will hold the title of general manager.

13.4. The board of directors can appoint special proxy holders who can represent the association
concerning specific, limited matters. These proxy holders bind the association within the limits of the
powers granted to them, which are enforceable against third parties.

ARTICLE 14 - BYLAWS

14.1. The board of directors can establish bylaws. In these bylaws, all measures can be taken in
connection with the application of the statutes and the general regulation of the association's affairs,
provided they are not in conflict with the binding provisions of the law or the statutes.

14.2. The board of directors established bylaws on 20 November 2024.

Title IV: General assembly
ARTICLE 15 - COMPOSITION OF THE GENERAL ASSEMBLY

15.1. The general assembly consists of all actual members. If applicable, associate members can also
be present, but they only have an advisory vote.

15.2. The general assembly is chaired by the chairman of the board of directors, the oldest present
director, or the person appointed for this purpose by the general assembly.

15.3. An actual member can be represented by another actual member. Each actual member can hold a
maximum of three proxies.

ARTICLE 16 - POWERS OF THE GENERAL ASSEMBLY

The general assembly is exclusively competent for:

a) amending the statutes;

b) appointing and dismissing directors and determining their remuneration if remuneration is
granted;

c) if applicable, appointing and dismissing the auditor and determining their remuneration;

d) discharging the directors and the auditor and, if applicable, bringing the association's claim
against the directors and the auditor;

e) approving the annual accounts and the budget;

f) dissolving the association;

g) excluding an actual member;

h) converting the association into an IVZW, a cooperative society recognized as a social
enterprise, or a recognized cooperative society social enterprise;

1) accepting or making a contribution of a general nature without charge; and

j) all cases in which these statutes require it.

ARTICLE 17 - ORGANIZATION OF THE GENERAL ASSEMBLY
17.1. The general assembly is convened by the board of directors, the delegated director, or, if

applicable, the auditor whenever the purpose or interest of the association requires it and must be
convened whenever one-fifth of the actual members request it. It must be convened at least once a year



to approve the annual accounts of the past financial year and the budget of the next financial year on a
date and place determined by the board of directors that falls before December 3 1st of that year.

17.2. All actual members are invited to the general assembly at least fifteen days in advance by
ordinary letter or email. The invitation is signed by the chairman or the delegated director. It mentions
the day, time, and place of the general assembly. The delegated director fulfills all practical formalities
concerning the convening and organization of the general assembly.

17.3. The convocation contains the agenda, which is set by the board of directors and/or the delegated
director. One-twentieth of the members have the right to request the board of directors to add
additional items to the agenda.

17.4. If the general assembly must approve the annual accounts and/or the budget, these documents are
attached to the convocation.

ARTICLE 18 - MAJORITIES AND QUORUM

18.1. Except for the matters listed in sub 2 and 3, decisions are made by a simple majority (half plus
one abstentions are not counted for calculating the majority) of the actual members present and
represented.

18.2. In the case of excluding an actual member, amending the statutes, or dissolving the association,
the procedure prescribed by law will be followed.

18.3. If the required quorum is not reached at a general assembly, a second general assembly can be

convened with the same agenda, which can validly deliberate and decide regardless of the number of
members present or represented. The second general assembly must be held at least fifteen days after
the first general assembly. The majority of votes required by law or these statutes remains unchanged.

ARTICLE 19 - MINUTES

Minutes are drawn up of each meeting, signed by two directors or a director and the delegated director,
and recorded in a special register. Extracts thereof are signed "for true copy" by two directors or by a
director and the delegated director.

Title VI: Budgets - Accounts - Control

ARTICLE 20 - ANNUAL ACCOUNTS - BUDGET

20.1. The association's financial year runs from January 1 to December 31.

20.2. The board of directors prepares the annual accounts and the budget and submits them to the
general assembly for approval. After approval of the annual accounts and the budget, the general
assembly separately decides on the discharge of the directors and, if applicable, the auditor(s).

20.3. The board of directors ensures that the annual accounts and the other documents mentioned in
the applicable regulations are filed with the registry of the enterprise court and/or the National Bank of

Belgium within thirty days after approval.

ARTICLE 21 - AUDITOR(S)



21.1. If the association is required to do so by the applicable provisions, the audit of the financial
situation, the annual accounts, and the regularity from the perspective of the Companies and
Associations Code (Wetboek van Vennootschappen en Verenigingen) and the statutes of the
transactions to be reflected in the annual accounts is entrusted to one or more auditors appointed by
the general assembly from among the members of the Institute of Company Auditors (Instituut van
Bedrijfsrevisoren). The general assembly determines the number of auditors and sets their
remuneration. The auditors are appointed for a renewable term of three years.

21.2. The auditors have, jointly or separately, an unlimited right of control over all the association's
transactions. They may inspect the books, correspondence, minutes, and, in general, all writings of the
association on the spot.

Title VII: Dissolution - Liquidation

ARTICLE 22 - DISSOLUTION OF THE ASSOCIATION

22.1. Except in cases of judicial dissolution and dissolution by operation of law, only the general
assembly can decide to dissolve the association in the manner specified in the WVV. The proposal to
dissolve the association will be explicitly included in the convocation letter sent to the actual
members.

22.2. In the event of voluntary dissolution, the general assembly or, failing that, the court will appoint
one or more liquidators. It also determines their authority and the liquidation conditions.

ARTICLE 23 - DISTRIBUTION OF THE LIQUIDATION BALANCE

In case of dissolution, the assets, after settling the debts, are transferred to an association pursuing a
similar purpose. The general assembly that decides on the dissolution will indicate which association
will receive the liquidation balance. The liquidator can make a motivated proposal for the distribution
to the general assembly, which will deliberate and decide on the closure of the liquidation.



