ARTICLES OF ASSOCIATION 
OF
BULGARIAN GREEN BUILDING COUNCIL
I. GENERAL

Art. 1./1/ The BULGARIAN GREEN BUILDING COUNCIL shall be a not-for-profit legal entity carrying out activities to the public good and has been incorporated and exists pursuant to the provisions of the Not-for-Profit Legal Entities Act, these Articles, and the resolution of the Constituent Meeting.
/2/ BULGARIAN GREEN BUILDING COUNCIL shall be a voluntary and self-governed organization carrying out its activities to the public good.


/3/ The Council’s members shall not be liable for its obligations.


/4/ The organization’s seat shall be in the city of Sofia, Lozenets area, Krum Popov No 14, fl. 1.
The organization’s name, written out in Bulgarian and transliterated, together with an indication of the seat, registered office, the court of registration, the number of court registration, and the BULSTAT, must be stated in the association’s mail.
/6/ The organization’s existence shall not be limited in time.

II. THE ASSOCIATION’S OBJECTIVES. MEANS FOR THE ACHIEVEMENT THEREOF. OBJECTS OF ACTIVITY.

        Art. 2./1/ The BULGARIAN GREEN BUILDING COUNCIL shall be self-identified as an organization carrying out activities to the public good as per the NPLEA:

/2/ The BULGARIAN GREEN BUILDING COUNCIL shall have the following objectives: 

1. to disseminate among the public the importance of using sustainable technologies in the process of designing, constructing, and operating buildings and zoned territories in order to achieve a sustainable environment with minimum damage to the surrounding environment. 
2. to raise the public awareness as regards the creation of a sustainable environment by means of presenting, elaborating, and encouraging technologies that have minimum impact on the environment and create healthy and sustainable habitats.

3. to assist in the elaboration and presentation of such technologies. 
4. to promote its activities and the outputs thereof and thus contribute to the creation of a sustainable environment in Bulgaria within the context of the European Union.

5. to exert impact on the elaboration and implementation of any sustainable technologies by promoting the achievements in this area among architects, investors, and all stakeholders in regional development and public works on a local and national level. 

6. to render assistance to the government- and other institutions towards creating legislation compatible with the international standards in the area of design, construction, and operation of buildings through the use of technologies ensuring the creation of a sustainable environment.


7. to elaborate and partake in programs enhancing its activities within the context of the European Union.

8. to contribute towards the establishment in the Republic of Bulgaria of a single standard for certification of buildings and facilities based on the current German system.
Art. 3./1/ For the purpose of achieving its objectives the BULGARIAN GREEN BUILDING COUNCIL shall carry out the following activities: 

1. elaborate a Bulgarian certification system. 
2. arrange the certification process.
3. arrange trainings and assist R&D activities.
4. present development reports. 
5. provide opinions on bills and other legislative instruments insofar as these concern the association’s objectives. 

6. arrange meetings, exhibitions, seminars, and other activities for the purpose of achieving its objectives.
7. carry out regulative functions as regards certification projects and issue compliance certificates benchmarked to the single sustainable development standard. 

8. carry out other activities the purpose of achieving its objectives insofar as not prohibited by the law and not in contravention of these Articles.


/2/ The BULGARIAN GREEN BUILDING COUNCIL shall expend its funds for the development and establishment of a sustainable environment in the Republic of Bulgaria as well as the preservation of the environment, elaboration of new technologies and a certification system.
Art. 4. /1/ The BULGARIAN GREEN BUILDING COUNCIL may carry out business /Art. 3, Para 3 of the NPLEA/ as relating to the Organization’s main objectives, with the revenues utilized for achieving the objectives.


 /2/ The objects of business shall be:


1. Consultancy business, information and advertising services.

2. Marketing surveys and analyses.

3. Professional training and qualification.
/3/ The Organization may establish foundations, and be the founder of and access as member other not-for-profit organizations in the country and abroad.

Art. 5 /1/ The BULGARIAN GREEN BUILDING COUNCIL shall not endorse corrupt and illegal practices and shall work towards preventing these within its area of operation. The association will demand that its members, management bodies, employees, and partners take no part in such practices. 
/2/ Any breach of Para 1 of this article shall constitute grounds to expel members and dismiss employees.

III. MEMBERSHIP, RIGHTS AND DUTIES, ADMISSION OF NEW MEMBERS 
Art. 6. Membership in the BULGARIAN GREEN BUILDING COUNCIL shall be voluntary and personal. 


/2/ Any Bulgarian and foreign legal entities and competent  natural persons carrying out business in the area of construction, innovative technologies, and investment may be members of the association;

Art. 7. Admission of new members into the BULGARIAN GREEN BUILDING COUNCIL shall be made by the Management Board, based on a written request with evidence of the legality of the origination /where legal entities are concerned/ of the relevant member attached thereto, and following payment of the relevant admission fee. 
Art. 8. The members of the BULGARIAN GREEN BUILDING COUNCIL shall pay an annual membership fee to the amount and within the deadlines set forth by the Management Board.
Art. 9. The members shall be entitled to:


/1/ elect and be elected to the governing bodies of the BULGARIAN GREEN BUILDING COUNCIL and its organizational set-up;


/2/ take part in the General Meeting and in the activities of the BULGARIAN GREEN BUILDING COUNCIL;


/3/ raise for resolution issues of common interest;


/4/ put up for discussion and seek remedies on issues of principle as relating to the conduct of the activities of the BULGARIAN GREEN BUILDING COUNCIL.

/5/ voluntarily leave the BULGARIAN GREEN BUILDING COUNCIL.
Art. 10. The members shall have a duty to:


/1/ comply with the Articles of Association of the BULGARIAN GREEN BUILDING COUNCIL and the resolutions of the General Meeting;


/2/ contribute towards achievement of the Association’s objectives;


/3/ pay the admission fee upon accession and regularly pay their annual membership fee;


/4/ not to use the BULGARIAN GREEN BUILDING COUNCIL in any manner whatsoever for purposes contravening these Articles.


/5/ contribute towards promotion of the Association’s activities.
Art. 11. The membership rights and duties shall be non-transferable to third parties in the case of death of membership termination. 
Art. 12. /1/ Membership in the BULGARIAN GREEN BUILDING COUNCIL shall be terminated on any of the following grounds:


1. with a request for voluntary departure;


2. death or placement under interdiction of an Association’s member;


3. expulsion;


4. upon dropout.


5. upon dissolution of the BULGARIAN GREEN BUILDING COUNCIL.
/2/ A member shall drop out in the event of failure to pay the annual membership fee until December 31 of the running year or in the event of systematic failure to take part in the work of the BULGARIAN GREEN BUILDING COUNCIL, which shall be ascertained by the Management Board by means of the relevant documents.


/3/ A member of the BULGARIAN GREEN BUILDING COUNCIL shall be expelled with a substantiated resolution of the General Meeting in the following cases:

1. A member of the BULGARIAN GREEN BUILDING COUNCIL may be expelled with a resolution of the Supreme Collective Body - the Management Board when in contravention of the Articles and the operational rules.

2. No member may be expelled if not previously invited by the MB to provide explanations, which have not been put under discussion.


3. A person terminating the membership shall not be entitled to a refund of the paid membership fee.

Art. 13. The founders shall have the capacity of honorary members of the BULGARIAN GREEN BUILDING COUNCIL.
IV. SET-UP
Art. 14. The bodies of the BULGARIAN GREEN BUILDING COUNCIL shall be:


/1/ the General Meeting;

/2/ the Management Board;

/3/ the Chair;
V. GENERAL MEETING
Art. 15. /1/ The General Meeting shall be a supreme body of BULGARIAN GREEN BUILDING COUNCIL. It shall incorporate all of its members. The Association’s members shall take part in the General Meeting either in person or via proxy. Each member of the BULGARIAN GREEN BUILDING COUNCIL shall be entitled to one vote, with the honorary members entitled to three votes each.
Art. 16. /1/ The General Meeting shall be called by the Management Board for regular meeting at least once per year in the settlement of the Association’s seat;


/2/ An extraordinary session of the General Meeting may be called at any time by the Supreme Collective Body - the Management Board at its initiative or at the request of one third of the Association’s members. Should the latter be the case and the Supreme Collective Body - the Management Board fails to call the General Meeting within a month, the latter shall be called by the court at the seat of the BULGARIAN GREEN BUILDING COUNCIL at the written request of the concerned members or any person authorized by them to such effect;


/3/ The call for the General Meeting must contain the agenda, the date, time, and location of the General Meeting and the convening party. The written materials associated with the General Meeting’s agenda must be made available to the members at the Association’s seat at the latest until the announcement date or the dispatch date of the call to the General Meeting. These shall be provided free of charge to each member upon request.

/4/ The members shall be invited in person. The call shall be published on the web page of the BULGARIAN GREEN BUILDING COUNCIL at least one month prior to the scheduled day.  


/5/ The General Meeting shall be deemed legitimate if at least one half of the voting members attend. Should the required quorum not be achieved the meeting shall be adjourned for one hour with the same agenda and shall be deemed legitimate regard less of the number of attending members;

/6/ A list of the attending members or the proxies thereof shall be compiled at the General Meeting. The members and the proxies shall certify their attendance by signing and providing identification of themselves. The list shall be certified by the Chair and Secretary of the General Meeting.


/7/ The list referenced in the preceding paragraph shall include the members, who have announced their attendance until the time of the first voting to establish whether a quorum is present.


/8/ Each full member shall be entitled to one vote at the General Meeting.


/9/ The resolutions of the General Meeting shall be passed with a simple majority of the votes of the attending members of the BULGARIAN GREEN BUILDING COUNCIL, whereas for any amendments and additions to the Articles, and for reorganization and/or dissolution of the BULGARIAN GREEN BUILDING COUNCIL a majority of 2/3 of the votes of the attending members shall be required;


/10/ Voting shall take place via a show of hands.

Art. 17. /1/ The General Meeting shall:


1. set out the main directions of development for the BULGARIAN GREEN BUILDING COUNCIL;


2. amend and supplement the Articles. Adopt any other internal instruments.

3. resolve on the Association’s reorganization and/or dissolution. Appoint receivers in the event of dissolution of the BULGARIAN GREEN BUILDING COUNCIL, except for the cases of bankruptcy.


4. determine the number, elect and dismiss the members of the Management Board; 


5. adopt the budget of the BULGARIAN GREEN BUILDING COUNCIL.
6. adopt the activity report of the Management Board and relieve its members of liability.
7. repeal resolutions of the Management Board and of other bodies of the BULGARIAN GREEN BUILDING COUNCIL, which contravene the law, the Articles, or any other internal instruments governing the Association’s operations. 

8. resolve on all issues beyond the competence of the other bodies.
/2/ The General Meeting may not pass resolutions concerning issues not published in the call, except where all members attend in person or via proxy and none objects to the discussion of the issues thus raised.

/3/ The resolutions of the General Meeting shall take effect immediately unless their effect is deferred or if they only enter into force pending promulgation as per the law.

 
/4/ Minutes shall be taken of proceedings of the General Meeting in a special ledger. The minutes shall be taken as per the requirements of the law.


/5/ The minutes of the General Meeting shall be signed by the Chair and Secretary of the Meeting and by the vote tellers. Attached to the minutes shall be a list of the attending persons and of the documents relating to the calling of the General Meeting.

/6/ Each member attending the General Meeting shall be entitled to request and monitor the accurate recording of the resolutions in the minutes
VI. MANAGEMENT BOARD
Art. 18./1/  The Management Board shall be the supreme executive and collective body of the BULGARIAN GREEN BUILDING COUNCIL, its number and composition shall be resolved by the General Meeting and shall amount to 7 natural persons – members of the Association – for a period of 5 years. The Association’s Chair shall be a member of the Management Board ex officio.


/2/ The members of the Supreme Collective Body - the Management Board may be re-elected without restriction.

/3/ The members of the Supreme Collective Body - the Management Board may be relieved of their function prior to expiry of their term in office in case they so desire.

/4/ The Supreme Collective Body - the Management Board shall be completed with any new members at the first General Meeting.


/5/ No persons debarred from taking any managerial, reporting or material liability position may be members of the Management Board, as well as persons, who are members of the governing bodies of political parties and movements.

/6/ The Management Board shall adopt rules concerning its operation.

Art. 19./1/ The Supreme Collective Body - the Management Board shall: 

1. plan, organize, and ensure the day-to-day work, and shall elaborate and propose directions for the development thereof;

2. take charge of the Association’s governance between sessions of the General Meeting. Determine the order and plan the conduct of the Association’s activities, including the activities to the public good, and be liable to such effect;

3. represent the Association; 

4. determine the amount of the membership fee and the admission fee;
5. pass resolutions on the admission or expulsion of members;
6. adopt and submit to the General Meeting a draft budget;
7. adopt and submit to the General Meeting an accounting statement and a balance sheet for the elapsed period;

8. pass resolutions on day-to-day issues associated with the revenues and expenditures of the BULGARIAN GREEN BUILDING COUNCIL.
9. pass resolutions on membership in other organizations and associations, as well the termination thereof.

10. arrange the sessions of the General Meeting and report its activities before the Meeting; 


11. arrange, carry out and be charge of the implementation of the General Meeting’s resolutions.

12. in relation to its activities, it shall set up a consultation council, task groups, and other ancillary bodies;


13. dispose of the Association’s personal and real property. 

14. discuss and resolve all issues except for the within the competence of other bodies of the BULGARIAN GREEN BUILDING COUNCIL.
/2/ The Management Board shall be called at least once per month. The call shall be made via an invitation dispatched by the Chair of the BULGARIAN GREEN BUILDING COUNCIL to all members of the Management Board;

/3/ Extraordinary meetings of the Management Board shall be called either by the Association’s Chair at his initiative or at the request of one third of the Management Board members. In the latter case the Association’s Chair shall be obliged to call the Management Board within a week’s notice.

Art. 20./1/ The meetings of the Supreme Collective Body - the Management Board shall be valid if more than half its members attend thereat;


/2/ The Management Board’s resolutions shall be passed with a simple majority of the attending members, and the resolutions under Art. 14 (liquidation), Para 2 and under Art.31, Clause 3 (property) and Clause 6 (activity) of the NPLEA shall require the unanimity of all members;


/3/ The members of the Management Board shall be entitled to one vote. Voting by proxy shall be permitted with an explicit power-of-attorney. A Board member may only deputize for one absent member. 

/4/ The Management Board may pass resolutions in lieu of meeting should all Board members sign the minutes for the relevant resolution without any comments and objections.

/5/ A person shall be counted as attending when it has a bilateral telephone- or other connection ensuring ascertainment of its identification and allowing it to participate in the discussion and the passing of resolutions. The voting of such members shall be certified in the minutes by the chair of the meeting.

/6/ The Management Board’s members shall be obliged to discharge their duties to the Association’s best interest and regularly take part in the Board’s meetings. 

VII. CHAIR OF THE ASSOCIATION


Art. 21./1/ The Chair of the BULGARIAN GREEN BUILDING COUNCIL shall be elected by the Management Board with a show of hands.
/2/ The chair of the BULGARIAN GREEN BUILDING COUNCIL shall:
1. represent the BULGARIAN GREEN BUILDING COUNCIL before third parties.

2. call and lead the meetings of the Management Board.
3. dispose of the Association’s funds within the endorsed budget and the resolutions of the Management Board;


4. appoint and dismiss full-time workers and employees of the Association;

5. Manage the day-to-day operations of the BULGARIAN GREEN BUILDING COUNCIL and take a register of the Association’s members;
6. Carry out other activities according to the Articles of Association of the BULGARIAN GREEN BUILDING COUNCIL, which fall outside the direct competence of the Association’s other management body;

VІІІ. FUNDS AND PROPERTY

Art. 22./1/ The property of BULGARIAN GREEN BUILDING COUNCIL shall consist of money, items, real rights, intellectual property rights, and other rights as per the effective laws;

/2/ The property shall be generated from admission- and annual membership fees, gifts, testaments, sponsorship agreements, as well as from business, as per the meaning of Art 4, Para 2 hereof;


/3/ The Management Board shall determine the manner of managing the property;


/4/ The Association may also establish purpose funds with a resolution of the General Meeting, which shall also set forth the manner of their expenditure.

ІX. REORGANIZATION AND DISSOLUTION
Art. 23. Any resolutions on the merger, takeover, spin-off, separation, reorganization, and dissolution of the BULGARIAN GREEN BUILDING COUNCIL shall be passed with a majority of 2/3 of the attending members.
XI. LIQUIDATION
Art. 24.(1) The BULGARIAN GREEN BUILDING COUNCIL shall be terminated as per the conditions of Articles 43 and 44 of the NPLEA.

(2) Upon the passing of a dissolution resolution the GM shall appoint a receiver and determine its remuneration. The winding-up shall take place as per the procedure of the Commerce Act.


(3) Following execution of all distribution the receiver shall file a request with Sofia City Court to strike off the Association from the registry.

XII. SUPPLEMENTARY PROVISIONS
Art. 25. The effective laws and the NPLEA in particular shall apply to all issues not settled in these Articles.

Art. 26. The Articles of Association of the BULGARIAN GREEN BUILDING COUNCIL were adopted at the Association’s Constituent Meeting held on 16.07.2009 in the city of Sofia, as amended with a resolution of the General Meeting held on..............2009.
CHAIR OF 

THE GENERAL MEETING:

SECRETARY:
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