C H A R T E R 

OF THE

BRITISH CHAMBER OF COMMERCE
IN HUNGARY

Consolidated Charter of the British Chamber of Commerce in Hungary 

Article 1.

Name and Location of the Association
1.1
The name of the association shall be the Magyarországi Brit Kereskedelmi Kamara (hereinafter referred to as "the Chamber").

The name of the Association in English shall be British Chamber of Commerce in Hungary.

1.2
The permanent address of the Chamber shall be:


1054 Budapest, Bank utca 6. II/7.

Article 2.

Statement of Purpose and Activity
2.1
The purposes and the activity of the Chamber are:

2.1.1
to promote and analyse the trading relations and protect trading interests between the United Kingdom and Hungary.

2.1.2
to collect and disseminate statistical and other information relating to trade and commerce.

2.1.3
to assist members and other legal or natural persons in their trading relations with the United Kingdom and Hungary and facilitate commercial exchange between the two peoples.

2.1.4
to do such other things as are incidental or conducive to the attainment of the above purposes and to the extension or maintenance of British-Hungarian trade.

Article 3.

Form of Association

3.1
This Charter shall be construed with reference to the provisions of Act II of 1989 of Hungary on the Freedom of Association governing the establishment and operation of social organisations (hereinafter "the Act").

3.2
The Chamber shall operate in the form of an association.  The Chamber shall be a legal entity.

Article 4.

Membership
4.1
All persons, companies, associations, organisations and partnerships whose membership the Council or the Executive Committee shall consider advantageous for the furtherance of trade between Hungary and the United Kingdom or the objectives of the Chamber shall be eligible for membership of the Chamber.

4.2
The number of Members of the Chamber shall be unlimited.

4.3
Membership shall be divided into the following classes:

4.3.1
Foundation Member


A Member, which was present at the Foundation Meeting or which was not, but pays a higher subscription fee than a Full Member in return for bearing the distinctive title and for certain privileges determined by the Council, shall be a Foundation Member. In addition to such privileges a Foundation Member shall have the same rights as a Full Member. The number of Foundation Members shall be restricted to a total number, which together with the subscription fee and the scope of privileges attached to the Foundation Member status are determined from time to time by the Council.

4.3.2
Full Member

Full Members shall be incorporated or unincorporated business entities, associations, other entities or individuals who pay a subscription fee determined by the Council. A Full Member shall always have the right to attend and vote at Annual and Extraordinary Meetings of the Chamber.

4.3.3
Associate Member

Associate Members shall be incorporated or unincorporated business entities, associations or other entities whose annual turnover falls within upper and lower limits to be determined by the Council from time to time and who shall pay a subscription fee determined by the Council from time to time (which shall be lower than that paid by a Full Member). An Associate Member shall always have the right to attend and vote at the Meetings of the Chamber (as defined below under Article 7).

4.3.4
Non-Voting Member

Non corporate persons, whose annual turnover is below a limit to be determined from time to time by the Council, charitable organisations and associations may become Non-Voting Members. Non-Voting Members shall pay a subscription fee determined by the Council (which shall be lower than that paid by an Associate Member) but shall not be entitled to vote at Meetings of the Chamber. 

4.3.5
Honorary Member

The Council may admit to Honorary Membership of the Chamber persons distinguished in Statesmanship, Diplomacy, Commerce, Industry or Finance who shall not be deemed Members within the provisions of the Charter. Honorary Members shall not be entitled to hold elective office in the Chamber, nor shall they have any right to vote at General Meetings of the Chamber.

(Hereinafter – unless this Charter states otherwise – a "member" means all of the members defined under Clauses 4.3.1-4.3.5 above.)

4.4
A candidate for Membership of the Chamber shall sign a written application and a declaration on its agreement to be bound by the Charter of the Chamber. The applications shall be brought before the Executive Committee for review at its next meeting, where the majority of Committee Members then present may admit the candidate as a Member and shall also determine the class of Membership. Delivery of the declaration of admission together with payment of the subscription fee shall constitute Membership.

4.5
Expulsion


A majority of Members present and voting at an Annual or Extraordinary Meeting of the Chamber may by resolution expel a Member whose conduct in their opinion renders him unfit to be a Member of the Chamber. The Council shall recommend such expulsion. Seven days’ notice shall be given by the Executive Committee to both the Member involved and the Members of the Chamber that an expulsion will be considered at the General Meeting. If the Member to be expelled does not appear at the General Meeting in person or by representative, a vote may nevertheless be taken on the issue of expulsion.

4.6
Retirement

A Member may retire his Membership by giving written notice to the Executive Director. If such retirement takes place at least one month before the due date of the subscription fee, the retiring member shall not be obliged to pay the next subscription fee. In the event of retirement after such date, the member shall be liable to pay subscription fee for the succeeding year notwithstanding his retirement.


4.7
Automatic Cessation of Membership


Membership shall automatically cease if a bankruptcy, insolvency or winding up procedure is initiated against the Member under the law of the country to which the Member is subject or, he/she being an individual Member, dies.

Article 5.

Financial Structure of the Chamber
5.1
Annual Subscriptions


The annual subscription fee of Members shall be determined by the Council from time to time. In the first year of Membership a new Member’s annual subscription fee will be due and payable on acceptance of Membership, and will be paid for one year calculated from this date. Subsequent annual subscription fees shall be due and payable each year on the anniversary of the constitution of the Membership. The annual subscription fee shall be non-refundable.

5.2
Dues in Arrears


If a member of the Chamber fails to pay its subscription fee by the date specified in Clause 5.1 of the Charter, the Council shall request in writing such member to meet its obligation to pay subscription fee. If such member fails to meet its obligation within 30 days following the receipt of the Council's written request, it cannot exercise its rights in its capacity as member until it pays the subscription fee. If a member fails to pay the subscription fee for 1 year calculated from the due date, the Council shall pass a resolution on the termination of its membership and notify the Member in writing about the termination within 15 days of passing such resolution.  An appeal may be made against the resolution of the Council to the Meeting. 

5.3
Accounts and Audit


The Treasurer shall have the duty to keep accounts of the Chamber's income and expenditure and its assets and liabilities. The Treasurer shall have the right to delegate such duty to another individual who shall perform such duty under the Treasurer’s supervision.


At the Annual General Meeting the Treasurer shall present a proper income and expenditure account for the period since the last preceding account and shall present the data of the annual accounts prepared.  The accounting documents of the Chamber shall be prepared in accordance with Hungarian law. Such accounts shall be audited in accordance with Hungarian laws.

Article 6.

Organisational Structure of the Chamber
6.1
The Council

6.1.1
Councillors


The Council shall be the Chamber's managing and representative body. The Council shall report to the General Meeting. The business of the Chamber shall be managed by the Council.  The Council shall consist of minimum 3 up to 9 Councillors and up to 3 alternate Councillors, who shall either be voting Members of the Chamber or the representatives of a Corporation or an organisation which is a voting Member. The following persons shall be Members of the Council at all times ex officio:

(a) H.M. Ambassador to Hungary

(b) British Embassy's Head of Commercial Section at the time in Budapest

(c)
Immediate past Chairman of the Chamber

In the event of a vacancy in the Council, such vacancy shall be filled by an Alternate Councillor selected by the General Meeting until another Councillor is elected at the next Annual or Extraordinary Meeting of the Chamber.


Councillors shall at all times act in an individual capacity.

Councillors (apart from the above mentioned ex officio Councillors who shall hold office for the term of their respective appointments) shall be elected at the Annual General Meeting of the Chamber.

All Councillors shall be resident in Hungary or the United Kingdom; however, the Council may in any specific case waive this requirement.

The above mentioned Alternate Councillor shall have the right to attend all Council meetings but shall have no voting rights at such meeting.

6.1.2
Council Positions ("Officers")


The Officers of the Council shall consist of:

(a)
the Honorary Chairman (who shall be the H.M. Ambassador at the time in Hungary);

(b)
the elected Chairman (hereinafter referred to as the Chairman);

(c)
the Honorary Vice-Chairman (who shall be the British Embassy's Head of Commercial Section at the time in Budapest);

(d)
the Vice-Chairman; and

(e)
the Treasurer.

Notwithstanding the above listed Council positions, the Council shall have the power to co-opt from time to time certain individuals with particular skills necessary for the furtherance of the objective of the Chamber.

The Vice-Chairman shall act as Deputy for the Chairman and shall perform his duties in the case of the latter’s absence or indisposition.

6.1.3
Election to Council

Every Member shall have the right to nominate candidates for election to Council. Election to the Council shall be made by secret ballot at the Annual General Meeting. The Council consists of the 9 candidates who received the most votes. Candidates obtaining the 10th-12th places become alternate Councillors, and may be admitted to the Council to replace elected Councillors if they leave their position during the year.  Nominations shall be submitted to the Executive Director in writing 28 days before the date of the Annual General Meeting.

6.1.4
Term of Council Position

Except as otherwise provided herein, the term of each Councillor shall be one year but each shall be eligible for re-election provided that no Councillor shall be eligible to hold office for more than ten consecutive years.

6.1.5
Council Meetings


The Council shall meet at least three times a year for the purpose of calling the Annual General Meeting and receiving and examining the reports of the Executive Committee and any other special committees, and discussing the matters concerning the day-to-day functioning of the Chamber.

The Council shall make decisions by a majority and open vote. Five Councillors shall form a quorum for a valid Council Meeting.


Meetings of the Council may be convened by the Chairman or in his absence by the Vice-Chairman or the Treasurer.  The Chairman shall call the Council Meeting in the event of the requisition in writing of at least one Councillor.


Notice of meetings of the Council together with the agenda thereof shall be given at least one week prior to the date of the meeting by the Executive Director, except in the case of emergency when such period may be curtailed.

6.1.6
Council Powers


The Council shall vote Vice-Chairman and Treasurer among its own members.



The Council shall have the power to regulate the affairs of the Chamber, and to appoint the Executive Director and hire such other employees as in its opinion are necessary for the proper conduct of the affairs of the Chamber. The Council is entitled to determine the salaries and remuneration of all persons employed by the Chamber.

The Council shall have power to rent offices and/or acquire premises for the functioning of the Chamber.


The Council may delegate powers to the Executive Director as well as any other official whose hiring may be deemed useful for the more effective functioning of the Chamber. The Council may hire or engage the assistance of other persons and remunerate the persons so hired or engaged.

The Council is empowered to form committees necessary for the functioning of the Chamber, to designate their form and powers, and to select Chairpersons therefore.

6.1.7
Termination of Office


The office of any Councillor shall terminate if:

(a) he/she resigns his office by notice in writing to the Chamber;

(b) the incorporated or unincorporated business entity, association or other entity he/she represented at the time of his election ceases to be a Member of the Chamber
(c) he/she, being an elected Officer fails to attend three consecutive meetings of the Council, unless excused from attendance by resolution of the Council; 

(d) he/she, being an individual Member, dies; and

(e)
the incorporated or unincorporated business entity, association or other entity he/she represented at the time of his election dissolved without any legal successor.

6.2
Chairman

6.2.1
Every Member shall have the right to nominate a candidate for election to the position of Chairman. Such a nomination must be seconded by another Member. The nominee shall also be a nominee for Council membership and either the nominator or seconder shall be a member of the current Council. 

6.2.2
Nominations shall be submitted to the Executive Director in writing together with the declaration of the seconder 28 days before the date of the Annual General Meeting.  The Executive Director shall ensure that the names of the nominees are indicated in the agenda item "Election of Chairman" in the invitation to the Annual General Meeting. The Executive Director shall further ensure that a forum for introduction of candidates ("Introduction Forum") is called at least 1 week, but not more than 2 weeks before the Annual General Meeting.  All Members shall be informed of the place and date of the Introduction Forum.  The Introduction Forum may be organised within another social or professional event and the Introduction Forum shall be mentioned in the invitation which shall be delivered at least eight (8) days before the event organised by the Chamber.

6.2.3
The Chairman shall be the candidate receiving the highest number of votes at the election to be held at the Annual General Meeting. In the event of a tied vote a random draw made by the Executive Director shall decide the person of the Chairman.

6.3
The Executive Director


The Executive Director shall be appointed by the Council for unspecified term. The Executive Director shall be in charge of the day-to-day administration of the Chamber, providing information, co-ordinating and marketing services to Members and to third Parties in accordance with the provisions of this Charter. The Executive Director shall be present, as necessary, at Council meetings upon the invitation of the Chairman.

Article 7

Annual General and Extraordinary Meetings (together or any of them "Meeting(s)")

7.1
Annual General Meetings


The Annual General Meeting is the supreme organ of the Chamber. The Chamber shall hold annually in May a General Meeting on such date as the Council may determine.

The Annual General Meetings shall be for the purpose of discussing reports of the Council, the Executive Committee and any other committees created by the Council, receiving audited accounts, electing members and the Chairman of the Council, and for any other business of which notice had been given by any member in accordance with Article 7.2 of this Charter or which is determined to be necessary by two thirds of those present.


Furthermore exclusive competence of the General Meeting


7.1.1
Declarations and amendments of the Charter

7.1.2 Determination of the annual budget

7.1.3 Acceptance of reports of the managing body

7.1.4 The association with other association, or declaration of dissolution

7.1.5 Decision in matters that are referred as exclusive competences in this Charter

7.2
Notice of Annual General Meetings, proposals


Notice of all Annual General Meetings shall be given by ordinary post to Members at their registered addresses together with notice posted at the offices of the Chamber or published in the Journal of the Chamber sent to all Members. Notice shall be deemed to be given at the time of posting.

Any Member is entitled to propose that certain issues being put on the agenda for the Annual General Meeting prior to 15 April of the respective year. Such proposal shall be submitted to the Executive Director in writing. If a certain issue for the agenda is proposed by at least 5 Members having voting rights, such issue must be put on the agenda by the Council. If the proposal is submitted by Members not having voting rights or by less than 5 Members having voting rights, the Executive Director shall refer the proposal to the Council. In such case the councillors shall decide (in accordance with the relevant provisions of this Charter) whether or not the proposed issues should be put on the agenda for the Annual General Meeting.


The Executive Director shall mail to each Member at least 15 days prior to an Annual General Meeting the notice of it together with the time and place of the Meeting as well as notice of the resolutions to be considered. 


The Annual General Meeting may only vote on any resolution not set forth in the notice, if the Annual General Meeting has a quorum and two thirds of the Voting Members present consent to holding a vote on the resolution.

7.3
Voting Right at the Meetings


Foundation Members, Full Members and Associate Members are entitled to one vote each at the Meetings. Honorary Members are not entitled to vote by virtue of that status alone.

7.4
Quorum and Voting


More than 50 percent of the voting Members are present (50 % + 1 person) (either personally or by proxy) shall constitute a quorum at the Meetings.


However, if a quorum is not present at a duly called Annual General Meeting, the Meeting held following adjournment for this reason shall have a quorum as regards the matters included in the agenda of the previous Meeting, regardless of the number of Members present or represented. A warning of the above consequences of absence shall be set in the notice.

At any Annual General Meeting, except where the present Charter otherwise regulates, a resolution put to the vote of the Meeting shall be passed on a simple majority and shall be decided on a show of hands unless a poll is, before or upon the declaration of the result of the show of hands, demanded by the Chairman or by at least three Members or by a Member or Members representing one tenth of the total voting rights of all the Members having the right to vote at the Meeting. 

The demand for a poll may be withdrawn.


If a poll be demanded in the manner aforesaid, it shall be taken at such time and place and in such manner as the Chairman of the Meeting shall direct. The result of the poll shall be deemed to be a resolution of the Meeting at which the poll was demanded.


No poll shall be demanded on the election of the Chairman of the Meeting or on any question of adjournment.

7.5
Extraordinary Meeting of the Chamber

An Extraordinary Meeting may be called by the Chairman or in his absence by the Vice-Chairman or by the Treasurer. An Extraordinary Meeting may also be called by the Executive Director upon the requisition in writing of at least 2 Councillors or ten Members of the Chamber.  The reason for convening such Meeting as well as the proposed agenda must be indicated in the request.

Seven days’ notice in writing shall be given to the Members before every Extraordinary Meeting specifying the place, the date and the time of the meeting as well as the agenda.

The quorum requirement for an Extraordinary Meeting shall be the same as the quorum requirement for an Annual General Meeting as described in Article 7.5 above.

At the Extraordinary Meeting, only the pre-proposed agenda points shall be discussed.

7.6
Chairman of the Annual and Extraordinary Meetings


All Meetings shall be presided over by the Chairman or in the Chairman’s absence, the Vice-Chairman. The Chairman or the Vice Chairman may appoint a Member to chair the Meeting.  In the absence of the Chairman and/or the Vice Chairman, the Meeting shall elect a chairman, who shall have a casting vote in the case of a tie.

Article 8.

Miscellaneous Provisions
8.1
Minutes


The minutes of proceedings of the Council of the Chamber, the Executive Committee and any other committees shall be kept by the Executive Director and in his absence by any person in attendance whom the Chairman of the Meeting have designated.

Any person entitled to speak may require his views to be recorded in the minutes.

Any member of the Chamber may inspect the minutes at convenient times.

8.2
Representation and Authorised Signature


The Chairman, the Vice-Chairman, Executive Director and the Treasurer shall be entitled to represent the Chamber and to make legal declarations on behalf of the Chamber. The proper signature on behalf of the Chamber shall be effected when any two of the officers named below shall sign jointly. 

8.3
Branches


The Council may by resolution authorise branches of the Chamber to be established in any town of Hungary or the United Kingdom.

8.4
Winding-Up or Dissolution

The Chamber is dissolved if

8.4.1
the General Meeting resolved on the dissolution of the Chamber with two thirds majority;

8.4.2
an authorised organ dissolves it or declares it dissolved; or

8.4.3
it merges with another entity.


In the event of the Chamber being wound up, such assets as remain after all debts and expenses properly incurred have been paid shall be donated to charity in the manner determined by the Members at the General Meeting. The liability of Members is limited to any due and unpaid subscription fees and/or any other receivables.

Article 9.

Amendments and Transition


Any proposed amendments to this Charter shall be made by a resolution passed at a General Meeting of the Chamber which has been submitted to the General Meeting by the Council or at least ten Members entitled to vote, provided that notice of the proposed amendments shall have been sent to each Member with the notice of the General Meeting.


This Charter shall come into effect on the date of its adoption. All periods of time referred to herein in relation to terms of office shall, in the case of any person currently in office at the time of adoption, be deemed to run from the next Annual General Meeting following their election or appointment.

Budapest, 26 June 2006
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