ARCHITECTS‘ COUNCIL OF EUROPE 

Non Profit International Association

Version originale française
Final Text as adopted by the General Assembly 20.11.2004
Revised following the changes required by the Belgian Ministry of Justice, April 2005

STATUTES 

I. NAME, HEAD OFFICE, BUSINESS ACTIVITIES AND DURATION

Article 1 – Name

ACE is an international non-profit-making association called ‘Architects’ Council of Europe’ (hereinafter ‘ACE’), pursuant to Title III of the Act  of 27th June 1921 on non-profit making associations, foundations and international non-profit making associations, composed of Representative Organisations of European Architects.

Article 2 – Head Office

The registered office of ACE is established at Brussels, rue Paul Emile Janson 29 at 1050 Brussels.

The registered office may be transferred to any other location in Belgium by decision of the Executive Board. Such transfer shall be published in the Schedules of the Moniteur Belge (Belgium’s official journal of laws).

Article 3 – Duration

ACE is established for an indefinite period.

It may be dissolved at any time in accordance with the aforementioned Title III of the Act of 27th June 1921 and with the present Statutes.

Article 4 – Objects

ACE represents its members in accordance with its objects as set out below. 

The objects are to:
- devote itself to a better understanding of architectural and cultural values, and beyond this, promote quality in the living environment,

- promote higher levels of education, training and practice of architecture,

- ensure the independence and integrity of the architectural profession within the European Union,

- promote the architectural profession within the European Union and, in particular, with European Union institutions.

The ACE ensures all necessary actions in order to achieve its objects and notably all actions of communication and representation towards European and International institutions, the creation of, or participation in, all organisation or necessary services and the putting in place of all means in order to achieve its objects. 

II.    MEMBERS

Article 5

5.1. ACE comprises Member Organisations that represent architects in the European Union Member States.

5.2. Members are admitted pursuant to a Special Resolution of the General Assembly, in compliance with Article 14.

5.3. ACE may accept special status members. These members have the same rights and responsibilities as ordinary members with the exception that they do not have the right to nominate a candidate for presidency.

This special status applies specifically to delegations of States that apply the European Directives on academic recognition and practice of architecture (in the context of the EEA or following bilateral agreements with the European Union).

5.4 ACE may have Observer Members who shall, nevertheless, have no voting rights within the General Assembly.

Article 6 – A member’s voluntary termination of membership

A Member’s voluntary termination of membership shall be sent by registered mail to the ACE head office to the attention of the Executive Board.

The voluntary termination of membership must be given with a notice period of at least three months before the end of the calendar year.

Article 7 – Suspension and Expulsion

7.1. When a Member no longer meets the conditions of membership or does not comply with the duties and obligations incumbent on Members, its suspension/expulsion is proposed by the Executive Board to the General Assembly; the suspension/expulsion decision is voted on by the General Assembly.

The Executive Board and the General Assembly hear the Member’s defence beforehand. 

7.2. The General Assembly has the right to suspend or expel a Member Organisation that remains in default of payment of its dues or that is named in a report by a special Committee set up by the General Assembly and charged with investigating all relevant points, when the Member Organisation no longer fulfils the ACE object or objectives and after having heard the defence of the Member Organisation concerned.

7.3. The above-defined procedure also applies in cases of disappearance or dissolution of a Member Organisation.

7.4. If a Member voluntarily terminates its membership, is suspended or is expelled, it remains liable as a Member Organisation for all amounts it owes ACE until the end of the year during which either the request for resignation is received, or decision to suspend or expel is taken.

Moreover, this member is not entitled to reimbursement of all or part of its dues.

Moreover, it has no right to the assets of the organisation 

7.5. The suspension or expulsion decision shall be taken by the General Assembly by special resolution.

7.6. The provisions of the present Article apply also to the Special Status and Observer Members.

7.7. Notice of a decision to suspend and expel a Member is served by registered mail and take effect on the date of the notice.

III. FINANCING

Article 8

ACE is financed in the following manner:

by dues that are set annually by the General Assembly and that must be paid no later than 31 March of the year the dues are owed,

by gifts and grants: ACE may accept gifts, bequests and grants, as the case may be, subject to authorisation of the King in accordance with the provisions of Article 54 of Title III of the aforementioned Act of 27th of June 1921.

IV. GENERAL ASSEMBLY

Article 9 - Composition

9.1. The General Assembly of the Members is the supreme body of ACE.

The General Assembly is composed of a Delegation for each Member Organisation, each of which is called an Accredited Delegation to the General Assembly. No Member State may be represented by more than four Member Organisations.

Each Accredited Delegation shall have full authority to represent its Member Organisation as regards any decision that must be taken by the General Assembly.

9.2. Each Accredited Delegation at the General Assembly is represented by the Head of Delegation or a substitute Head of Delegation.

The Head of Delegation and its substitute are appointed by the Member Organisation.

Article 10 - Meetings

Ordinary General Assemblies are held at least twice a calendar year.

Extraordinary General Assemblies are held as often as necessary, as circumstances require or for any other reason. They are requested by the Executive Board or by at least one-third of the Member Organisations of ACE.

Article 11 – Notification 

ACE Members are invited to participate in the General Assembly by notification from the Executive Board. 

Notifications are in writing (letter, fax, e-mail), and indicate the agenda, the date and the location of the General Assembly.

Notifications provide a notice period of at least 28 calendar days.

Article 12 - Functions

The General Assembly formulates and adopts ACE policy in all matters arising from its objectives; it supervises the Executive Board, reviews and approves acts and measures taken by the Executive Board.

The General Assembly has the following powers:

- to elect the President and five members of the Executive Board upon nomination by a Member Organisation and/or the Executive Board and take note of the appointment of another five Members of the Executive Board nominated pursuant to the rotation procedure,

- to dismiss the President or a member of the Executive Board

- to consider and decide on all issues arising from the matters and management of ACE;

- to approve programmes proposed by the Executive Board,

- to recommend to the Executive Board the creation of committees, work groups, and so on, if necessary. 

- to approve the accounts and budgets for each calendar year,

- to amend the Statutes and dissolve the Association,

- to confirm the appointment of the Secretary General.

Article 13 - Resolutions

Resolutions adopted by the General Assembly have effect vis-à-vis all Members, including absent or dissenting members and will be put in writing in the form of a report of proceedings signed by at least two Members of the Executive Board. The Resolutions of the General Assembly are recorded in the register held for the Members at the Association’s Head Office.

They are sent to the Members by ordinary mail no later than within two months of the date of the General Assembly.

Article 14 – Quorum and vote

14.1. Each Member State receives a number of votes equal to that set by the Rules of the Council of Ministers of the European Union and that are distributed among the delegations of the said Member State.

Switzerland is allocated 10 votes and Norway 8 votes, as long as they are not members of the European Union. This allocation will be reviewed each time the Rules of the Council of Ministers of the European Union change.

14.2. The quorum of the General Assembly comprises at least two-thirds of the total number of Accredited Delegations to the General Assembly and, at the same time, at least two-thirds of the Member States. The Accredited Delegations have the right to be represented by written authorisation given to any other Member Organisation. No Accredited Delegation may, however, hold more than three proxy votes. 

14.3. When a General Assembly does not have the quorum required to adopt a decision on the agenda, a new General Assembly is convened according to Art. 11. at which the decision may be taken regardless of whether a quorum is present.

14.4. Decisions taken by the General Assembly are adopted by a vote.

14.4.1 Resolutions on an amendment to the Statute or that require a Special Resolution pursuant to the present Statute is adopted by a qualified double majority.

These resolutions are called ‘Special Resolutions’.

Qualified double majority means that the two following conditions are present at the same time:

1. a positive vote equal to or greater than two-thirds of the votes cast,

and,

2. a positive vote of at least two-thirds of the Member States that voted.   

14.4.2. Resolutions on any other issues are adopted by a simple majority.

Simple majority means a number of positive votes that is greater than half the votes cast.

These resolutions are called ‘Ordinary Resolutions’.

14.4.3. At the request of a Member Organisation, all Ordinary Resolutions are adopted by simple double majority.

Simple double majority means both of the following conditions are present at the same time:

1. A number of positive votes that exceeds half the votes cast,

and

2. A number of positive votes equal to at least half of the Member States that voted.

14.5. When a Member State is represented by more than one Organisation, distribution of all the votes from the delegations is calculated pursuant to an agreement within the country, communicated officially to ACE.

In this case, for calculating a double majority, the following principle will be applied:

If the majority of votes from the delegations is positive (or negative), the country is included in the calculation of the votes having voted for or against the resolution.

If the votes of the Delegation are divided half in favour and half against the resolution, the country is not counted in the calculation of the countries that voted for or against the resolution.

Abstentions, as well as blank or void ballots, are not included in the votes present or represented.

V. THE EXECUTIVE BOARD

Article 15 - Composition

15.1. The Executive Board is composed of 11 members, that is:

a.  the President and five members elected by the General Assembly by simple double majority,

b. five members appointed by the National Delegations by rotation, in the sequence set by the Rules of the Council of Ministers of the European Union with the addition of Norway and Switzerland. 

This election and these appointments take place in alternate years.

The Members of the Executive Board hold office for a period of two years.

Two Members of the same State may never be Members of the Executive Board at the same time.

The President may not carry out more than two successive terms of office.

15.2. The Members of the Executive Board are:

- The President

- The Vice-President

- The Treasurer

- The Coordinators 

- Other members

Article 16 – Functions

The Executive Board and the President implement ACE policy in compliance with the decisions taken by the General Assembly; they modify their priorities and set up their work in consequence thereof.

The Executive Board appoints the Vice President, the Treasurer and the coordinators of the work groups from among its members.

The Executive Board is responsible for ACE management and administration. 

All legal actions, both as plaintiff and as defendant, are commenced, proceeded to trial and followed by the Executive Board represented by its President, or any Member of the Executive Board appointed for this purpose.

Article 17 – Meetings

The Executive Board shall meet at least six (6) times per year by notification in writing at the request of the President or at least five Members of the Executive Board. The notification shall indicate the date and location of the meeting and the agenda for the meeting.

Except in cases of justifiable emergency, notifications are issued with a period of notice of at least ten calendar days.

Two meetings of the Executive Board shall be held with the General Assemblies.

Article 18 – Decisions

The Executive Board may not deliberate if the number of Members present or represented is less than the two-thirds required for a quorum.

The Executive Board shall take its decisions by simple majority.

If the votes are tied, the President shall hold the deciding vote.

Each Member of the Executive Board may be represented by another Member of the Executive Board who may, nevertheless, not hold more than two proxy votes

Article 19 – The President

The President shall be an architect.

The President or her/his nominee represents the ACE to all outside bodies and in particular to the European Union, to other international organisations and to third countries. 

The President, as Chair of the Executive Board, ensures that the affairs of the ACE are properly managed and that all necessary steps are taken to secure the objectives of the ACE. 

The President chairs and leads meetings of the Executive Board and of the General Assembly; provides leadership in placing a vision and strategy for the ACE before those meetings; drives forward the ACE’s policy based in particular on the priorities adopted by the General Assembly; decides on any kind of urgent matters between meetings of the Assembly and Board; and in general promotes common purpose and unity among Europe’s architects. If the President is unable to act he/she may delegate to the Vice-President 

VI. The Secretary General

Article 20 – The Secretary General

20.1. ACE employs a Secretary General as its permanent administrator and interlocutor. He is appointed by the Executive Board; this decision shall be confirmed by the General Assembly.

20.2. The Secretary General attends all General Assemblies and meetings of the Executive Board.

20.3. The Secretary General is responsible for the administration of ACE in compliance with the instructions of the Executive Board. He or she assumes the daily management of ACE.

VII. BUDGET AND ACCOUNTING

Article 21

21.1. The accounting year begins on 1 January and closes 31 December of each calendar year.

21.2. The budget is proposed for adoption at the General Assembly by the Finance Committee, of which the Treasurer is the Chairman.

21.3. At the conclusion of each tax year, the annual accounts of ACE are audited and certified by a company auditor chosen by the Executive Board. This choice must be confirmed by the General Assembly. The audited and certified annual accounts from the fiscal year ended shall be presented at the first ordinary General Assembly of the following calendar year.

The annual accounts and the budgets must be approved by the General Assembly.

After approval of the annual accounts and the budgets by the General Assembly, the Executive Board will file them at the ACE head office.

21.4. If a Member Organisation has difficulty paying its membership fee, it can ask the Executive Board to arrange mediation. The Executive Board appoints a mediator. The mediator examines the case and makes recommendations to the Executive Board, which is free to accept or reject them.

VIII. DISSOLUTION

Article 22

22.1. ACE is dissolved if, at any time, less than five (5) Member States are represented or if the General Assembly decides so to dissolve by a Special Resolution or if ACE is declared insolvent.

22.2. In the event of dissolution, the General Assembly appoints a liquidator. The liquidator realises ACE assets and discharges the liabilities. The Association’s assets and liabilities are allocated to a disinterested purpose.

22.3. In the event of dissolution, the Member Organisations are only liable within the limits set by the law and may not claim part of the surplus assets except for reimbursement of the part of their dues for the current year after dissolution. This reimbursement may only affect the surplus funds. 

IX. FINAL PROVISIONS

Article 23 – Amendments to the Statute

Without prejudice to Articles 50(3), 55 and 56 of the aforementioned Act of 27th June 1921, any proposal or amendment to the Statutes or the dissolution of the ACE must be approved by a Special Resolution of the General Assembly.

The amendments to the Statutes will not  take effect until aftertheir approval by the competent authority in accordance with Article 50(3) of the Act,  and after its legal publication, in the annexes of the “Moniteur Belge” as required by Article 51(3) of the said Act.

Article 24 – By-Laws

ACE may adopt By-Laws. The adoption of these and amendments thereto require a Special Resolution from the General Assembly. 
Each Member and each new Member receives a copy of the applicable Statutes and the By-Laws that will be enforceable as regards it. 

The Statutes take precedence over the By-Laws.

Article 25 – Jurisdiction, applicable law

The present Statutes are governed by the law of Belgium. The Courts and Tribunals of Brussels have exclusive jurisdiction.

