
CONSTITUTIVE ACT
OF
FOUNDATION „Brain Health Council Foundation“

Today, August 2, 2024, in the city of Sofia the undersigned:
1. ………………………
2. ………………………
3. ………………………
hereinafter each individually a "Founder" or collectively the "Founders",

FOUNDED
Foundation named "Brain Health Council Foundation" as each of the Founders donates property in the form of a cash amount of …… or a total of ….. Bulgarian Leva to achieve the non-profit objectives of the Foundation. The property granted to the Brain Health Council Foundation by the Founders by the Constitutive Act shall be deemed to be the property of the Foundation upon its creation from the date of execution of the present Constitutive Act of the Foundation.

The Brain Health Council Foundation is hereby established and shall continue in existence indefinitely.

We, the Founders, hereby ADOPT this Constitutive Act of the Brain Health Council Foundation, which shall govern its organization, purposes, means of accomplishing its purposes, structure and operations as follows:


I. NAME

Art. 1. (1) The name of the Foundation shall be the Brain Health Council Foundation, hereinafter referred to in these Constitutive Act as the "Foundation".
(2) The name of the Foundation may also be spelled in English as "Brain health council Foundation".
(3) Every written statement on behalf of the Foundation shall contain the name of the Foundation, its registered office, its registered address and its registration details, including a unique identification code.


II. DEADLINE. REGISTERED OFFICE AND ADDRESS

Art. 2. The Foundation is a legal entity registered under Bulgarian law and is established and shall operate for an indefinite period.
Art. 3. (1) The headquarters of the Foundation is in Sofia, Sofia Municipality, Sofia District, Republic of Bulgaria.
(2) The address of the management of the Foundation is in the city of Sofia (Capital), Sofia Municipality, the Republic of Bulgaria, 1000 Sofia, Sredets area, 54 Khan Asparuh str, fl. 1, office 1.


III. OBJECTIVES OF THE FOUNDATION

Art. 4. The Foundation carries out its activities to achieve the following OBJECTIVES:
- To support, promote and develop activities related to the prevention, diagnosis, treatment and research of brain diseases.
Art. 5. In its activities, the Foundation will apply the following means to achieve its objectives:
а. develop, adopt and implement a national plan for the prevention of brain diseases, including strategies for prevention, early diagnosis and effective treatment;
b. organisation and implementation of public information campaigns aimed at raising public awareness of brain diseases, their symptoms, treatment methods and prevention;
c. initiating and supporting research and projects related to the diagnosis, treatment and prevention of brain diseases;
d. establishing and maintaining a network of partnerships and collaborations with national and international organizations from both the for-profit and non-profit sectors working in health, science and education;
e. providing assistance and support to patients and their families;
f. promoting and supporting the training and professional development of medical professionals working in the field of brain diseases;
g. promoting best practices and successful models in healthcare, patient care and quality of life;
h. assist in the creation and implementation of adequate policies and legislative initiatives related to brain diseases and their treatment.
Art. 6. The Foundation may make use of all mechanisms and means allowed by the legislation, through which the Bulgarian State supports and encourages foundations registered for carrying out activities of public benefit.




IV. PUBLIC BENEFIT ACTIVITY

Art. 7. The Foundation defines itself to carry out its activities for public benefit within the meaning of Article 2 and Article 37 of the Law on Non-Profit Legal Entities.
Art. 8. The Foundation carries out activities of public benefit by spending its property for: 
1. the development and promotion of civil society, civic participation and good governance; 
2. the development and promotion of spiritual values, health, education, science, culture, technology, engineering or physical culture; 
3. support for children, people with disabilities and persons and communities at risk of social exclusion; 
4. the protection of human rights or the environment; 
5. other purposes defined by law.


V. PROPERTY OF THE FOUNDATION. BUSINESS ACTIVITIES

Art. 8. The property of the Foundation consists of:
	a. the monetary contributions of the Founders made to the Foundation at its establishment;
	b. donations, bequests, grant or grant-in-aid, subsidies made by individuals, legal entities, the Bulgarian State and/or international organizations and donors in favour of the Foundation;
	c. property rights and other rights in rem;
	d. income from the use of the property of the Foundation;
	e. income from copyrights and other intellectual property;
	f. income from business activities related to the object of the Foundation's main activity for which it is registered;
Art. 9. In carrying out its activities and receiving funds and property, the Foundation strictly applies the Bulgarian and international legislation in the field of prevention of money laundering and measures against the financing of terrorism, for which the Management Board of the Foundation shall adopt internal rules.
Art. 10. (1) The Foundation may carry out additional business activities within the meaning of Article 3 of the Law on Non-Profit Legal Entities only if they are related to the subject of the main activity of the Foundation, for which it is registered, and by using the income from the additional business activities to achieve the objectives of the Foundation as defined in the Constitutive Act.
(2) The Foundation's carrying out of business activities shall be subject to the conditions and in accordance with the procedure established by the laws regulating the respective type of business activity.
(3) The Foundation does not distribute any profit resulting from a business activity.
Art. 11. The Foundation carries out additional business activities with the following object:
	a. consultancy;
	b. publishing;
	c. advertising and information activities;
	d. organisation, participation and management of conferences, scientific and educational centres, teams, working groups and other public forums;
	e. organisation of specialised courses in relation to the objectives of the Foundation;
	f. renting out and/or using the Foundation's movable and/or immovable property;
	g. any other additional business activity not prohibited by law and related to the implementation of the Foundation's main objectives and objects.


VI. BODIES. REPRESENTATION

Art. 12. (1) The Foundation has а Management Board, which is its collective management body in line with Art. 35 of the Law on Non-Profit Legal Entities and is chosen by the Founders with majority.
(2) The Management Board consists of 3 (three) persons.
(3) Members of the Management Board may be both Bulgarian and foreign individuals and legal entities.
(4) The following individuals may not be members of the Management Board:
	a. those who have a valid conviction for a deliberate crime;
	b. those who are unrecovered insolvent debtors;
	c. those who have unpaid public debts;
	d. those are included in prohibition lists of European Union bodies and international organisations;
	e. those who have a controversial public reputation.
(5) The following legal entities may not be members of the Management Board:
	a. those which are in bankruptcy or liquidation proceedings;
	b. those which have unpaid public debts.
(6) The mandate of the Management Board is 3 years.
Art. 13. (1) The Management Board has the following powers:	
a. to elect from among its members a Chairperson of the Management Board who shall represent the Foundation before all third parties;
b. to adopt rules of procedure of the Management Board and rule for the conduct and accounting of business;
c. to adopt internal rules on the prevention of money laundering and measures against the financing of terrorism in connection with the financing of its activities;
d. to adopt the budget and the main guidelines and programme for the activities of the Foundation on the proposal of the Chairperson of the Management Board;
e. to adopt the report on the activities of the Foundation for the past period prepared by the Chairperson of the Management Board and discharge him/her for his/her activities for the past period;
f. to take decisions on the method of financing;
g. to determine the remuneration of the Chairperson of the Management Board if it is decided that this shall be a paid position;
h. to decide on the opening and closing of branches of the Foundation;
i. to decide on participation in other legal entities;
j. to give prior consent and authorization for the acquisition and alienation of real estate by the Foundation, the incurrence of liabilities and/or the disposal of funds in excess of BGN 5,000, and in all cases of grant of funds or property to the Foundation;
k. to approve grants, donations, loans, scholarships and subsidies related to the activities; 
l. to overrule decisions and actions of the Chairperson of the Management Board that are contrary to the Law, the Constitutive Act or other internal acts governing the activities of the Foundation;
m. to take decisions on all other matters not submitted to the Executive Director;
n. to prepare minutes of the meetings of the Management Board, which shall be signed by all members of the Management Board;
o. to decide on claims against the Chairperson of the Management Board, in his/her capacity as representative of the Foundation, for damage caused to the Foundation as a result of his/her activities and/or breach of the provisions of this Constitutive Act;
p. to establish other advisory and/or subsidiary bodies of the Foundation and adopt rules for their constitution and functioning;
q. to approve special and honorary certificates, diplomas and the like, expressing the participation and assistance rendered by individuals and legal entities from the country and abroad in achieving the objectives of the Foundation.
(2) The meetings of the Management Board shall be convened by its Chairperson by sending a written invitation or an electronic message-invitation to the e-mail address of each of the members of the Management Board, in which the time and place of the meeting of the Management Board and the agenda of the meetings are specified. The invitation shall be sent at least three days before the date of the meeting. The Management Board may take decisions on matters not included in the agenda only if all its members are present and agree to it. Meetings of the Management Board may also be held online where this is announced in advance in the invitation.
(3) Meetings of the Management Board shall be legitimate if at least 2/3 of its members who have been regularly invited to the meeting are present.
(4) The Management Board shall take decisions by a majority of 2/3 of all its members, except in matters on which this Constitutive Act requires the unanimity of all members of the Management Board.
(5) The Management Board shall take decisions by unanimous vote -100% of all the votes of the members of the Management Board on the following matters and powers referred to in Article 13, para. 1 of the current Constitutive Act: points „a“, „b“, „c“, „d“, „e“, „j“, „k“.
(6) The meetings of the Management Board shall be chaired by its Chairperson. In the absence of the Chairperson, the meeting shall be chaired by another member of the Management Board elected at the meeting itself.
(7) Each member of the Management Board shall have one vote in decision-making.
(8) In the event that a member of the Management Board of the Foundation decides to resign, he/she shall submit his/her application to the Chairperson of the Management Board, who shall within three days notify the remaining members of the Management Board and the Founders. Within one month of the notification, the Founders shall fill the Management Board with a new member.
(9) In cases of urgency and when all members of the Management Board are present in person or through an authorised representative, meetings of the Management Board may also be held without prior invitation. In such cases, the agenda shall be proposed by one of the members of the Management Board after the opening of the meeting and, after its adoption, the discussion and voting on the agenda items shall proceed.
Art. 14. The Foundation shall be represented by the Chairperson of the Management, who shall be elected by unanimity of the Management Board.
(2) The Chairperson of the Management Board shall have the following powers:
a. to represent the Foundation in its relations with other persons;
b. to ensure the implementation of the decisions of the Management Board;
c. to prepare and submit to the Management Board a draft budget for the Foundation;
d. to prepare and submit to the Management Board a report on the Foundation's past activities;
e. to determine the order and organize the performance of the Foundation's activities for the public benefit;
f. to enter into employment contracts with the Foundation's employees and perform the functions of an employer in accordance with the Labour Code;
g. to ensure that the Foundation's activities are audited by a certified public accountant;
h. to keep books of rules, instructions, regulations and orders issued by him/her;
i. to prepare a report on the activities of the Foundation once a year, which shall contain, at a minimum, data on: the significant activities, the funds expended thereon, their relationship to the objectives and programs of the Foundation, and the results achieved; the amount of grant property received and income from other fundraising activities; and the financial result;
j. to carry out all other operating activities of the Foundation not specified as activities and powers of the Management Board.


VII. RESERVED RIGHTS OF THE FOUNDERS

Art. 14 (1) The Founders reserve the right:
a. to amend and supplement this Constitutive Act;
b. to determine the size and composition of the Management Board of the Foundation. The decisions of the Founders shall be brought to the attention of all the members of the Management Board, after which they shall be put into effect in the manner provided for in this Constitutive Act and in the law;
c. to decide on the termination of the activities of the Foundation and the opening of liquidation proceedings.
(2) The decisions referred to in the preceding paragraph shall be adopted by a simple majority of 50% + 1 of the votes of all the Founders. 
(3) The Founders reserve the right to inspect the Foundation's documents at any time and to remove the Executive Director in cases where a violation of the law, of the Foundation's Constitutive Act or of the Foundation's bylaws is found.
(4) Any of the Founders may invite the other Founders to a meeting of the Founders by reliably delivering a written invitation to each of them not later than three days before the meeting, specifying the exact place and time of the meeting and the proposed agenda.
(5) Meetings of the Founders at which decisions are taken in relation to their powers under Article 14 shall have the character of a collective supreme body of the Foundation within the meaning of Article 39, para. 1 of the Law on Non-Profit Legal Entities.
(6) Each of the Founders shall be entitled to one (1) vote on all decisions of the Founders provided for in this Section VII.

VIII. TERMINATION OF THE FOUNDATION

Art. 15 (1) The Foundation shall be dissolved by a decision of the Founders in cases where the objectives of its establishment have been achieved or their achievement proves impossible.
(2) The Foundation may also be dissolved in the cases regulated by the Law.
(3) In the event of the dissolution of the Foundation, the liquidator shall be appointed by the Founders.



IX. FINAL PROVISIONS

Art. 16. This Constitutive Act of the Foundation was adopted by the Founders on August 2, 2024 in the city of Sofia and was drawn up in 4 copies - one for each of the Founders and one for the Foundation.


FOUNDERS:
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2. 

3. 
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