Bylaws of the

Neinvestičný fond židovského kultúrneho dedičstva -Menorah
Jewish Heritage Foundation - Menorah

Incorporators of the Foundation formed this non-investment fund under Articles of Incorporation of 17 November 2000 and issued this Bylaws on 1 December 2000:

Article I

Identification and Seat of the Foundation

The name of the non-investment fund is Neinvestičný fond židovského kultúrneho dedičstva –Menorah, (in English hereinafter “Jewish Heritage Foundation“-Menorah”), names in other languages may be formed in a similar way.

The seat of the Foundation is: Revúcka 3, 821 08 Bratislava

Article II

Existence

This Foundation shall be established for an indefinite period of time with a field of action covering the territory of the Slovak Republic.

Article III

The Purpose of the Foundation

The purpose for which this Foundation is formed is to collect funds tied to documenting, protecting and developing Jewish cultural heritage in the territory of the Slovak Republic. These funds can be used for research, education and promotion activities as well as for grants and scholarships, purchase of requisites, devices, literature and aids for these activities.

Article IV

Terms and Conditions for Using the Means of the Foundation

1. This Foundation is a non-profit legal entity collecting pecuniary means dedicated to protecting and developing the Jewish cultural heritage in the territory of the Slovak Republic.

2. These funds shall not be used for business or for financing activities of political parties.

3. When a natural person or a legal entity give the Foundation a donation or contribution for a specified purpose the Foundation shall have the right to use it for another purpose only when having a prior consent by the person/entity, which provided the donation or contribution.

4. The funds of the Foundation tied to financing of the purpose stipulated in Article III cannot be given to its Incorporators, Members of the bodies of the Foundation and persons close to them or members of the bodies of legal entities giving the Foundation a donation or contribution.

5. The Foundation may use the income from a public collection only for the purpose for which the public collection was organised and for the administration of the Foundation in a limited scope.

6. The person given funds from the budget of the Foundation by the Foundation has the obligation to

a) use the funds only for the purpose they were given,

b) upon Foundation’s request to demonstrate within 3 months that the funds given by the Foundation were used for the determined purpose. 

7. Detailed terms and conditions concerning provision of funds of the Foundation shall be stipulated in an internal regulation of the Foundation, which shall be publicly available at the seat of the Foundation to any interested party.

Article V

Determination of the Group of Persons who can be Granted Funds of the Foundation and the Definition of the Territory in which Funds will be Granted

The funds of the Foundation can be granted to foundations, civic associations, municipalities, public and private schools and natural persons that perform activities within the meaning of Article II herein in the territory of the Slovak Republic.

Article VI

Bodies of the Foundation

1. The Bodies of the Foundation shall be:

a) the Board of Administration

b) Administrator

c)   Examiner.

Article VII

The Board of Administration

1. The Board of Administration is the supreme body of the Foundation.

2. The exclusive scope of competence of the Board of Administration includes:

a) approving Foundation’s Budget and deciding on the use of Foundation’s funds

b) approving the annual closing of the books and Foundation’s Annual Report

c) deciding on amalgamation, merger and dissolution of the Foundation for its administration
d) determining the amount of Foundation’s expenditures on administration

e) appointing the liquidator

f) amending the bylaws

g) electing and removing the Members of the Board of Administration (except the first members who are appointed by the Incorporator)

3. Only a natural person of integrity and with legal capacity can serve as a Member of the Board of Administration. A person finally sentenced for an intentional criminal offence shall not be considered a person of integrity.

4. A person who is granted Foundation’s funds cannot serve as a Member of the Board of Administration.

5. The Board of Administration shall have three Members. The term of office shall be unlimited. The Incorporator shall appoint the Members of the first Board of Administration. All other Members shall be elected and removed by the Board of Administration. In case of a vacancy in the Board of Administration, the Board of Administration shall have the obligation to elect a new Member of the Board of Administration within 60 days from the occurrence of the vacancy.

6. Membership in the Board of Administration shall be a voluntary and unpaid function. The Members of the Board of Administration shall be reimbursed for expenses incurred in the performance of their duties.
7. Membership in the Board of Administration shall  cease by:

· death

· resignation

· removal on the grounds of non-compliance with the requirements in paragraph 3 herein or lack of interest on the side of the Member of the Board of Administration in the work in the Board of Administration. Absence in three consecutive meetings of the Board without explanation shall be considered such lack of the interest in the work of the Board of Administration by the Member.

8. The Board of Administration shall be headed by a President. The initial President of the Board of Administration shall be appointed by the Incorporators and he/she can be removed only by the Board of Administration. The Board of Administration shall elect and remove all successive Presidents. The President of the Board of Administration shall convene and chair meetings. 

9. The meeting of the Board of Administration shall be convened by the President at the request of the majority of the Members of the Board of Administration or the Administrator within 30 days.

10. Approval by the majority of all Members of the Board of Administration shall be needed for adopting a decision of the Board of Administration on amalgamation, merger or dissolution. Approval by the majority of present Members of the Board of Administration shall be needed for adopting any other decision.

11. Minutes shall be made from each meeting and stored by the Foundation for a period of five years.

Article VIII

Administrator

1. The Administrator shall be the statutory body of the Foundation with executive authority. The Administrator shall decide on all matters of the Foundations except when provided by law, by the Articles of Incorporation or these Bylaws otherwise.

2. The Administrator shall be elected and removed by the Board of Administration. The term of office shall be three years and repeated election shall be possible.

3. A natural person of integrity and with legal capacity can be appointed Administrator.

4. A Member of the Board of Administration can also be appointed Administrator.

Article IX

Examiner

1. The Examiner shall be the supervisory body of the Foundation.

2. The Examiner shall be elected and removed by the Board of Administration. Provisions applying to the Board of Administration of the Foundation shall apply to the manner of appointment and function of the Examiner.

3. The number of Examiners shall be one and the term of office shall be three years.

4. The Examiner shall be entitled to look in all documents and records concerning the activities of the Foundation and inspect whether the books are kept in compliance with regulations, the Articles of Incorporation and these Bylaws.

5. The Examiner shall

a) review annual closing of the books and the annual financial report and present his/her statement to the Board of Administration

b) inspect keeping of the books and of other records at least twice a year

c) inform the Board of Administration of shortcomings detected and submit proposal for their remedy

d) propose convening of an extraordinary meeting of the Board of Administration when necessary for an important interest of the Foundation.

6. The Examiner shall have the right to participate with an advisory vote in the meetings of the Board of Administration.

7. The office of the Examiner shall be a voluntary and unpaid function. The Examiner shall be entitled to reimbursement for expenses incurred in the performance of this duty.
Article X

Assets of the Foundation and their Acquisition

1. The assets of the Foundation shall be composed of deposits by Incorporators and other pecuniary means that include

a) pecuniary donations and contributions by natural persons and/or legal entities

b) income from public collections

c) pecuniary inheritance or proceeds from the sale of an inheritance acquired in a different form

d) revenues from organising cultural, educational, social and/or sporting events

e) income from selling own publications promoting the purpose of the Foundation

f) interests from pecuniary bonds

g) proceeds from the liquidation balance of another foundation.

2. Movable and immovable assets necessary for performing administration of the Foundation can also be the income of the Foundation.

3. Subsidies from state budget, budget of a state fund or municipal budget can also be the income of the Foundation.

4. State budget subsidies can be granted to the Foundation for the same purpose only from one place, which shall usually be the one having a link to the main activity of the Foundation. Foundation administration related expenditures cannot be paid from state budget subsidies.

Article XI

Expenditures of the Foundation

1. The expenditures of the Foundation shall include:

a) expenditures used to finance the purpose of the Foundation

b) expenditures used to finance the administration of the Foundation.

2. Expenditures of the Foundation under paragraph 1 letter a) shall be budgeted per individual objectives and ways of use.

3. Expenditures of the Foundation under paragraph 1 letter b) shall include all expenditures related to the accounting period of the Foundation linked with the administration of the Foundation, promotion of the purpose of the Foundation and also expenditures linked with the operation of the Foundation including the salaries and bonuses to Foundation’s employees and reimbursements of expenses incurred in the performance of their duties to the Members of Foundation’s bodies.
4. The sum of Foundation administration expenditures shall in no way exceed 15% of total Foundation’s expenditures for the accounting period. Expenditures of the Foundation linked with acquisition of pecuniary means to finance the purpose of the Foundation, expenditures for a performed audit, expenditures for verifying the way of use of Foundation’s funds and payments for publicising data registered in the Obchodný vestník (Commercial Journal) shall not be included in the determined amount of expenditures for the administration of the Foundation.
Article XII

Budget of the Foundation

1. The Foundation shall manage its funds according to an approved Budget.

2. The Budget of the Foundation shall include all budgetary income and expenditures of the Foundation. The Budget of the Foundation shall be drafted and approved for the relevant calendar year.

3. The draft of the Budget shall be submitted to the Board of Administration for approval not later than a month before the beginning of the calendar year for which the Budget is prepared. The Board of Administration shall approve the Budget of the Foundation not later than 31 March of the calendar year.

Article XIII

Annual Report

1. The Foundation shall have the obligation to prepare an Annual Report for the previous calendar year not later than 31 March.

2. The Annual Report of the Foundation shall include:

a) an overview of activities performed in the reported period with an identification of their link to the purpose of the Foundation

b) the annual closing of the books and evaluation of the basic data covered 

c) an overview of donations and contributions given to the Foundation

d) an overview of income as per source and their origin

e) assets and liabilities statement of the Foundation as of 31 December

f) overall expenditures as per individual types of Foundation’s activities and the amount of Foundations administration expenditures specifically

g) changes in the Bylaws and composition of the Bodies in the period concerned

h) other information determined by the Board of Administration

3. The Annual Report shall be publicly available at the seat of the Foundation. The Foundation shall send one copy of the Annual report to the Registry Authority not later than 15 April.

Article XIV

Winding-up, Property Settlement and Dissolution of the Foundation

1. The Foundation shall wind-up:

a) as of the date given in the decision of the Board of Administration to wind-up the Foundation, otherwise as of the date such decision is adopted

b) by the decision of the Board of Administration to amalgamate or merge the Foundation

c) as of the date determined in Court’s ruling to wind-up the Foundation, otherwise as of the date such decision come into effect

d) by stating bankruptcy or by rejecting a petition to open bankruptcy on the grounds of insufficient assets.

2. When amalgamating, the assets of the wound-up Foundation shall be transferred to the foundation or the endowment with which the Foundation amalgamated.

3. When merging, the assets of the Foundation shall be transferred to the foundation or endowment formed out of this merger.

4. The Foundation shall be dissolved as of the date of deletion from the Registry. Winding-up with liquidation or without liquidation shall precede its dissolution.

5. Liquidation shall be not required when Foundation’s pecuniary means are transferred to another foundation or endowment after amalgamation or merger.

6. The liquidation balance can only be transferred to another foundation or endowment.

7. The remuneration of the liquidator shall be determined by the entity appointing the liquidator.

8. Costs of liquidation shall be paid from Foundation’s assets.

9. Provisions of the Obchodný zákonník (Commercial Code) concerning the winding-up and dissolving of corporations shall apply to the winding up of the Foundation with liquidation or without liquidation as appropriate.

Article XV

Final Provisions

The Incorporators have decided that in case of their death the powers of Incorporators should be transferred to their legal heirs.

on the 1st day of December 2000 at Bratislava
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