STATUTE

OF THE FOUNDATION IN SUPPORT of LOCAL DEMOCRACY
(registered Polish name: FUNDACJA ROZWOJU DEMOKRACJI LOKALNEJ)

(final version as of May  16, 2003)
I. General Provisions

§ 1.

1.
The Foundation in Support of Local Democracy, called hereinafter „The Foundation”, has been established by Mr. Mr. Jerzy Regulski, Aleksander Paszyński, Walerian Pańko, Jerzy Stępień, Andrzej Celiński, called hereinafter „The Founders”, by virtue of the notarial act Rep.  No. A-I-11069/89 before a notary at the public notary office in Warsaw on September 18-th, 1989 and runs its activity as governed by provisions of foundation law of April 6-th, 1984 (Dz. U. No. 46 of 1991, item. 203) as well as those of this Statute.

2.
The Foundation has the status of a legal person.

3.
The Foundation acts under governmental supervision exercised by the Minister of Internal Affairs and Administration.

§ 2.

1.
The Foundation has its headquarters in the capital city of Warsaw.

2.
The Foundation acts within the territory of the Republic of Poland as well as beyond the borders thereof

3.
For purpose of performing its statutory activities the Foundation is allowed to establish its permanent or temporary regional divisions and specialised units.

4.
The Foundation uses an official stamp with an inscription reading: „Fundacja Rozwoju Demokracji Lokalnej”.

§ 3.

The Foundation has been established for an unspecified period of time.

II. Property of the Foundation

§ 4.

1.
An amount of 1,000,000.- (say: one million Zloty), called the opening fund of the Foundation, constitutes its initial property contributed by the Founders as stated in their  declaration of will on establishing the Foundation.

2.
It is allowed to allocate up to 500,000.- (say: five hundred thousand Zloty) from  the opening fund for economic activities of the Foundation.

3.
The Foundation derives its income in particular from the following sources:


1) donations, bequests, legacies,


2) subsidies and subventions from legal persons,


3) money acquired from public collections,


4) share in profit of legal persons,


5) revenues from issue of bonds,


6) income from Foundation’s own economic activity.

§ 5.

1.
The Foundation’s assets are deposited on bank accounts and/or invested into securities.

2.
The revenues achieved from Foundation’s property are allotted primarily for accomplishment of Foundation’s statutory tasks and for covering the cost of Foundation’s activities.

3. In order to ensure continuity of Foundation’s operation a reserve fund is created by writing off each year for that fund an amount equal to 10% of profit achieved during a given financial year.

§ 6.

1.
The Foundation manages its finances and keeps its books in accordance with rules defined by separate regulations.

2.
In Foundation’s book-keeping the economic activity of the Foundation shall be  separated from the statutory activities thereof.

III. Scope of Activity 

§ 7.
The main objective of the Foundation is to propagate the idea of civic self-government as a fundamental form of democracy by:

1)
conducting research and studies on local government forms and problems,

2)
disseminating knowledge concerning local government and forms of its activities,

3)
providing assistance to local civic and self-government initiatives,

4)
supporting mutual collaboration between local governments in any feasible forms thereof,

5)
acquiring and disseminating information on local civic and self-government initiatives,

6) acting in favour of development of local communities.

§ 8.

Its tasks as defined under § 7 above the Foundation accomplishes through:

1)
organising and running a self-government popular university as well as various other forms of educational activities

2)
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3)
arranging and co-ordinating the pilot research programs as well as work of various teams of experts,

4)
collaboration with already existing and newly established local government organisations,

5)
providing professional support and financial assistance to various civic initiatives in the field of and related to self-government,

6) collaboration with mass media.

7) collaboration with domestic and foreign organisations, institutions and foundations,

8) dissemination of information about legislative proceedings at the parliament concerning local government,

9) deleted.

IV. Official Bodies of the Foundation

§ 9.

The official bodies of the Foundations are as follows:

1) Council of Founders

2) Supervisory Board

3) Executive Board

A. Council of Founders

§ 10.

1.
The Council of Founders consists of the Founders who have established the Foundation and members, in number of up to 7 persons, appointed by a resolution of the Founders of the Foundation.

2. In case of resignation or death of a member of the Council the remaining members shall elect in his/her place a new member by their unanimous resolution.

§ 11. 
1.
From among its members the Council of Founders elects a President who shall bear a title: the Foundation President

2.
The Council of Founders holds its meeting at last one a year. The Council may arrange its meeting jointly with the Supervisory Board.

3.
All resolutions of the Council of Founders, subject to exceptions as per provisions of §12, section 2, are passed by simple majority of votes.

4.
The meetings of the Council of Founders are convened by the Foundation President unrequested, upon request of two members of the Council or when requested by a resolution of the Supervisory Board.

5.
All members of the Council of Founders are entitled to receive reimbursement of costs incurred by them in connection with participation in work of the Council.

§ 12.

1.
The duties of the Council of Founders are as follows:

1)
to pass resolutions concerning changes in the Foundation’s statute and dissolution of the Foundation,

2)
to appoint and to dismiss the members of the Supervisory Board as well as to receive resignation statements from its members,

3) to receive information about activities and development of the Foundation from the Supervisory Board

4) to pass recommendations concerning the activities of the Supervisory Board.

2.
The resolutions of the Council of Founders concerning:

1)
changes in the statute of the Foundation,

2)
dissolution of the Foundation and its merge with the another one,

3)
dismissal of a member of the Supervisory Board

shall be passed by absolute majority of votes in presence of at last the half of the total number of members of the Council.

§ 13.
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B. Supervisory Board

§ 14.

1.
The Supervisory Board consists of five to nine persons.

2.
The Supervisory Board consists of the following persons:

a)
President of the Foundation acting Chairman of the Supervisory Board

b)
Chairman of the Board of Directors,

c)
from three to five members appointed by the Council of Founders.

3.
The Supervisory Board elects the Vice-Chairman from among of its members, who shall bear a title of Vice-President of the Foundation.

§ 15.

The term of office of the Supervisory Board lasts three years.

§ 16

1.
The Supervisory Board holds its meetings at least three times a year.

2.
Meetings of the Supervisory Board are convened by its Chairman unrequested or upon request of the Executive Board or at leas 1/3 of all members of the Supervisory Board. A meeting shall be convened within 30 days from the date of filing the request.

3.
The President of the Executive Board or other member thereof appointed by him shall attend meetings of the Supervisory Board.

4.
Resolutions of the Supervisory Board are passed by simple majority of votes in presence of at least a half of the total number of members thereof, including the President of the Foundation or  empowered by him to act as his proxy Vice-President of the Foundation.

5.
The resolutions of the Supervisory Board are binding for the Executive Board.

6.
The rules of remunerating the members of the Supervisory Board for functions performed by them as well as reimbursing them the costs incurred in this connection are defined by the Council of Founders through a corresponding resolution.

§ 16a.

1.
The following comes within the competencies of the Supervisory Board:

1)
appointment and dismissal of members of the Executive Board as well as determination of their remuneration.

2)
approval of Foundation’s activity programs and strategies,

3)
approval of the annual budget for the Foundation,

4)
receipt of periodical reports on Foundation’s activities, approval of annual financial reports and passing resolutions in approval of the activities of the Executive Board.

5)
establishment of rules of subsidising and granting subventions from own resources of the Foundation

6)
approval of resolutions of the Executive Board concerning the following matters:

a) lines, forms and scope of Foundation’s economic activities

b) establishment of Foundation’s enterprises as well as regional and specialised units of the Foundations,

c)
Foundation’s participation in commercial partnerships, foundations, and associations as well as other economic ventures,

7)
exercising control over Foundation’s finances management, in particular over book-keeping as well as Foundation’s revenues and expenses

8)
drawing up standing rules of Supervisory Board functioning and approval of regulations of the Executive Board,

9)
other matters associated with a control over performance of the Executive Board as well as over fulfilment of statutory tasks of the Foundation.

§ 16b

1.
The Supervisory Board may appoint a Programme Council as an advisory and opinion-making body composed of 10 to 20 members appointed and recalled by the Board from among of representatives of scientific circles supporting an idea of local democracy and local government administration, Polish and regional associations, unions and other local government organisations.

2.
The Programme Council elects from among of its members a presiding body consisting of chairman, vice-chairman and secretary acting as officials representing it during time intervals between its sessions.

3.
The Programme Council holds its meetings at leas twice a year and when any urgent matter arises during intervals between its regular sessions can be convened extemporaneously upon request of the President of the Council of Founders or of the President of the Executive Board.

4.
The manner of convening the meetings, procedure of debates and procedure of passing resolutions are defined by the standing rules of the Programme Council being resolved by the Council itself.

4. For participation in the meetings the members of the Programme Council are entitled to receive reimbursement in an amount being determined on lump-sum basis by the Supervisory Board.

C. Executive Board

§ 17.
1.
The Executive Board of the Foundation consists of two to four persons, among them the President and Vice-President of the Board appointed by the Supervisory Board for a three-years' term of office, subject to exceptions as per provisions of clause 4 below.

2. deleted 

3. In case any of the members of the Executive Board becomes temporarily unable to perform his/her duties the Supervisory Board may designate some other persons to perform temporarily the duties of such member of the Executive Board.

4.
If after lapse of the term of office a new Executive Board has not been appointed its hitherto members continue to perform their duties until a new Board takes them over.

5.
In case of any changes in composition of the Executive Board during its term of office the term of office for newly appointed members thereof shall terminate with termination of that for the whole Board.

6.
The term of office of the Executive board shall terminate prematurely on the date of passing by the Supervisory Board a resolution refusing to accept a current annual report on Foundation’s activities.

§ 18.

1.
A membership in the Executive Board expires along with lapse of the term of office, due to death of a member, member’s resignation or as result of recalling a member.

2. The Supervisory Board is entitled to recall a member of the Executive Board at any time through its resulting deciding to recall that member passed by absolute majority of votes.

§ 19.

1.
The Executive Board manages activities of the Foundation and represents it externally.

2.
It lies within scope of duties of the Executive Board to take decisions and undertake any actions in behalf and in favour of the Foundation being not reserved by provisions of this Statute as inherent ones to other statutory bodies of the Foundation, in particular:

1)
to develop strategies and programs of actions,

2) to manage the Foundation’s property.

3) to draw up reports on Foundation’s activities

4) to organise and to supervise economic activities of the Foundation,

5) to bring into effect the resolutions of the Supervisory Board

6)
to submit to the Supervisory Board for approval any decisions concerning:

a) lines, forms and scope of economic activities,

b) establishment of Foundation’s enterprise as well as regional and specialised units of the Foundations,

c) participation of the Foundation in commercial partnerships, foundations, associations and other economic undertakings.

§ 20.

1.
To be valid the resolutions of the Executive Board require simple majority of votes

2.
The resolutions of the Executive Board concerning transfer, exchange of and burdening the real estate belonging to the Foundation a resolution taken unanimously by all members of the Executive Board and approved by the Supervisory Board is necessary.

3.
Resolutions of the Executive Board may be passed either during meetings of the Board or, if all members thereof will express their consent to that form of voting, in the form of written voting.

§ 21.

The form of performing its duties by the Executive Board and distribution of work amongst its members are determined by the standing rules of work resolved by the Executive Board and approved by the Supervisory Board.

§ 21a.
1.
To express a legally valid declaration of will concerning Foundation’s rights and obligations relating to property signatures of two (2) members of the Executive Board are required.

2.
Actions concerning the matters governed by the labour code are within the competencies of the President of Executive Board of the Foundation, subject to exceptions as per provisions of §21b, clause 2.

§ 21b.

1.
The Executive Board performs its duties with the assistance of the Foundation Office.

2. The employees are hired or dismissed by the President of the Executive Board, with the exception of the chief accountant and the director of Polish Institute of Local Democracy who are hired and dismissed by the Executive Board. 

3. Organisation and rules of Office work are set out in the standing rules of the Office approved by the Executive Board.

§ 21c.
An advisory body for the Executive Board is the Board of Directors, called hereinafter the Board.

§ 21d.
The tasks of the Board are as follows:

1)
to assist the Foundation Executive Board in creating and implementing the Foundation development strategy,

2)
to effect exchange of experiences between regional and specialised units,

3)
to pronounce  opinions on training programs and other forms of Foundation’s activities and methods of their implementation,

4)
to pronounce opinions on proposals of the Executive Board concerning creation, merge and dissolution of permanent and temporary regional and specialised units of the Foundation, draft of their statutes and distribution of tasks and resources amongst the regional and specialised units.

§ 21e.
1.
The Board is composed of: directors (managers) of permanent regional and specialised units of the Foundation, rectors of universities established by the foundation as well as representatives of the Foundation at various organisational units established and acting on the basis of agreements concluded between the Foundation and other parties.

2.
The Board may also invite other persons to participate in its work as opinion makers and advisors.

3.
One of members of the Executive Board participates in work of the Board. 

§ 21f.
1.
The Board holds its meetings not less than three times a year.

2.
To make the debates of the Board valid the attendance of at least 50% of total number of its members is necessary.

3.
The Board elects from among of its members a chairman and his/her deputy for a term of office of one (1) year.

4.
Resolutions of the Board are passed by simple majority of votes. Whenever numbers of negative and positive votes are equal the chairman’s vote prevails.

5.
Minutes of the debates are drawn up and signed by the chairman 


and a recorder. The minutes are handed over to the Executive Board.

6.
The Board may create permanent or temporary working teams.

7. The procedure of debates of the Board is determined by the standing rules of work  to be passed by the Board and approved by the Executive Board.

§ 21g

Office services for the Board are provided by the Foundation Office.

V. Economic Activity

The Foundation may conduct economic activity in the field as set forth in the Appendix  this statute.

§ 22.

1.
The Foundation may conduct its business activities either directly or through organisationally separated business enterprises.

2.
The economic activity conducted directly by the Foundation is organised and managed by the Executive Board. Organisationally separated business enterprises are managed by their directors being appointed by the Executive Board.

3.
Subject of economic activities of individual business enterprises as well as the scope of powers and duties of their directors are defined by standing organisational rules of each enterprise as laid down by the Executive Board.

VI. Organisational Units of the Foundation

§ 23.
1.
To accomplish its statutory tasks the Foundation creates a network consisting of organisational units such as regional units and specialised units as well as secondary schools and post-secondary ones.

2.
The regional units constitute financially autonomous organisational units serving to accomplish statutory tasks of the Foundation within a territorially limited range. 

3.
The specialised units constitute financially autonomous organisational units established to accomplish statutory tasks of the Foundation countrywide.

4.
The regional and specialised units collaborate in accomplishing their individual tasks with the local government agencies and local communities.

5.
The regional and specialised units are acting on the basis of their own statutes approved by the Supervisory Board upon suggestion of the Executive Board. The statutes should define the scope of indispensable autonomy granted to their management as well as of powers in taking decisions without necessity of obtaining approval from central organs of the Foundation.

6.
The directors of individual units are appointed and recalled by the Executive Board. 

7.
A basis for financial management of autonomous units constitute their individual material and financial plans approved by the Executive Board.

8.
Finances of autonomous units are subject to control exercised by the chief accountant of the Foundation and constitute an integral part of the Foundation’s balance-sheet.

9.
The principles of financial management, including the appropriation of surpluses saved, are determined by the Executive Board after hearing the opinion of the Board of directors in that respect.

10.
The Executive Board may establish divisions of regional and specialised units upon suggestion of an unit involved  after consulting this with the Board of Directors.

11.
The Foundation may be a founder of universities (schools of higher education) which participate in activities of the Foundation’s network as stated in clause 1 above while taking into account their specific character as defined by regulations on schools of higher education.

VII. Changes in the Statute

§ 24.

1.
Changes in the Statute are made by the Council of Founders.

2.
Changes in the statute involving any change in objectives of the Foundation as defined in the deed of founding it are not allowed.

§ 25.

1.
The Foundation may merge with another foundation having similar statutory objectives on terms and conditions defined by the parties concerned.

2.
A decision on merging is taken by the Council of Founder upon suggestion of the Supervisory Board.

§ 26.
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§ 27. 
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VIII. Dissolution of the Foundation

§ 28.

Decision on dissolution of the Foundation because of ultimately accomplishing its objectives or due to exhausting resources of financing its activities is taken by the Council of Founders through its corresponding resolution passed by absolute majority of votes.

§ 29.

1.
A liquidator of the Foundation is designated by the Council of Founders.

2.
In particular the following lies within duties of the liquidator:

1) to file - with a competent registration court - an application for making into register an entry on opening the liquidation proceeding

2)
to invite all creditors of the Foundation, through appropriate announcement in newspapers, to report their claims within 3 month from the date of announcement,

3)
to prepare an opening balance of liquidation proceeding and a list of creditors,

4)
to prepare a financial plan of liquidation and a plan of satisfying the claims,

5)
to collect the amounts due (claims) and to cash the Foundation’s property

6)
to hand over to indicated parties the assets remaining after satisfying the creditors

7)
to report at the registration court the termination of liquidation proceeding along with an application for deleting the Foundation from the register.

§ 30.

deleted
§ 31.

deleted

Appendix to the Statute 

of the Foundation in Support of Local Democracy

1.
In accordance with §22 of the statute a subject matter of economic activity of the Foundation may be the manufacturing and service rendering activity in the following fields:

a)
publishing activity and sale of publications,

b)
running foreign language teaching courses,

c)
running computer courses,

d)
expert opinions, including field studies

e)
hotel and catering services,

f)
services in the field of organising conferences,

g)
organisation of communications systems, including Internet network

h) promotional services.
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