ARTICLES OF ASSOCIATION OF THE ESTONIAN INSTITUTE

Nature and objectives of activities of the Estonian Institute

1. The Estonian Institute is a non-profit organisation serving the public interest established in 1989 by the Culture Council of the artistic associations of Estonia (Association of Journalists, Union of Architects, Composers’ Union, Writers’ Union, Artists’ Association, Theatre Union, Filmmakers’ Union). In its activities the Estonian Institute is guided by the Constitution of the Republic of Estonia, by other laws and regulations and by these Articles of Association.

2. The activities of the Estonian Institute are guided by the principle of culture as a coherent and continuous system of arts, sciences, education and any other form of artistic creation. The efficiency of a culture depends on economic conditions as well as on its degree of openness, i.e. free circulation of ideas, skills and experiences and a continuous, widespread and democratic effect of the cultural exchange.

3. The objective of activities of the Estonian Institute is to spread information about Estonia, its culture, nature, society and economy and to establish and promote cultural and educational relations and exchange of information regarding arts, sciences, education, and social concerns.

4. The Estonian Institute co-operates with various institutions, organisations and individuals in Estonia and abroad and establishes cultural and information centres within the system of cultural and information exchange of the Estonian Institute outside Estonia.

5. The registered office of the Estonian Institute is located in the city of Tallinn, the Republic of Estonia.

Members of the Estonian Institute, their rights and duties

6. Any natural or legal person wishing to participate actively in attaining the objectives of the Estonian Institute or to support such activities can become a Member of the Estonian Institute.

7. Membership is granted upon submission of an application by a simple majority of the Governing Board of the Estonian Institute. Should the application be rejected by the Governing Board, the applicant can refer the application to the General Meeting who can grant membership by a qualified majority vote of two thirds.

8. All the Members of the Estonian Institute have an equal right to vote.

9. Residents of other countries are granted membership pursuant to general principles. Such Members pay the membership fee but they shall not be considered a part of the quorum of the General Meeting. However, they have the right to vote should they participate in the General Meeting.

10. Acting upon a proposal of the Governing Board, the General Meeting can grant the title of an Honorary Member to persons whose achievements are of a special merit with regard to the activities of the Estonian Institute. The Statute of the Honorary Member shall be specified separately.

11. Each Member of the Estonian Institute has the right

11.1 to participate in the events organised by the Estonian Institute and to receive informative materials published by it;

11.2 to participate in the General Meeting of the Estonian Institute with a right to vote;

11.3 to be elected to the Governing Board, the Audit Committee or other bodies of the Estonian Institute;

11.4 to receive information from the Governing Board of the Estonian Institute regarding the activities of the Estonian Institute.

12. Each Member of the Estonian Institute is required 

12.1 to observe the Articles of Association and to comply with the decisions of the General Meeting and the Governing Board of the Estonian Institute;

12.2 not to harm the interests and reputation of the Estonian Institute 

12.3 to inform the Governing Board of its name, address and registry code and to notify of any changes thereto within two months after such changes have occurred.

13 Membership in the Estonian Institute can be terminated subject to

13.1 an application submitted by a Member;

13.2 the death of a natural person or the dissolution of a legal person;

13.3 a failure to pay the membership fee within two years without a good reason;

13.4 a failure to comply with the Articles of Association of the Estonian Institute.

14. Membership in the Estonian Institute shall be terminated by a decision of the Governing Board where paragraphs 13.1 and 13.2 are applied and by a decision of the General Meeting where paragraphs 13.3 and 13.4 are applied.

Structure and organisational activities of the Estonian Institute

15 The management and control bodies of the Estonian Institute shall be

15.1 the general meeting of the Members (referred to as “the General Meeting”);

15.2 the Governing Board.
16. The ordinary General Meeting of the Estonian Institute shall be called at least once a year. An extraordinary General Meeting shall be called at the initiative of the Governing Board or of at least one tenth of the Members. The Governing board shall notify the Members of the agenda, the place and the time of the General Meeting in a written invitation that will be sent at least one month in advance.

17. The General Meeting shall have a quorum if at least one half of the Members are present. When the General Meeting does not have quorum, the Governing Board shall call an extraordinary General Meeting with the same agenda within three weeks. Invitations to the new General Meeting shall be forwarded by registered post and such a General Meeting shall have a quorum if at least two Members are present.

18. The General Meeting has the right to discuss all the issues regarding the Estonian Institute and to take decisions. Decisions of the General Meeting are adopted by a simple majority of votes except for the cases referred to in paragraphs 7, 18.10 and 18.11


The General Meeting

18.1 shall decide upon the number of Members in the Governing Board, elects the Governing Board and appoints an Audit Committee (the Controller) for a term of three years.
18.2 shall hear the reports of the Governing Board and the Audit Committee and give an evaluation to their activities;
18.3 shall approve the annual report of the previous financial year and a budget for the subsequent year;

18.4 shall approve upon a proposition of the Governing Board the organisational structure of the Estonian Institute and make amendments thereto;

18.5 shall decide upon acquisition, transfer and encumbrance with a real right of immovables and movables to be entered into the register and shall determine the terms and conditions of such transactions;

18.6 shall determine the terms and conditions under which the Estonian Institute takes financial obligations;

18.7 shall decide the establishment of other legal persons by the Estonian Institute:

18.8 shall determine the amount of the joining fee for the Members and that of the membership fee;

18.9 shall decide the granting of the title of an Honorary Member upon a proposal of the Governing Board;

18.10 shall decide upon making amendments to the Articles of Association by a qualified majority of at least two thirds of votes of the General Meeting;

18.11 shall decide upon the termination of activities and/or the reorganisation (merger or division) of the Estonian Institute by a qualified majority of at least two thirds of votes of the General Meeting.

19. The Governing Board consisting of at least three and a maximum of seven persons shall manage and represent the activities of the Estonian Institute in the periods between the General Meeting and the annual meetings and holds its meetings at least three times per year. Members of the Governing Board shall participate in the meetings in person. The Governing Board has a quorum if at least two thirds of the Members are present.

20. The Governing Board shall adopt its decisions by a simple majority of votes except for the case referred to in paragraph 20.1.


The Governing Board

20.1 shall elect the chairman and the assistant(s) to the chairman of the Governing Board by a qualified majority of at least two thirds of the votes;

20.2 shall accept new Members of the Estonian Institute upon their application and keep record of the membership;

20.3 shall appoint to and release from office the director of the Estonian Institute and approve the job descriptions and salary rates of the staff;

20.4 shall present a report once a year regarding the activities of the Estonian Institute during the previous period of time to the General Meeting and prepare an activity plan and a budget for the subsequent year. 
21. The Audit Committee (the Controller) shall review the legality of the activities of the Estonian Institute, evaluates the report of the previous financial year and presents that report to the General Meeting. 
22. The issues discussed and decisions adopted by the General Meeting or the Governing Board of the Estonian Institute shall be recorded in the minutes. The minutes shall be signed by the chairman of the meeting and by the secretary. The preservation of the minutes shall be ensured by the Governing Board.

23. The participation of the Members of the Estonian Institute in the activities of the General Meeting and the Governing Board shall not be remunerated.
Status, assets and management of the assets of the Estonian Institute

24. The Estonian Institute is a legal person and has its insignia and other requisite information. It has a book keeping system and a balance sheet. The financial year of the Estonian Institute shall begin on 1 January and end on 31 December. The Estonian Institute may have bank accounts in the Republic of Estonia and abroad.

25. The sources of income for the Estonian Institute shall include joining fees for the Members, membership fees, support from legal and natural persons, donations, gifts and bequests, assets from the informative materials published and events organised in connection with the activities specified in the Articles of Association, and any other lawful sources of income.

26. The Estonian Institute has the right to own property, conclude transactions with domestic and foreign natural and legal persons, own securities and stocks and establish funds.

27. The Estonian Institute can only use its income, funds and assets to attain the objectives specified in the Articles of Association.

Merger, division and termination of activities

28. A merger, division or termination of the activities of the Estonian Institute shall take place pursuant to the procedure specified in the Non-profit Associations Act. The assets remaining after the termination of the Estonian Institute shall not be divided among the Members, instead the assets shall be transferred by a decision of the General Meeting to an association or a legal person in public law, enlisted as a non-profit association, a foundation or religious association with income tax incentives, so that these could be used to attain objectives that are as similar to the objectives specified in the Articles of Association as possible.
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