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Appendix to Resolution No. 7

of the 13th General Meeting of the PBA

held on 22 April 2002

Consolidated text


CHARTER

of the

POLISH BANK ASSOCIATION

/consolidated text including amendments adopted by the 6th, 7th, 8th, 10th, 11th, 12th and 13th General Meetings /
I. General Provisions

Article 1

1. The Polish Bank Association, hereinafter referred to as “the Association”, is a voluntary and self-governing organization of banks.

2. The Association shall operate under the Chambers of Commerce Act of 30 May 1989 (Journal of Laws No. 35, item 195, as subsequently amended) and this Charter.

3. The seat of the Association shall be in the city of Warsaw.

4. The Association can be a member of international organizations.

Article 2

The object of the Association is to represent and protect the common interests of the members of the Association and to undertake and support actions to promote the development of the Polish economy and the European Union integration process.

Article 3

The responsibilities of the Association shall include, in particular:

1) establishing favourable organisational and legal conditions for the development of the banking sector by co-operating with the state authorities,

2) arranging joint activities undertaken by banks to promote the development of the banking sector and the interbank infrastructure, including, in particular:

a) clearing, cheque and card operations,

b) standardisation of money market instruments,

c) collection, processing and exchange of banking and business information,

d) education of bank staff and promoting the banking knowledge,

e) bank security and  preventing the use of banks for criminal purposes,

f) information and promotion activities, providing a forum for discussion and meetings of the banking community,

g) developing the standards of good banking practice,

3) actions promoting the establishment and development of institutions serving the banking sector, in particular with regard to:

a) clearing operations,

b) organisation of clearing houses,

c) exchange of banking and business information,

d) electronic signature and certification,

e) banking education system and banking research, 

f) conciliatory proceedings and courts of conciliation,

g) banking arbitration support to bank customers (consumers).

Article 4

The objects and responsibilities of the Association shall be performed by:

1) presenting positions and expressing opinions on banking as well economics and business,

2) addressing the authorities and state administration bodies in banking and financial market matters,

3) giving opinions on draft laws and regulations, and participating in the legislative process in the Sejm and the Senate of the Republic of Poland,

4) delegating its representatives to state administration bodies and other institutions, in which the Association has the right to be represented under special provisions, in particular the Banking Supervision Commission and the Bank Guarantee Fund Council,

5) having representatives of the Association involved in the governing bodies of entities supporting the banking sector,

6) preparing reports on the condition of the banking sector,

7) organising and supporting training and research activities in banking,

8) adopting positions and giving statements on banking issues to the media,

9) organising professional discussions at meetings, seminars and conferences,

10) carrying on bank and business information exchange activities.

Article 5

1. The Association can carry on business activities, which involve:

1) the activities of commercial organisations and employers – 91.11.Z  PKD

2) out-of-school education forms, not classified elsewhere – 80.42.Z PKD,

3) activities related to databases – 72.40.Z PKD,

4) data processing – 72.30.Z PKD,

5) software activities – 72.20.Z PKD,

6) publication of books – 22.11.Z PKD,

7) publication of magazines and periodicals – 22.13.Z PKD,

8) other publishing activities – 22.15.Z PKD.

2. The Association can be a shareholder in other entities or founder and member of other institutions.

3. The Association may not take actions that infringe the interests of its individual members.

4. Income from business operations pursued by the Association shall be used to finance its statutory activities and may not be earmarked for distribution between its members.

5. The Association shall run the Banker’s Club, whose organisation and procedures shall be defined by a charter conferred by resolution of the Management Board of the Association.”

II. Membership of the Association

Article 6

1. Membership of the Association shall be open to banks operating within the territory of the Republic of Poland and incorporated under the laws of Poland.

2. Membership of the Association shall also be open to a branch of a credit institution or a branch of foreign bank operating within the territory and under the laws of the Republic of Poland.

3. Where a credit institution or a foreign bank operates through several branches, membership of the Association shall be granted to the branch indicated by the other branches of the institution or bank concerned.

4. Members of the Association shall exercise their rights and obligations through representatives. 

Article 7

1. Admission to membership of the Association shall be decided by the Management Board upon written application from the parties concerned.

2. The Management Board shall take a decision within two months of the application.

3. In the event of refusal, the applicant shall have the right to appeal to the General Meeting, which shall pass a resolution on the issue at its next session.

Article 8

1. The members of the Association shall have the right to:

1) participate in the work of the Association,

2) have the benefit of the Association’s assistance in all the matters provided for in the Charter,

3) access all information concerning the Association and its activities,

4) submit proposals regarding the activities of the Association,

5) participate in the work of the councils and committees referred to in Article 10,

6) be charged reduced-rate fees for the services provided by the Association  as part of its business operations.

2. Each member of the Association shall have the active and passive electoral rights in electing members of the governing bodies of the Association. Each member shall carry one vote when electing members of the governing bodies of the Association.

Article 9

The members of the Association shall be required to:

1) comply with the Charter and with any resolutions and rules of procedure adopted by the Association,

2) assist the Association in performing its statutory responsibilities.

Article 10

1. The Members of the Association shall form sections based on the following categories:

1) Large bank section,

2) Medium bank section,

3) Co-operative and associated bank section.

2. The rules for the establishment and operation of the sections shall be agreed by the General Meeting.

3. On the initiative of the Management Board or at the request of Association councils and committees may be established, provided that their activities do not infringe the interests of other members.

4. The role of the councils shall be to perform the responsibilities of the Association as defined in w Article 3. The activities of the councils shall be funded from the budget of the Association. Working Groups can be set up within councils, which shall be funded in a manner to be determined by the Management Board of the Association.

5. The role of the committees shall be to perform joint projects undertaken by banks. The activities of the committees shall be funded by their members in accordance with the relevant rules of procedure.

6. The councils and committees shall be appointed by the Management Board. The appointment resolution shall specify their name, objects, responsibilities as well as the mode of operation and dissolution. The councils and committees shall operate in accordance with relevant rules of procedure adopted by the Management Board.

Article 11

1. Members of the Association shall be required to pay the annual member fee on time.

2. The rules for fixing the annual fee shall be adopted by General Meeting.

3. The annual fee shall be payable by two instalments:

1) the first instalment at 85% of the fee paid in the previous year – by January 31st,

2) the second instalment – by June 30th.

Article 12

1. Membership shall cease in consequence of resignation, expiry of the period of notice of termination, discontinuation of business, and in the case referred to in Article 13 (2).

2. Upon cessation of membership the Management Board of the Association shall strike off the member’s name from the list of members.

Article 13

1. Membership shall be terminated by the General Meeting on a motion from the Management Board. The period of notice of termination shall be 3 months.

2. If a member fails to comply with the obligation to pay a fee in part or in whole before the end of February of the next year, the Management Board shall strike the name of such member from the list of members of the Association. 

3. A member of the Association expelled as provided in paragraph 2 above may request the General Meeting to reinstate membership. 

4. No claims shall be available in respect of the cessation of membership against the assets of the Association.

III. Governing Bodies of the Association

Article 14

1. The governing bodies of the Association shall be:

1) the General Meeting,

2) the Management Board,

3) the Audit Committee.

2. Resolutions of the collective bodies of the Association shall be passed by ordinary majority, subject to Article  33 (1) and (2).

3. Members of the governing bodies of the Association shall be elected by ballot by simple majority,  subject to Article  19 (3).

The General Meeting

Article 15

1. The General Meeting shall be the supreme governing body of the Association. Members of the Association shall be represented at the General Meeting by their representatives, one for each member.

2. The General Meeting shall be convened by Management Board once a year, not later than June 30th. The Management Board shall notify the members of the date, place and agenda of the Meeting 30 days in advance. 
3. At the request of one-fourth of the number of members of the Association, the Management Board shall convene an Extraordinary General Meeting within 1 month at the latest. The Management Board may also convene a General Meeting whenever it finds it necessary for such Meeting to be held.
Article 16

The General Meeting shall set the targets of activity and development of the Association, and, in particular, it shall: 

1) adopt programmes of activity for the Association and its governing bodies, 

2) adopt the budget of the Association,

3) examine appeals and motions concerning membership issues, 

4) adopt the rules of election, elect and dismiss members of the Management Board, including the President of the Association, members of the Audit Committee and the Banking Ethics Committee, 

5) elect representatives of the Association to the Bank Guarantee Fund Council,

6) approve the financial statements of the Association, 

7) approves the reports of the governing bodies of the Association, 

8) give discharge to the members of the Management Board, 

9) define the rules of payment of the annual fee, 

10) adopt the Charter, 

11) adopt the rules of procedure of the governing bodies of the Association, the Rules of Procedure of the Court of Conciliation, the Rules of Banking Consumer Arbitration and the Standards of Good Banking Practice.

12) examine appeals against decisions of the Management Board,

13) adopt resolutions on other matters that do not fall within the exclusive competence of the other governing bodies of the Association.

Article 17

1. The members of the Management Board, with the exception of the President of the Association, and the members of the Audit Committee shall be elected from among an unlimited number of candidates by voting in separate groups corresponding to the sections mentioned in Article 10 (1), subject to approval by resolution of the General Meeting.

2. Subject to Article  19 (4), only persons representing the members of the Association may be elected members of the  Management Board.

The Management Board

Article 18

The members of the Management Board shall be required to represent the interests of the entire banking sector.

Article 19

1. The Management Board shall be composed of 11 members, including the President of the Association, all appointed by the General Meeting for 3-year term of office.

2. The President of the Association shall be elected by the General Meeting from among candidates representing the sections mentioned in Article 10. 

3. If no candidate for the position of President of the Association obtains more than half of valid votes in the election mentioned in paragraph 2, a second round of voting shall be held. Eligible for the second round shall be two candidates who have received the largest number of votes in the first round of voting. The candidate who receives more votes shall become President of the Association.

4. The restriction mentioned in Article 17 (2) shall not apply to the President of the Association.

5. The Management Board shall elect two Vice-Presidents of the Association out of their number.

6. The Management Board shall act in accordance with the Rules of Procedure adopted by the General Meeting.

Article 20

1. The Management Board shall organise the work of the Association and represent it vis a vis third parties.

2. The responsibilities powers of the Management Board shall include, in particular:

1) taking on matters related to the functioning of the banking sector,

2) arranging actions in implementation of resolutions of the General Meeting, 

3) managing the assets of the Association,

4) appointing the Banking Ombudsman, his/her Deputy and members of the Banking Ombudsman’s Council,

5) appointing members of the Presidium of Court of Conciliation,

6) appointing councils and committees, 

7) appointing a representative of the Association to the Banking Supervision Committee,

8) taking other measures related to the performance of the statutory tasks of the Association.
Article 21

1. The responsibilities of the President of the Association shall include:

1) managing the work and chairing the meetings of the Management Board,

2) supervising, on behalf of the Management Board, the activities  of the Office of the Association,

3) presenting the position of the Association to the authorities and state administration bodies, the National Bank of Poland, the Banking Supervision Committee and the Bank Guarantee Fund Council.

2. Subject to paragraph 3, the President of the Association shall be employed under a contract of employment and during his/her term of office may not hold the position of member of the management board of a bank or take up employment with any bank on any legal basis, other than the provision, with the consent of the Management Board, of consulting or advisory services and the exercise of supervisory functions.

3. The requirements mentioned in paragraph 2 should be met not later than six months of the election date.

Article 22

1. The term of office of the Management Board shall be three years and it shall expire at the date of the General Meeting, at which the Management Board presents its annual report for its last year of its term of office. 

2. The mandate of a member of the Management Board shall expire: 

1) upon the expiry of the term of office of the Management Board, 

2) in the case of cessation of membership of a bank, whose representative is a member of the Management Board – at the next General Meeting of the Association,

3) upon the submission of a letter of resignation,

4) upon losing the right to represent the bank,

5) upon being dismissed by the General Meeting.

3. In the event of expiry of the mandate of a member of the Management Board before the end of the term of office, the next General Meeting shall hold a supplementary election. 

4. Where the number of members of the Management Board is reduced to less than six, the Management Board shall convene an Extraordinary General Meeting within 60 days of the arising of such circumstance, subject to the provisions of Article 15.

5. The provisions of subparagraphs 2 and 4 of paragraph 2 shall not apply to the President of the Association.

The Audit Committee

Article 23

1. The Audit Committee shall be composed of 3 persons elected by the General Meeting for a 3-year term of office. The members of the Committee shall elect the Chairman out of their number. The provisions of Article 22 (3) and (4) shall apply accordingly, to the Audit Committee, provided that the Management Board shall convene an Extraordinary General Meeting when the number of members of the Committee is reduced to one.

2. The Audit Committee shall:

1) perform day-to-day and routine audits of the Association for compliance of its activities with the Charter and the resolutions of the General Meeting, 

2) audit the financial management, 

3) submit to the General Meeting audit reports and motions regarding the activities of the Management Board, 

4) give opinions on the giving of discharge to the members of the Management Board,

5) appoint the certified auditor to audit the financial statements.
3. The Chairman of the Audit Committee or a member authorized by him/her shall participate in meetings of the Management Board.

Office of the Association

Article 24

1. The administrative and substantive management of the activities of the Association, including the drawing up of draft resolutions of the Management Board and programmes of action of the Association shall be the responsibility of the Office of the Association.

2. The organisation and procedures of the Office of the Association shall be laid down in the Office Rules adopted by Management Board.

Article 25

1. The work of the Association shall be managed by the Director General of the Polish Bank Association, appointed by the Management Board, hereinafter referred to as "Director General ". 

2. The Management Board may appoint a Deputy Director General. 

Article 26

1. The responsibilities of the Director General shall include:

1) taking decisions on matters related to the current activities of the Association.

2) management of the assets of the Association,

3) presenting the position of the Association, in consultation with the President of the Association, to the authorities and state administration bodies, the National Bank of Poland, the Banking Supervision Committee and the Bank Guarantee Fund Council to,

4) activities falling within the remit of labour law on behalf of the Association.

2. The Director General shall participate in meetings of the Management Board.

The Court of Conciliation, the Banking Ethics Committee and the Banking Ombudsman
Article 27

1. The Court of Conciliation shall be attached to the Association, operating in accordance with the Rules of Procedure adopted by the General Meeting. 

2. The Management Board shall organise and establish conditions for resolving by amicable and conciliatory means before the Court of Conciliation any disputes arising out of or in connection with the relations between the members of the Association, as well as other entities that may submit their disputes for resolution by the Court. 

Article 28

The Banking Ethics Committee shall be attached to the Association. The rules of operation of the Committee shall be defined by the General Meeting.

Article 29
1. The Banking Ombudsman shall be attached to the Association, operating in accordance with the Rules of Banking Consumer Arbitration.

2. The part of the cost of operation of the Banking Ombudsman, which is not provided for by the membership fees, shall be borne by the members of the Association on the terms determined by the Management Board.

IV. Assets of the Association

Article 30

1. The assets of the Association may be used solely for the statutory purposes of the Association. 

2. The assets of the Association shall consist of: 

1) membership fee contributions,

2) voluntary contributions made by the members of the Association,

3) donations and inheritances, 

4) proceeds from business operations.
Article 31

1. The Association may set up funds. 

2. The intended use, size, method of accumulation and disbursement of each fund shall be determined by the General Meeting on a motion from the Management Board. 

Article 32

1. The following persons shall be authorised to make statements concerning the rights and obligations of the Association: 

1) the President of the Association acting solely,

2) two members of the Management Board acting jointly or attorneys-in-fact appointed by the Management Board, acting within the powers conferred on them. 

2. For actions of a specific type or for special actions, the President of the Association acting solely or two members of the Management Board acting jointly may appoint attorneys-in-fact, who shall act independently within the powers conferred on them.

V. Final Provisions

Article 33

1. A resolution to amend the Charter shall be passed by the General Meeting by a two-thirds majority, with no less than half of the members present.

2. The Association may be dissolved by resolution of the General Meeting by a two-thirds majority, with no less than three-thirds of the members present.

3. A resolution to dissolve the Association shall specify the method of its liquidation, the disposal of the assets of the Association, and appoint  the liquidators.
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