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ARTICLES OF ASSOCIATION 
OF THE STOCK EXCHANGE ISSUERS
Unified text with the amendments introduced by virtue of Resolution No 1 adopted by the Extraordinary Meeting of Members of the Stock Exchange Issuers Association dated 17 September 1997 and by virtue of Resolution No 1 adopted by the Extraordinary Meeting of Members of the Stock Exchange Issuers Association dated 17 October 2000 and by virtue of Resolution No 6 adopted by the Extraordinary Meeting of Members of the Stock Exchange Issuers Association dated 27 March 2003.
ARTICLES OF ASSOCIATION OF THE STOCK EXCHANGE ISSUERS

Chapter 1

General provisions

§ 1

The Association bears the name „Association of Stock Exchange Issuers”, hereinafter referred to as the Association.
§ 2
The Association operates on the territory of the Republic of Poland.
§ 3
The registered office of the Association is Warsaw.

§ 4

The Association operates on the basis of the act „Associations Law”, these Articles of Association as well as in accordance with the legal order binding in the Republic of Poland.

§ 5
The Association has a legal personality.
§ 6
The Association may become a member of domestic and foreign organizations interested in the activities of the Association.
§ 7
The Association may use the seal and graphic sign in accordance with the pertinent binding legislation.

                                                           § 8

1. The Association’s activities are performed through  voluntary contribution of all of its members.

2. In order to proceed with its tasks the Association may employ full-time employees  including the position of the General Director of the Association.
CHAPTER II
Aims and methods of their fulfillment

§ 9

1. The main purpose of the Association is to represent and protect the interests of the associated members.

2. The aim of the Association is to enhance co-operation between the issuers, with a view to creating civil awareness and responsibility, promoting the evolution of the Polish economic and social life in the direction of market economy, as well as to improve the organizational skills of its members and develop the spirit of understanding and co-operation between people.

3. The Association refers to the tradition of economic activities, entrepreneurial skills, cost-effectiveness and rational approach to action-taking.

4. The Association initiates actions, including scientific research and educational activities, for the benefit of further development of capital market.

§ 10
The Association achieves its aims through:

1/ initiating and organizing meetings in order to share mutual experience.

2/ Establishing closer contacts and determining the forms of co-operation with the Stock Exchange, Securities and Exchange Commission, brokerage offices and broker specialists involved in the trading of  companies’ shares.

3/ Issuing opinions about legal and organizational regulations affecting  companies’ operations.
4/ Co-operating with other associations in Poland and abroad which work towards achieving the same or similar goals.

5/ Submitting opinions, recommendations and proposals regarding  new legal  economic and organizational solutions to  supervisory central and local administrative, state and commercial authorities.

Co-operating and participating in the works aimed as fulfilling social and economic needs of local communities.
6/ Conducting publishing activities necessary for the performing of the Association’s tasks.
7/ Initiating and financing scientific activities, including study works related to legal regulations of the securities market.

8/ Organizing seminars.
9/ Supporting scientific publications.
10/ Granting scholarships for carrying out research studies in the field of securities and legal regulations of the securities market.

11/ Participating as a member of the Chamber of Commerce that pursues the goals concurrent with the statutory goals of the Association.
§ 11

1. The Association may be involved in business activity based on the general principles defined in separate regulations.
2. Revenues from business activity are allocated for the implementation of the statutory tasks and shall not be distributed among its members.

CHAPTER III

Rights and responsibilities of the members
§ 12
The members of the Association are divided into:

1/  ordinary

2/ supportive

3/ Honoraty
§ 13

1. The ordinary member of the Association may be a physical person who is a member of the Management Board or who serves as a proxy in the entity which is an issuer of securities listed at the Warsaw Stock Exchange S.A.
2. The President of the Management Board of the Association becomes each time, upon his appointment, the ordinary member of the Association, even if he fails to fulfill the requirements mentioned in subparagraph 1, paragraph 13. 
3. The supportive member of the Association may be a legal person who is an issuer of securities listed at the Warsaw Stock Exchange S.A. and who shall declare a financial support for the Association in form of contributions determined by the General Meeting of Members of the Association.

4. The honorary member of the Association may be a physical person who has become a person of merit for in the milieu of stock exchange issuers.

5. A legal person who is an issuer of securities in public trading may conditionally participate in the works of the Association, having the status of the supportive member, if such person declares that he shall trade his issued securities at the Warsaw Stock Exchange S.A. within 12 months.

6. The supportive member acts in the Association through his representative.
§ 14

1. Admitting ordinary and supportive members to the Association as well as granting consent for conditional participation in the works of the Association lie within the competence of the Management Board.

2. The title of honorary member of the Association is granted by virtue of resolution adopted by the General Meeting of Members of the Association.
§ 15
The ordinary member of the Association shall be entitled to:

1/ active and passive electoral right,

2/ right to express opinions and submit motions regarding the activities performed by the bodies of the Association,
3/ right to use the premises of the Association,
4/ right to participate in the works, trainings and other meetings organized by the Association,
5/ right to recommend a candidate to the Association.

6/ right to make use of, free of charge and in the course of performing statutory tasks, technical devices, advisory and legal services,
7/ right to benefit from other opportunities that the Association offers to its members.

§ 16
The responsibilities  the ordinary member of the Association are as follows::

1/ adherence to the provisions of the Articles, resolutions and decisions taken by the bodies of the Association.

2/ active involvement in the performance of the tasks of the Association,
3/ timely payment of membership fees.

§ 17

1. Supportive members have all the rights and responsibilities of the ordinary member except for electoral rights.

2. Honorary members have all the rights of ordinary members; however, they shall not be elected to the governing bodies of the Association.

They are not obligated to pay membership fees.

§ 18

1. The membership in the Association ceases as a result of :

A/  member’s withdrawal from the Association,

B/ deleting from the list of members of the Association,

C/ excluding the member from the Association,

D/ loss of legal personality by the member of the Association,

E/ dissolution of the Association,

F/ death of the member,

G/ cessation of performing the function defined in § 13, subparagraph 1,
H/ delisting of the securities issued by the entity participating in the works of the Association from the public trading or from the quotations of the Warsaw Stock Exchange S.A.
I/ Expiry of the term of office of the President of the Management Board of the Association unless the person performing this function fulfills the requirements provided for in paragraph 13, subparagraph 1. 
2. A member’s intention of withdrawal from the Association shall be submitted to the Management Board in writing.

3. A member may be deleted from the list of members of the Association by virtue of resolution adopted by the Management Board in the event of failure to pay membership fee for the period of at least 3 months starting from the date set in the resolution of the General Meeting.

4. A member may be excluded from the Association if the actions taken by him/her shall be detrimental to the Association.
5. The resolution regarding the deletion or exclusion from the list of members of the Association shall be adopted by the Management Board; its decision may be appealed against at the next General Meeting of Members.

CHAPTER IV

The governing bodies of the Association
§ 19

1. The governing bodies of the Association are:

1/ General Meeting of Members,

2/ Management Board,

3/ Audit Commission.

2. The term of office of the members of the Management Board and the Audit Commission lasts 3 years.

3. The members of the bodies perform their function voluntarily.

4. Mandate of the member of the Management Board or the Audit Commission expires:

a) upon the expiry of the member’s  term of office,
b) upon the death of the member of the Management Board or the Audit Commission,

c) upon the resignation submitted by the member of the Board or the Audit Commission, or

d) upon the dismissal of the member of the Management Board or the Audit Commission from the said Board or Commission,

e) when the member ceases to be a member of the Association.
5. In the event of long-lasting state of inactivity or failure to meet the obligations by the member of the bodies, the body of which he is a member may exclude him from its composition.

6. In the event of withdrawal or exclusion of members of the governing bodies, or the expiration of their term of office, such bodies have the right to appoint additional members in the number not exceeding 1/3 of the total number of members of the bodies from among the candidates who received the highest number of valid votes cast.

7. With regard to the persons who might be appointed additional members of the Association’s bodies, pursuant to § 19, subparagraph 6, the Management Board or the Audit Commission may invite the ordinary member of the Association to take part in their activities upon the terms and conditions set forth at the time of making such additional appointments. The member who was invited to take part in the works of the bodies of the Association shall continue to perform such works until supplementary elections are held at the next General Meeting of Members.
§ 20

1. Unless the provisions of the Articles or of the regulations governing the activities of the given body of the Association stipulate otherwise,  resolutions passed by all bodies of the Association shall be adopted by simple majority of the votes cast in an open voting, regardless of the number of the persons present who are eligible to vote.
2. Secret voting shall be administered for the electing or recalling the members of the bodies and also at the request of at least one member of the bodies of the Association.

General Meeting of Members

§ 21

1. The supreme body of the Association is the General Meeting of Members, which is convened once a year by 31 March as a report giving body, and which once every 3 years is a report giving and electoral body.

2. The Management Board shall be obligated to inform all the participants of the venue, date as proposed agenda of the General Meeting of Members at least 14 days ahead of the date of the General Meeting.

3. The General Meeting of the Association may be ordinary or extraordinary.
                                                          § 22

1. All members of the Association participate in the General Meeting of Members with the power of a deciding vote, subject to the provision of paragraph 17.

2. The persons invited by the Management Board may take part in the General Meeting of Members with the power of an advisory vote.
§ 23
The competencies of the General Meeting of Members are, in particular, as follows:

1/ determining the directions and programme of activities performed by the Association,

2/ considering and approving reports on the activities of the Management Board and the Audit Commission,

3/ confirming, following the motion submitted by the Audit Commission, that the Management Board have fulfilled their duties entrusted to them,
4/ appointing and recalling members of the bodies of the Association in the mode determined by the General Meeting of Members,

5/ approving the amendments to the Articles of the Association,

6/ adopting resolutions regarding dissolution of the Association and disposal of its assets,

7/ setting the agenda and programme of the General Meeting of Members,

8/ considering the motions of the Management Board and the motions submitted  at the General Meeting of Members,

9/ adopting the regulations of the Management Board and the Audit Commission,

10/ determining the budget of the Association,

11/ considering appeals in cases regarding the membership,

12/ determining the amount of membership fee,

13/ opening the Association’s Office.

§ 24

1. The General Meeting of Members appoints the President of the Management Board and the Chairman of the Audit Commission from among the candidacies proposed during the proceedings.

2. The elected candidate shall be the one who received the highest  number of votes cast, not less, however, than 50% of the votes of persons present and eligible to vote. If in the first voting no candidate wins such majority of votes cast, the second voting is ordered and such candidate is appointed who received the highest  number of votes cast by the persons present and eligible to vote.

3. The members of the Management Board as well as the members of the Audit Commission shall be appointed by the General Meeting of Members. Provisions of subparagraph 1 and 2 shall apply accordingly.

§ 25

1. The Extraordinary General Meeting of Members shall be convened:

1/ on the initiative of the Management Board,

2/upon written motion of the Audit Commission,

3/upon written motion of  20% of the members of the Association.

2. The Extraordinary Meeting of Members shall be convened within 4 weeks as from submission of the motion and shall debate upon the matters for the consideration of which it was convened.
The Management Board

§ 26

1. The Management Board of the Association is composed of at least 3 persons appointed by the General Meeting of Members of the Association.

2. The procedure regulating the constituting of the Management Board as well as its functioning is defined in the Regulations of the Management Board.
3. The General Meeting of Members may entrust the President of the Board, upon his consent, with the performing of the duties of the General Director of the Association. In such case the General Meeting of Members shall appoint a proxy and authorize thereof to enter into an employment contract (managerial contract) on the position of the General Director of the Association.

§ 27
The competencies of the Management Board of the Association are as follows:
1/ representing the Association in relation to the third parties,

2/ managing the activities of the Association in the periods between the General Meetings of the Association,

3/convening General Meetings of Members,

4/ undertaking obligations in the name of the Association,

5/ managing the assets of the Association and disposing of its funds within the framework of the budget approved by the General Meeting of Members,

6/ settling disputes arising between the members,

7/ admitting new members as well as maintaining their personal files,

8/ implementing the resolutions adopted by the General Meeting of Members,

9/ adopting resolutions regarding membership of the Association in other domestic and foreign organizations,

10/ accepting legacies, subsidies and donations,

11/ exercising supervision over the activities of the Office of the Association
The Audit Commission

§ 28

1. The Audit Commission is composed of at least 3 persons.

2. The members of the Audit Commission have the right to participate in the meetings of the Management Board, with the power of a deciding vote.

§ 29

1. The  activities performed by the Audit Commission, are, in particular:
1/ supervising and controlling – at least once a year – all the activities of the Association, with special attention focused on managing the finances of the Association,
2/ presenting reports on the activities performed at the General Meeting of Members of the Association,
3/ submitting motions to the Management Board resulting from the reviews made,

4/ exercising the right to convene the Extraordinary Meeting of Members in  case when the  Management Board has been found to have failed to fulfill its  statutory duties,

5/ submitting the motions at the General Meeting of Members regarding the approval of or disapproval of the duties performed by the Members of the Management Board.

2. The meetings of the Audit Commission are convened at least twice a year.

3. Detailed procedures and operating principles of the Audit Commission are defined by the regulations.

CHAPTER V

The Office of the Association
The Association and its bodies may fulfill the statutory goals through the Office of the Association.

§ 31
The responsibilities of the Office are as follows:

1/ keeping the records of the members,

2/ collecting membership fees,

3/ working out the programme and defining the forms of the activities of the Association,

4/ organizing meetings and seminars for the members of the Association,

5/ preparing training materials (concept, editing, publishing),

6/ assistance in dealing with the matters reported by the members,

7/ monitoring and informing the members about new regulations regarding the capital market, being in the preparatory phase or the newly passed ones,

8/ ordering study works and expert appraisements,

9/ running the secretarial office of the Association,

10/ implementing the resolutions adopted by the Management Board.

§ 32

1. The business of the Office is conducted by the Director employed by the Management Board.

2. Detailed principles governing the operations of the Office are defined in the regulations adopted by the Management Board.

§ 33
The employees of the Office are recruited by the director, who is acting in the name of the Association.
CHAPTER VI

Assets and  funds of the Association

§ 34

1. The assets of the Association are:

1. immovables,

2. movables,

3. funds.

2. The funds of the Association are as follows:

1/ proceeds from membership fees,

2/ subsidies, subventions and legacies,

3/ donations

4/ proceeds from the Association’s own commercial activities,
5/ proceeds from immovables and movables of the Association.
§ 35

1. The funds of the Association may be used exclusively for the purposes defined in the Articles of the Association.

2. The Management Board of the Association manages the assets as well as keeps the accounting books as per relevant legal provisions in force.
§ 36

1. The declaration of will in asset-related matters shall be made independently by the President or jointly by two members of the Management Board in the name of the Association.

2. The declaration of will in other matters shall be made by each members of the Management Board independently.

3. The Management Board may grant a special or general power of attorney to perform actions in the name of the Association.

CHAPTER VII

Amendment of the Articles or  dissolution of the Association

§ 37
The bodies of the Association, whose term of office has expired, continue their activities until new members of the bodies are appointed to whom the bodies are obligated to transfer the assets and matters (files) that are still being dealt with. The transfer is made on the basis of the Protocol.

§ 38

1. The Articles of Associations are amended when a resolution is adopted in this respect by the General Meeting of Members by a majority of 2/3 of the votes present and eligible to vote.

2. The resolution regarding the dissolution of the Association shall be adopted by the General Meeting of Members by a majority 2/3 of the votes present and eligible to vote.

3. By adopting the resolution regarding the dissolution of the Association, the General Meeting of Members defines the manner of executing the liquidation process as well as appropriation of the Association’s assets.----
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