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5 April 2006

Statute of

“Stowarzyszenie Zagnzlizania Ryzykiem”

Chapter |

General Provisions

§1

1. “Stowarzyszenie Zasgzania Ryzykiem” Risk Management Association), hereinafter referred to
as the Association, is a legal person operatingeuride Act of 7 April 1989 — Law on
Associations (consolidated text: Journal of Laws2801 No. 79, item 855 as amended),
hereinafter referred to as the Act.

2. The Association may use the abbreviated name FREK".
§2

The Association shall operate in the territoryted Republic of Poland.
§3

The seat of the Association shall be the capitglafi\Warsaw.
§4

The Association may establish its regional orgdiusal entities in accordance with the Act and the
Statute. A regional organisational unit shall bened using the full name of the Association followsd
the word “Oddziat” (Branch) and a region-identifgiadjective.

§5

The Association may join national and internatioorglanisations of similar nature and mission.

Chapter 11

Mission of the Association and its I mplementation

86
The mission of the Association shall be:

1.Developing specialist knowledge of the MemberthefAssociation on risk management;



2.Promoting best practices in risk management;

3.Supporting research and scientific projects desigto promote the idea of risk management sciences
and further their development;

4.Building risk management awareness among empioyea executives of business entities.
87
The Association shall pursue its mission through:
1.Experience sharing among the Members of the Aatsoic on all matters related to risk management;

2.Undertaking a variety of initiatives to promotefessional development, acquisition of knowledgd a
improvement of qualifications among the MemberthefAssociation;

3.Carrying out, or having carried out, risk managamanalyses and studies and disseminating their
findings to the Members of the Association;

3.Establishing and maintaining liaisons with riskammagement associations, insurance market
organisations and scientific and research insoitig;

4 Liaising with state and local authorities to promdhe mission of the Association and ensure
participation of the Members of the Associationttie activities of law and opinion-making bodies on
matters related to risk management;

5.Collaborating with other dedicated bodies andsoamer organisations;
6.Providing financial and know-how support for sitific programmes and projects on risk management;

7.0rganising training courses, symposia, confegnseminars and other economic and promotional
events dedicated to risk management in business.

§8

The Association may engage in business activitiedeu generally applicable rules as laid down in
separate provisions. Proceeds from business aesiviof the Association shall go towards the
implementation of its statutory objectives and khat be distributed among its Members.

Chapter 111

Membersand Their Rightsand Obligations

89
Members of the Association shall be:

1) Ordinary Members;



2)

3)

Supporting Members;
Honorary Members.

§10

Natural persons having full legal capacity and deprived of public rights may be Members of the
Association. Legal persons may only be Supportirgriders of the Association.

§11

Foreigners not residing in the territory of the Rlglic of Poland may also be Members of the Assariat

§12

Only a natural person over eighteen years ohage upon submission of a written application for
membership in the Association, hereinafter refertedas the Membership Application, and
payment of a Registration Fee, become an Ordinambér.

A legal person, including without limitation aromercial law company, a state or local authority
body or a local, interstate or international orgation, may be a Supporting Member.

Any person seeking to join the Association in ¢apacity of a Supporting Member shall submit
the Membership Application signed by a body austeito represent it.

Every Supporting Member shall act in the Assdmiathrough its attorney as designated in the
Membership Application. Only a natural person ogighteen years of age may act as an attorney
for a Supporting Member.

Any natural person over eighteen years of agelmagn Honorary Member.

A decision on the award of Honorary Membershigllshe taken by the General Meeting of
Members on the proposal of the Executive Board.di@kates for Honorary Membership may be
proposed by a group of at least ten Ordinary Member

§13

A decision on the acceptance of candidates forr@argior Supporting Members shall be taken by the
Executive Board on the basis of the candidate’s brship Application.

1.

§14

Every Member of the Association, whether Ordin&uypporting or Honorary, shall have the right
to participate in the activities of the Associafiganomote the idea of risk management in their
professional community, submit proposals for oaéioh of activities of the Association and be
kept informed by the bodies of the Association dlpwgjects in progress.

An Ordinary Member shall be entitled to vote atetings of the statutory bodies of the
Association and shall have the right to elect amelected.



A Supporting Member and an Honorary Member dbakntitled to participate in meetings of the
statutory bodies of the Association without thenhtitp vote. However, if the chair agrees, they
may present their views and express their opinions.

§15

Every Member shall be obligated to observe tlaust, regulations and resolutions of the bodies
of the Association, pay membership fees and supperhssociation in pursuing its mission.

A Member of the Association who has become awéiamny activity on the part of the bodies of
the Association in breach of the Statute, resahgtithe budget or generally applicable laws shall
be obligated to forthwith bring this fact to theaeation of the Executive Board or the Audit
Committee, which shall verify the information regsi and take steps as appropriate.

3.A member against whom criminal proceedings amedipg may not be elected to office within the
statutory bodies of the Association until completad the proceedings.

4.

Where information is received on the initiatidncaminal proceedings against a Member holding
office within the statutory bodies of the Assomati such Member shall be suspended from office
on the day the information is verified to be tryetie bodies concerned.

The General Meeting of Members shall elect angbleeson from among Ordinary Members to
substitute for the Member who has been suspended difice within the statutory bodies of the
Association for the duration of criminal proceeding

The period of limitation of the right to be eledtand the period of suspension from office within
the bodies of the Association shall come to an eriith the Member’s rights fully reinstated, as
soon as the Member submits a written notice thairapetent state body delivered a sentence of
not guilty or decided to dismiss the proceedings.

If found guilty of an intentional offence by adil court sentence, an Ordinary Member shall not
have the right to be elected.

§16
Membership of the Association shall terminatéhiz case of:
1)a written notice of resignation from Membershiyeg to the Executive Board,;
2)the death of a Member or the cessation of a legiaon;
3)removal from the list of Members of the Associatfonnon-payment of Membership fees;

dremoval from the list of Members of the Assodatpursuant to a resolution of the Executive
Board on the grounds of a serious breach of Merhibligations, including without limitation

a breach of the Statute of the Association, remratof the Association or its bodies, resolutions
and the budget of the Association.

In the case referred to in sub-section 1 iterthd, Executive Board shall give the grounds for
removal in a resolution removing the Member.



3. The removed person may lodge an appeal with #reef@l Meeting of Members within fourteen
days of receiving the relevant resolution of the&xive Board. An appeal shall be directed to the
address of the Association.

4. The rules laid down in sub-section 3 shall apatgordingly to persons who have been refused
Membership.

Chapter 1V

Bodies of the Association

8§17
1. Bodies of the Association shall be the following:
1) General Meeting of Members;
2) Executive Board;
3) Audit Committee.
General Meeting of Members
§18
1. The General Meeting of Members shall be the snprauthority of the Association.
2. The General Meeting of Members may be Ordinarfgxdraordinary.
§19
1. The Ordinary General Meeting of Members shalttm@vened annually by 30 June of each year.
2. The Extraordinary General Meeting of Members Isbal convened by the Executive Board

whenever warranted by circumstances on its ownatiie or on the proposal of the Audit
Committee or of at least five Members of the Asatioh but not fewer than 10% of all Ordinary
Members.

§20

1. The powers of the General Meeting of Membersl shalude passing resolutions on matters of
particular importance:

a) dissolution of the Association;



b) amendments to the Statute;

c) establishment or liquidation of regional orgatitsaal entities;

d) membership of the Association in other organses

e) establishment or liquidation of other organisaiestablished by the Association.

The powers of the General Meeting of Members| $haher include passing resolutions on other
matters, including without limitation:

a) appointment and dismissal of members of the BikecBoard and the Audit Committee of
the Association;

b) adoption of programmes of action;

c) determination of registration and annual membprdbes for Ordinary and Supporting
Members;

d) adoption of initiatives of significance in therpuit of the mission of the Association.

§21

The presence of at least half of the Membersl $lealrequired for resolutions of the General
Meeting of Members to be valid.

The General Meeting of Members shall decide beromatters by a simple majority of votes cast
and in the event of an equal number of votes foragainst, the chair of the General Meeting of
Members shall have a casting vote.

A majority of three-fourths of the “for” votesahbe required for adoption of a resolution on the
matter of particular importance.

The chair shall preside over the General Meaifigembers.

A Member may act through an attorney at the Ganigleeting of Members. The power of
attorney shall be given in writing.

A single attorney may concurrently representmote than three Members of the Association.

The Executive Board shall give Members at least-fveek’s notice of the date, venue and agenda
of the General Meeting of Members.



Executive Board

§22

1. The Executive Board shall represent the Assariaéind manage its affairs, including without
limitation accepting and removing members, adopitigrnal regulations, managing the property
and assets of the Association, coordinating th@igcof the Branches and managing other affairs
arising from the Statute.

2. The Executive Board shall be elected by the Gdrieeting of Members by a majority of votes
of the Members present and by secret ballot.

3. The term of office of the Executive Board of thgsociation shall be three years. The term of
office of the first Executive Board shall be twoaye and each subsequent term of office three
years. Members elected to the Executive Board &y dffice for multiple terms.

4. In the event of resignation, removal or deatta dflember of the Executive Board, the General
Meeting of Members shall, on the proposal of théybooncerned, elect another person to fill the
vacancy (by-election). The elected person shallabMember of the Executive Board until
expiration of its current term of office.

5. Only an Ordinary Member who agrees to be a cateljdloes not sit on other bodies of the
Association and submits a written statement piothe voting that no criminal proceedings are
pending against him/her and that he/she has nat feemd guilty of an intentional offence by a
final court judgement, may be elected a MembehefExecutive Board.

6. Candidates for Members of the Executive Boardl &feaproposed publicly during the General
Meeting of Members by the Members present or remtesl by attorney.

7. The term of office of the Executive Board shalirenence seven days after the election date and
shall continue until the commencement of the tefmffice of the subsequent Executive Board.

8. The outgoing Executive Board shall submit a repor its activities during the entire term of
office at the General Meeting of Members endingdts of office.

9. A report on the activities of the Executive Bodrding its term of office shall be examined by the
General Meeting of Members and endorsed througiteaf approval.

10. A Member of the Executive Board who has not isetk a vote of approval may not run for
membership in the bodies of the Association dutivgnext term of office or sit on these bodies
as a result of a by-election.

11. The General Meeting of Members may dismiss rlbame of the Members of the Executive
Board before expiry of their term of office if theye found to be in breach of law or in gross
dereliction of duty.

12. Any Member of the Association may submit a psgbowith the Audit Committee for early
dismissal of the Executive Board, stating the gdsufor such dismissal. Following a formal



13.

14.

15.

16.

17.

verification of the proposal, the Audit Committdealt convene the General Meeting of Members
and submit for voting, along with its opinion orethmatter, the proposal to dismiss a Member of
the Executive Board.

Two Members of the Executive Board acting jgirgthall be entitled to make statements of intent
on behalf of the Association, including on propesdiated matters.

The Executive Board shall consist of three orartdembers.

The presence of at least half of its Memberdl flearequired for resolutions of the Executive
Board to be valid. Decisions shall be taken bymapte majority of votes.

Matters outside the normal course of busineshefssociation shall require a resolution of the
Executive Board.

At its first meeting, the Executive Board sheléct from among its Members, by a simple
majority of votes and by secret ballot, its Prestd¥ice President and Treasurer.

§23

The Executive Board shall be responsible fordtganisation of a Secretariat. To this end, the
Executive Board may employ personnel, determineuremration and define the scope of
responsibilities or may hire a third party to mam#lge Secretariat of the Association.

The Secretariat may be managed for free by a@tipg Member, who shall be exempted from
membership fees for the duration of the managewfahie Secretariat.

Audit Committee

§24

The Audit Committee shall be elected by the Galngleeting of Members by a majority of votes of
the Members present and by secret ballot.

The term of office of the Audit Committee of tAssociation shall be three years. Members
elected to the Audit Committee of the Associaticenrhold office for multiple terms.

In the event of resignation, removal or deatta dflember of the Audit Committee, the General
Meeting of Members shall, on the proposal of thdyboconcerned, elect another person to fill the
vacancy (by-election). The elected person shallabklember of the Audit Committee until
expiration of its current term of office.

The Audit Committee shall be responsible for eising ongoing control of operations of the
Branches and of the Executive Board of the Assioeiaind monitoring activities of every Member of
the Association for compliance with the Statutéerinal regulations of the Association or its bodies
resolutions and the budget of the Association.



10.

11.

12.

13.

14.

15.

16.

1.

An Ordinary Member who agrees to be a candidides not sit on other bodies of the Association
and submits a written statement prior to the vothmf no criminal proceedings are pending against
him/her and that he/she has not been found guilnantentional offence by a final court judgement
may be elected a Member of the Audit Committee.

Candidates for Members of the Audit Committeellsha proposed publicly during the General
Meeting of Members by the Members present or retesl by attorney.

. The term of office of the Audit Committee shall cmence seven days after the election date and shall

continue until the commencement of the term ofcefof the subsequent Audit Committee

A report on the activities of the Audit Committdering its term of office shall be examined by the
General Meeting of Members and endorsed througlteaf approval.

A Member of the Audit Committee who has not reedi a vote of approval may not run for
membership in the bodies of the Association dutignext term of office or sit on these bodies as a
result of by-election.

The Audit Committee shall consist of four Mensber

The presence of at least three of its Membeak Isé required for resolutions of the Audit Conment
to be valid. Decisions shall be taken by a simpdgomity of votes.

The Audit Committee shall, at its first meetietgct a Chair from among its Members.

The Audit Committee shall be obligated to adloit Association’s books and records on an ongoing
and semi-annual basis for currency and compliarittelaws.

Every Member of the Audit Committee shall hawe tight to inspect at any time books and recofds o
the Association, including of its Branches.

If any irregularities are found, the Chair of thudit Committee may order an extraordinary aadd
take appropriate steps on the basis of its findings

The Audit Committee shall prepare a report omrgvaudit conducted, whether ongoing or
extraordinary, in which it shall evaluate the aeditecords and give recommendations for the remedy
of the irregularities.

Chapter V

Property and Assets of the Association

§25

The property and assets of the Association Sleaticquired from the following sources:



1)
2)
3)
4)
5)
6)

7

registration fees;

membership fees;

donations;

bequests and endowments;

subsidies and grants;

proceeds from business activities of the Assmriat
proceeds from the property of the Association.

Membership fees for a year shall be paid by theé ef the first quarter of each year. New
Members shall pay the annual fee pro rata to thatdwm of their Membership in a given

accounting year within four weeks of receiving aicw of acceptance as a Member of the
Association.

Membership fees shall be non-returnable.

§26

An accounting year shall correspond to a calendar.y

Chapter VI

Regional Organisational Entities

§27

The Regional Organisational Entities, hereinafééerred to as the Branches, may be established
by a resolution of the General Meeting of Membarstle proposal of at least fifteen Ordinary
Members, who shall simultaneously be Members oBttamch concerned.

A resolution on the establishment of a Branchl $leapassed by a majority of two-thirds of votes,
with at least half of the Members of the Associafiwesent.

. Only a person over eighteen years of age who resideengages in professional activity in the

area of operation of the Branch may be a MembéreBranch.

The proposal for establishment of a Branch sinalude the designation of its first Executive
Board, area of operation and address of the seat.

The first Executive Board of the Branch shalldidigated to convene the General Meeting of
Members of the Branch within six months after tbgistration of the Branch of the Association.

The Branches may acquire legal personality.

10



7. Unless otherwise provided elsewhere in this @raplie provisions of the Statue governing the
operation of the Association and the provisionstiod Act shall apply accordingly to the
establishment, operation and liquidation of a Bhanc

§28
1. Bodies of the Branch shall be the following:
1) General Meeting of Members of the Branch;
2) Executive Board of the Branch;
3) Audit Committee of the Branch.
General Meeting of Members of the Branch
§29

1. The General Meeting of Members of the Branchldlethe supreme authority of the Branch and
shall be answerable only to the General Meeting@hbers of the Association.

2. The General Meeting of Members of the Branch be@rdinary or Extraordinary.

§30

1. The Ordinary General Meeting of Members of thari8h shall be convened annually by 30 June
of each year.

2. The Extraordinary General Meeting of Members lo¢ Branch shall be convened by the
Executive Board of the Branch whenever warrantedilgumstances on its own initiative or on
the proposal of the Audit Committee of the Branclobat least five Members of the Branch but
not fewer than 10% of all Ordinary Members of tharih.

§31
1. The powers of the General Meeting of MembersiefBranch shall include passing resolutions on

matters of particular importance and on matter$ sisc

a) dissolution of the Branch;

b) regulations of the Branch;

c) appointment and dismissal of members of the Isodfiethe Branch;

e) adoption of programmes of action for the Branch;

11



3.

f) financial commitments in excess of PLN 50,000;

g) adoption of initiatives of significance in therpuit of the mission of the Association within
the area of operation of the Branch.

§32

The presence of at least half of the Memberg®Branch shall be required for resolutions of the
General Meeting of Members of the Branch to bedvali

The General Meeting of Members of the Branchldiedide on ordinary matters by a simple
majority of votes cast and in the event of an equahber of votes for and against, the chair of the
General Meeting of Members of the Branch shall leaeasting vote.

The chair shall preside over the General Meaiflgembers of the Branch.

4.A Member may act through an attorney at the Gaméeeting of Members of the Branch. The power of
attorney shall be given in writing.

5. Asingle attorney may concurrently representmote than three Members of the Branch.

6. The Executive Board of the Branch shall give Merslat least four-week’s notice of the date, venue

and agenda of the General Meeting of Members oBthach.

Executive Board of the Branch

§33

The Executive Board of the Branch shall manage aberall affairs of the Branch, including
without limitation accepting and removing membedopting internal regulations, managing the
property and assets of the Branch, coordinatingttieity of the Branch, representing the Branch
and managing other affairs arising from the Statute

The Executive Board of the Branch shall be etbtig the General Meeting of Members of the
Branch by a simple majority of votes by secretdialvith at least half of the Members of the
General Meeting of Members of the Branch present.

The term of office of the Executive Board of Banch shall be three years. The term of office of
the first Executive Board of the Branch shall b@ tyears and each subsequent term of office
three years. Members elected to the Executive Bofatlle Branch may hold office for multiple
terms.

In the event of resignation, removal or deatla dember of the Executive Board of the Branch,
the General Meeting of Members of the Branch sballthe proposal of the body concerned, elect
another person to fill the vacancy (by-electionheTelected person shall be a Member of the
Executive Board of the Branch until expiration tsf¢urrent term of office.

12



10.

11.

12.

13.

14.

15.

Only an Ordinary Member who agrees to be a cateljdloes not sit on other bodies of the
Branch or of another Branch and submits a writtatesent prior to the voting that no criminal

proceedings are pending against him/her and th&th&éehas not been found guilty of an

intentional offence by a final court judgement, nimyelected a Member of the Executive Board
of the Branch.

Candidates for Members of the Executive BoarthefBranch shall be proposed publicly during
the General Meeting of Members of the Branch by Mwembers present or represented by
attorney.

The term of office of the Executive Board of tBench shall commence seven days after the
election date and shall continue until the commererd of the term of office of the subsequent
Executive Board of the Branch.

The outgoing Executive Board of the Branch skalhmit a report on its activities during the
entire term of office at the General Meeting of Maars of the Branch ending its term of office.

A report on the activities of the Executive Boafdhe Branch during its term of office shall be
examined by the General Meeting of Members of thenBh and endorsed through a vote of
approval.

A Member of the Executive Board of the Branctovilas not received a vote of approval may not
run for membership in the bodies of the Branch fothe Association during the next term of
office or sit on these bodies as a result of albgten.

The General Meeting of Members of the Branch diagniss all or some of the Members of the
Executive Board of the Branch before expiry of tifyen of office if they are found to be in breach
of law or in gross dereliction of duty.

Any Member of the Branch may submit a proposh whe Audit Committee of the Branch for
early dismissal of the Executive Board of the Btgnstating the grounds for such dismissal.
Following a formal verification of the proposalethudit Committee shall convene the General
Meeting of Members of the Branch and submit foinggtalong with its opinion on the matter, the
proposal to dismiss a Member of the Executive Baérthe Branch.

Two Members of the Executive Board of the Bramacking jointly shall be entitled to make
statements of intent on behalf of the Branch, idiclg on property-related matters.

The Executive Board of the Branch shall corafishree or more Members.

At its first meeting, the Executive Board of fBeanch shall elect from among its Members, by
secret ballot and by a simple majority of votes Atesident, Vice President and Treasurer.

§34

The Executive Board of the Branch shall be resjda for the organisation of a Secretariat of the
Branch. To this end, the Executive Board of thenBhamay employ personnel, determine

13



remuneration and define the scope of responséslior may hire a third party to manage the
Secretariat of the Branch.

2. The Secretariat of the Branch may be managettderby a Supporting Member of the Branch,
who shall be exempted from membership fees for dbmtion of the management of the
Secretariat.

Audit Committee of the Branch

§35

1. The Audit Committee of the Branch shall be elgdtg the General Meeting of Members of the
Branch by a simple majority of votes by secretdialvith at least half of the Members of the
General Meeting of Members of the Branch present.

2. The term of office of the Audit Committee of tBeanch shall be three years. Members elected to
the Audit Committee of the Branch may hold office multiple terms.

3. In the event of resignation, removal or death Member of the Audit Committee of the Branch,
the General Meeting of Members of the Branch sballthe proposal of the body concerned, elect
another person to fill the vacancy (by-electiorf)eElected person shall be a Member of the Audit
Committee of the Branch until expiration of its @nt term of office.

1. The Audit Committee of the Branch shall be resjide for exercising ongoing control of operations
of the Executive Board of the Branch and monitorangvities of every Member of the Branch for
compliance with the Statute of the Association, Regulations of the Association, regulations,
resolutions, the budget and generally applicables la

2. An Ordinary Member of the Branch who agrees t@ lmandidate, does not sit on other bodies of the
Branch or of another Branch and submits a writtexttement prior to the voting that no criminal
proceedings are pending against him/her and thiah&éras not been found guilty of an intentional
offence by a final court judgement, may be eleetddember of the Audit Committee of the Branch.

3. Candidates for Members of the Audit Committe¢hef Branch shall be proposed publicly during the
General Meeting of Members of the Branch by the Mers present or represented by attorney.

4. The term of office of the Audit Committee of thealBch shall commence seven days after the election
date and shall continue until the commencementhef term of office of the subsequent Audit
Committee of the Branch.

5. A report on the activities of the Audit Committeéthe Branch during its term of office shall be
examined by the General Meeting of Members of tr@Bh and endorsed through a vote of approval.

6. A Member of the Audit Committee of the Branch wias not received a vote of approval may not run
for membership in the bodies of the Branch or efAlssociation during the next term of office or sit
on these bodies as a result of a by-election.
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7. The Audit Committee of the Branch shall consfdoar Members.
8. The Audit Committee of the Branch shall, atitstfmeeting, elect a Chair from among its Members.

9. The Audit Committee of the Branch shall be olikglato audit the Branch’s books and records on an
ongoing and semi-annual basis for currency and tange with laws.

10. Every Member of the Audit Committee of the Biaistall have the right to inspect at any time books
and records of the Branch.

11. If any irregularities are found, the Chair ok tAudit Committee of the Branch may order an
extraordinary audit and take appropriate stepserbasis of its findings.

12. The Audit Committee of the Branch shall pregareport on every audit conducted, whether ongoing
or extraordinary, in which it shall evaluate thaliéed records and give recommendations for the
remedy of the irregularities.

Property and Assets of the Branch

§36
1. The property and assets of the Branch shall geigxl from the following sources:
1)amounts received from the Association;
2)donations;
3)bequests and endowments;
4)subsidies and grants;
5)proceeds from business activities of the Branch;

6)proceeds from the property of the Branch.

§37

An accounting year of the Branch shall correspana talendar year.

Chapter VII

Dissolution of the Association

§38

15



In a resolution on the dissolution of the Assooiatithe General Meeting of Members shall desigtiste
manner of liquidation, the persons responsiblepfoper and efficient liquidation, and how the pnape
and assets of the Association shall be distributgah liquidation. The property and assets may ®ot b

distributed among Members.

§39

In the matters not regulated in the Statute thdicgipe provisions of the Act shall apply.
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