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THE STATUTE OF

PAUCI – THE POLISH UKRAINIAN COOPERATION FOUNDATION 
PREAMBLE
After decades of totalitarian constraint, the turn of the century has given Poland and Ukraine the unique chance to build a united and democratic Europe - independent with independent, equal with equal, based on dialogue and mutual understanding. Instruments of dialogue and mutual benefit comprise civic institutes, including the PAUCI Foundation’s continuation of the PAUCI program’s activities, which have supported Polish-Ukrainian cooperation since 1998. PAUCI Foundation is proud of the history and culture of Poland and Ukraine, understands the ties of brotherhood linking both nations, and is aware of the responsibilities of successive generations of Poles and Ukrainians for the good neighborhood and order of Europe. PAUCI Foundation is grateful to the United States, EU countries, and Canada for their long-term support in building democracy, civil society, and modern economy in Ukraine and in Poland. PAUCI Foundation is also aware of the scale of challenges awaiting Ukraine and Poland in their path towards fully developed democracy and free market economy. In order to increase effectiveness, both in Poland and in Ukraine, PAUCI Foundation’s mission will be promoted in tandem with the sister organization to PAUCI – The Polish Ukrainian Cooperation Foundation, based in Kyiv and registered under Ukrainian Law. An identical set of individuals will take over identical functions in statutory bodies of both organizations to ensure full harmony of their activities now and in the future.

CHAPTER I

GENERAL PROVISIONS

§ 1

Polish – Ukrainian Cooperation Foundation “PAUCI”, hereinafter referred to as “The Foundation”, has been established in a Notary Act made before a notary Jacek Nalewajek, at the Public Notary Office in Warsaw on 26 April 2005, and runs its activity as governed by provisions of Foundation Law of April 6th, 1984 (Dz. U. No. 46 of 1991, item. 203) as well as those of this Statute.

§ 2.

1.
The Foundation has the status of a legal person.

2.
The Foundation has its headquarters in the capital city of Warsaw.

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

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

§ 3.

In consideration of its statutory purposes, The Foundation acts under the supervision exercised by the Minister of Foreign Affairs of the Republic of Poland.
§ 4.

For the purpose of performing its statutory activities, The Foundation is allowed to establish its regional divisions, institutes, or agencies, including those abroad, merge with other foundations, and enter into partnerships and associations, particularly with PAUCI – The Polish Ukrainian Cooperation Foundation based in Kyiv and registered under Ukrainian Law.

§ 5.

The Foundation uses an official stamp indicating the name and address thereof.

§ 6.

The Foundation uses the abbreviated name “PAUCI Foundation”.

CHAPTER II

AIMS AND PRINCIPLES OF THE FOUNDATION
§ 7.

The Foundation’s Mission is to act in benefit of Polish good neighborhood policy and to build the capacity of Ukraine to integrate more closely with European and Euro–Atlantic structures through the application of Polish and European experience.

§ 8.

1. The Foundation accomplishes its tasks through:

a) arranging conferences, seminaries, meetings, symposiums, courses, internships, study visits, competitions, mass events, and others, 

b) information and publishing programs,
c) arranging economic missions, forums, and other events promoting economic integration and development ,
d) arranging and financing of scientific and artistic activities,
e) granting scholarships and prizes,
f) cooperation with other national and foreign foundations and institutions within the scope of The Foundations aims.
2. The activity of the Foundation has non-profit character.

§9.

To accomplish its aims, The Foundation may support natural and legal persons whose activities are in line with the Foundation aims.

CHAPTER III

OFFICIAL BODIES OF THE FOUNDATION 

§ 10
The official bodies of the Foundation are as follows:
· The General Assembly of Founders, hereinafter referred as “The Assembly”
· The Foundation’s Board, hereinafter referred to as “The Board”
· The Foundation’s Executive Committee, hereinafter referred as “The Executive Committee”
· The Foundation’s Honorary Council, hereinafter referred to as “The Honorary Council”

§ 11. The General Assembly of Founders

1. The General Assembly of Founders is the highest governing body of the Foundation.

2. The General Assembly of Founders consists of at least five members. The first Assembly consists of the Founders as referred to in the §1 of the Statute. Successive members of the Assembly in place of persons who have ceased to hold their posts or to increase the Assembly’s membership, are appointed by the Assembly’s resolution. 

( 12.

1. Membership in the Assembly expires on the date of the dismissal by the Assembly or the date of the written resignation statement addressed to the Chairman of the Assembly.

2. The dismissal of a member of the Assembly shall result from: 

a) a substantial infringement of the Statute’s provisions,
b) non-compliance of duties of the Assembly’s member,
c) actions or inactivity damaging the Foundation’s reputation.
3. The Assembly’s resolution as referred to in the items §12.1 shall be passed by the absolute majority of 2/3 of the all members of the Assembly. 

4. In case of electing the member of the Assembly for a post of Executive Committee member, his/her Assembly’s membership will be suspended. 

5. The Assembly elects the Chairman of the Assembly from among its members.

6. The Chairman of the Assembly prepares and presides over the meetings of the Assembly. In case of inability to fulfil these duties by the Chairman, another member of the Assembly can fulfil the Chairman’s duties following the Assembly’s resolution.
( 13 The Assembly’s competencies 
1.  The Assembly’s competencies are as follows:

a) to appoint and to dismiss the members of the Foundation’s Board and the Honorary Council,

b) to appoint members of the first Executive Committee,
c) to consider the report on the Board’s activities and to pass resolutions in approval of the activities of the Board ,
d) to determine the general basis of the Foundation’s activity,
e) to pass the rules of the Assembly’s functioning,
f) to appoint and to dismiss the members of the Assembly,
g) to change the Foundation’s Statute, to make resolutions about merging with another Foundation or to dissolve the Foundation,

h)  to pass resolutions concerning other matters submitted to the Assembly’s decision.
§ 14. Meetings of the Assembly 
1. The Assembly holds its meetings at least once every three years. The Chairman of the Assembly can convene the meeting anytime upon request of at least three members of the Assembly, or upon request of the Board. The requests to convene the meeting of the Assembly should be submitted to the Chairman of the Assembly in writing.
2. The first meeting of the Assembly shall take place no later than 30 days after the Foundation’s registration.

3. The meeting, referred to in item 1, may assume the form of a meeting during which some members of the Assembly participate through telecommunications devices, which enable speaking and listening by everybody participating in the meeting. Such a meeting is hereinafter referred to as “Teleconference”.

4. Members of the Assembly may act through their proxies. The aforementioned authorization must be in written form (or else it shall be considered invalid), and shall define the scope of the authorization, the period of the validity, and the personal data necessary for the identification of the proxy.
5. The Chairman of the Assembly shall notify the members of the Assembly about the date and the agenda at least 10 days prior to the scheduled meeting. Notification should have be in the form of a letter, fax or electronic mail.

6. In case the Chairman of the Assembly is unable to perform his duties, another member of the Assembly who is authorized by the Chairman shall perform his duties. In case there is no such authorization, another member of the Assembly designated by the Assembly performs the duties of the Chairman of the Assembly.

7. At the beginning of the meeting, the Assembly appoints the Chairman of the Assembly, who presides over the meetings, and the Secretary, who is responsible for preparation of minutes.
§ 15.

1. The Executive Director and Board Members can participate, without right to vote, in the meeting of the Assembly.

2. Other persons who are not members of the Assembly may be invited to participate in the meeting of the Assembly as advisors.

3. The members of the Assembly may pass a resolution to exclude the persons referred to in items 1 and 2 from participation in the entire or part of the meeting.

§ 16.

The members of the Assembly shall not be paid for participation in the Assembly’s activities; however, they may demand reimbursement for reasonable expenses connected with the activities, provided that these have been previously agreed upon with the Executive Director.

§ 17. Decisions of the Assembly
1. Unless provided otherwise in the Statute, the Assembly makes its decisions in the form of the minutes of the resolutions by a simple majority of votes cast in the presence of at least a half of the members of the Board. In case of a tie, the Chairman’s vote prevails. Minutes of the resolutions have to be signed by the Chairman and by the Secretary acting together.
2. During a Teleconference, as referred to in §14 item 3, the resolutions concerning the appointment and dismissal of members of the Assembly as prescribed in § 12 item 2b-d, the dismissal of the member of the Board as prescribed in § 20 item 2c-d, the changes of the Statutes, its merger with another Foundation, or its dissolution shall not be passed.

3. The Chairman of the Assembly shall deliver copies of the passed resolutions to all members of the Assembly, to Chairman of the Board, the Chairman of the Honorary Council, and to the Executive Director within 7 days after the meeting.

§ 18. The PAUCI Board
The PAUCI Board is the body with the initiative, consultation, and supervision competencies. 

§ 19. The Composition of the PAUCI Board
1. The Board is composed of five to seven members appointed by the Assembly through the written votes of at least 2/3 of all members.
2. The term of office of the members of the Board lasts 3 years, and members are limited to two (2) consecutive terms. 
3. If after the conclusion of the term, a new composition of the Board has not been appointed, it’s hitherto members continue to perform their duties until the new Board takes over. 
4. In case of any changes in the composition of the Board during its term of office the term of office for the newly appointed members thereof shall terminate with termination of that for the entire Board.

5. In case of electing the member of the Board for a post of PAUCI Executive Director his/her Board’s membership will be suspended. 

6. Members of the Board can not be related to the members of the Executive Committee by virtue of familial relation or subordination in an employment relation. 
7. Members of the Board should not be convicted of a deliberate crime by a final court judgment.
( 20.

1. Membership in the Board expires as a result of the dismissal by the Assembly or the date of the written resignation statement addressed to the Chairman of the Board.

2. The dismissal of the member of the Board shall result from: 

a) the conclusion of the term of office of the Board,
b) non-compliance with the duties of the member of the Board for a period exceeding one year,
c) a substantial infringement of the Statute’s provisions.
3. The Assembly’s resolution as referred to in the item 2b and 2c shall be passed by the majority of all of the Assembly’s members. 

4. In case of resignation of a Board member, the Chairman of the Board applies to the Assembly for election of the new Board member.

§ 21.

1. The Board elects the Chairman of the Board from among its members.

2. The Chairman of the Board represents the Board externally, prepares and presides over the meetings of the Board.

( 22 The Board’s competencies 
1. The Board’s competencies are as follows:

a) to execute annual control of the Foundation’s activity,

b) to appoint and dismiss members of the Executive Committee (except appointing the first Executive Committee),
c) to consult and approve the Foundation’s general programs and financial plans,

d) to express approval, on request of Executive Director, for the Executive Committee’s monetary obligations of the Foundation within the scope of liabilities equal to or exceeding the equivalent of 50,thousand euro, 

e) to determine the extent and the principles of remuneration of the Executive Committee’s members,

f) to consider the Executive Committee’s annual reports on the Foundation’s activities and to pass resolutions of approval thereof, 
i) to pass the rules of the Board’s functioning,
j) ordering execution of audit recommendations by the Foundation’s bodies,
k) to consider the matters submitted by the Executive Committee and the Honorary Council,

l) to submit to the Assembly the request to change the content of the Statute, the request to merge with another Foundation or the request to dissolve the Foundation,

m)  to pass the resolutions concerning other matters submitted to the Board’s decision.
2.  The report of the Board’s activities from the term of office shall be submitted to the Assembly at least one month prior to the conclusion of the term of office. 
3. Each member of the Board has the right to demand that the Executive Committee provides explanations and discloses all documents concerning the Foundation’s activities.
§ 23. Meetings of the Board 
1. The Board holds its meetings at least twice a year; one of these meetings has to be held within the first four months of each year. Said meetings will be held simultaneously with its sister organization PAUCI – The Polish Ukrainian Cooperation Foundation based in Kyiv and registered under Ukrainian Law.
2. The meeting referred to in item 1 may assume the form of a meeting during which some members of the Board participate through telecommunications devices, which enable speaking and listening by everybody participating in the meeting. Such a meeting is hereinafter referred to as “Teleconference”.

3. The meeting of the Board is convened by the Chairman of the Board on his sole decision, upon request of at least three members of the Board, or upon request of the Chairman of the Assembly. The requests to convene the meeting of the Board should be submitted to the Chairman of the Board in writing and should point to the aim of the meeting.

4. The Chairman of the Board shall notify the other members of the Board about the date and the agenda at least 10 days prior to the scheduled meeting. Notification should be in the form of a letter, fax, or electronic mail.
5. In case the Chairman of the Board is unable to perform his duties, another member of the Board who is authorized by the Chairman shall perform his duties. In case there is no such authorization, another member of the Board designated by the Board performs the duties of the Chairman of the Board.

§ 24.

1. The Executive Director shall participate in the meeting of the Board without right to vote.

2. Other persons who are not members of the Board may be invited to participate in the meeting of the Board as advisors.

3. The members of the Board may pass a resolution to exclude the persons referred to in items 1 and 2 from participation in the entire or part of the meeting.

§ 25.

The members of the Board shall not be paid for participation in the Board’s activities, however they may demand reimbursement for reasonable expenses connected with the activities, provided that these have been previously agreed upon with the Executive Committee.

§ 26. Decisions of the Board
1. Unless provided otherwise in the Statute, the Board makes its decisions in the form of the minutes of the resolutions by a simple majority of votes cast in the presence of at least half of the members of the Board. Whenever numbers of negative and positive votes are equal, the Chairman’s vote prevails. Minutes of the resolutions have to be signed by the Chairman of the Board.
2. Members of the Board may act through their proxies. The aforementioned authorization must be in written form (or else it shall be considered invalid), and it shall define the scope of the authorization, the period of the validity, and the personal data necessary for the identification of the proxy.

3. During a Teleconference as referred to in §23 item 2, the resolutions concerning the appointment and dismissal of the members of the Executive Committee shall not be passed.

4. The Chairman of the Board shall deliver copies of the passed resolutions to all members of the Board and Assembly as well to the Executive Director and to the Chairman of the Honorary Council within 7 days after the meeting.

§ 27. The Executive Committee of the Foundation

1. The Executive Committee represents the Foundation externally and manages its ongoing activities.

2. The Executive Committee consists of the three members elected by the Board through the decision of the majority of the Board members, except in the situation described in §27.3. The Board appoints the Executive Director from among the Executive Committee’s members. 
3. The first Executive Committee is elected by the Assembly through the decision of the majority of the Assembly members.
4. The term of office of the Executive Committee lasts 3 years.
5. If after conclusion of the term a new Executive Committee has not be appointed, it’s hitherto Executive Committee will continue to perform its duties until the new Executive Committee takes over. 

6. The Executive Director performs his duties within the competencies of a company manager as defined by the Labor Code.

( 28.

1. The term of office of the Executive Committee’s members expires on the date of the dismissal by the Board or the date of the submission of a written resignation statement of a member to the Executive Director.

2. The dismissal of an Executive Committee’s member shall result from the resolution passed by the majority of the Board members in the case of:

a) the disapproval of the Foundation’s annual report by the Board,
b) non-compliance with the duties of the Executive Committee’s member for a continuous period exceeding 60 days,
c) a substantial infringement of the law or provisions of the Statute of the Foundation,
d) any action undertaken by the member of the Executive Committee which is detrimental for the Foundation’s mission and image.
§ 29. The competencies of the Executive Committee
1. The Executive Committee shall make decisions on all issues not restricted to the other bodies of the Foundation, in particular:

a) represent the Foundation externally,
b) make obligations and acquire rights on behalf of the Foundation,
c) develop and implement annual and long-term programmatic and financial programs of the Foundation’s activities,
d) manage the property of the Foundation,

e) execute the resolutions of the Board and/or the Assembly,
f) establish the rules of the office of the Foundation and the rules of the Executive Committee’s functioning as well other regulations not restricted to the other bodies of the Foundation,
g) create, supervise, and dissolve the organizational units of the Foundation, including the programs, projects, and agencies, and determine their organizational structure,

h) determine the number of employees, the remuneration policy, and the scope of resources for remuneration and prizes for employees of the Foundation employed for the statutory activities,
i) prepare an annual report of the Foundation’s activities and submit it to the Board, 

j) make decisions concerning the establishment of a representative or representatives of the Foundation and define the scope of their representation,
k) provide work services for other bodies of the Foundation.

2. The report of the Executive Committee’s activities from its term of office shall be submitted to the Board at least one month prior to the conclusion of the term of office. 

§30. The Meetings of the Executive Committee
1. The meetings of the Executive Committee are held when necessary, but at least once every three months.

2. The meetings of the Executive Committee are convened by the Executive Director on his initiative, or upon written request of the Board or another member of the Executive Committee. The request for a meeting should state the aim of the meeting.

3. The Executive Director, or another Executive Committee’s member appointed by the Director, shall notify the other members of the Executive Committee and the Board about the date and the agenda at least 10 days prior to the scheduled meeting. Notification should be in the form of a letter, fax, or electronic mail.

4. The minutes of the Executive Committee’s meeting are prepared by the member of the Executive Committee who is appointed by the Executive Director, and are signed by this member and the Executive Director.

§ 31. The Decisions of the Executive Committee
1. The Executive Committee makes its decisions in the form of resolutions.

2. The resolutions of the Executive Committee shall be passed by majority of votes, in the presence of at least a half of its members. Whenever numbers of negative and positive votes are equal, the Executive Director’s vote prevails.
3. The Executive Director shall deliver copies of decisions to the Chairman of the Board within 7 days after the decision is taken.

§ 32. The Declarations of Will

1.  The following persons are entitled to express declarations of will on behalf of the Foundation: The Executive Director at his sole discretion or the Executive Director and another member of the Executive Committee acting together, or the Executive Director together with the two other members of the Executive Committee.
2.  The declarations of will to the third party within the scope of liabilities equal or exceeding the equivalent of 10 thousand euro shall be expressed by the Executive Director and an another member of the Executive Committee acting together.

3.  The declarations of will to the third party within the scope of liabilities equal or exceeding the equivalent of 25 thousand euro shall be expressed by the Executive Director and two other members of the Executive Committee acting together.
4.  The declarations of will to the third party within the scope of liabilities equal to or exceeding the equivalent of 50 thousand euro shall be approved by all three members and by a majority of the Board.
5.  The Executive Committee may establish proxies for specific or particular types of activities. The holder of a proxy acting within the proxy may express the declaration of the will on behalf of the Foundation at his sole discretion.
( 33. Foundation’s Honorary Council
1.  The Honorary Council is composed of up to 20 persons appointed by the Assembly for an unspecified period of time.

2.  Membership in the Honorary Council expires as the result of the dismissal by the Assembly or the date of the written resignation statement addressed to the Chairman of the Council.
3.  The dismissal of the member of the Honorary Council shall result from a substantial infringement of the Statute’s provisions.
4.  The Honorary Council elects a Chairman of the Honorary Council from among its members.
5.  The competencies of the Honorary Council are as follows:

a) to express opinions and views on all matters connected with the activities of the Foundation, at the request of Foundation’s bodies,

b) to initiate activities popularizing ideas and the achievements of the Foundation,

c) to have an advisory function for the other bodies of the Foundation pertaining to the subject matter of the activities of the organizational units.

6.  The meetings of the Honorary Council are held when necessary, but at least once a year.

7.  The members of the Assembly, the Board, and the Executive Director may participate in the meetings of the Honorary Council upon invitation or upon their request.

8.  Meetings of the Honorary Council are convened by the Chairman of the Honorary Council unrequited, upon request of at least three members of the PAUCI Board or upon request of the Executive Director. The meeting of the Honorary Council shall be convened within 14 days from the date of the submission of the request. 

9.  The Chairman of the Honorary Council shall notify other members of the Honorary Council as well as the members of the Assembly, the Chairman of the Board, and the Executive Director about the date and the agenda at least 10 days prior to the scheduled meeting. Notification should be in the form of a letter, fax, or electronic mail.
10.  If all members of the body have been properly invited to the meeting, the resolutions of the Honorary Council shall be passed by a simple majority of votes regardless of the number of the members present.

11.  The members of the Honorary Council shall not be paid for their participation in the Honorary Council’s activities; however, they may demand reimbursement for reasonable expenses connected with the activities, provided that these have been previously agreed upon with the Executive Director.
( 34. Prizes and honorary distinctions
1.  The Foundation may establish and award prizes, titles, and other honorary distinctions to deserving physical persons, legal entities, and institutions for their activities in the scope of the Foundation aims or for performing activities for the Foundation.

2.  The prizes, titles, and distinctions shall be established and awarded by the Board upon request of the Executive Committee.

CHAPTER IV

THE PROPERTY AND REVENUES OF THE FOUNDATION

§ 35.
The following constitute the property of the Foundation:

1. 2 500 PLN transferred by the Founders in their declaration of will on establishing the Foundation for purpose of the Statutory aims.

2. Donations, subventions, bequests, and legacies.
3. The revenues acquired from the assets, real estates, and property rights of the Foundation.
4. Bank interest and deposits.

5. The revenues from public collections and events.
§ 36.

The Foundation shall comply with the requests of the property component donors concerning the allocation of such property components. For this purpose special funds may be created from thereof.
§ 37.
The Foundation may not take measures or actions comprising: 

a. extension of loans from, or securing liabilities with the Foundation’s assets with respect to members of the Assembly, members of the Board, or Foundation employees as well as to persons related to the members of the Assembly, members of the Board, or Foundation employees by blood or marriage, directly or collaterally, down to a relation between the children of the siblings, or by adoption, custody, or guardianship (referred to hereinafter as “related persons”), 

b. placing Foundation assets at the disposal of members of the Assembly, members of the Board, or Foundation employees and of their related persons subject to terms and conditions other than as would be applied to third parties, particularly where such placing at disposal proceeds on a free-of-charge basis or on preferential terms, 

c. use of Foundation assets for the benefit of members of the Assembly, members of the Board, or Foundation employees and of their related persons subject to terms and conditions other than as would be applied to third parties, unless such use is directly related to pursuit of the Foundation’s statutory activities, 

d. purchase subject to special terms and conditions of goods and/or services from entities in which members of the Assembly, members of the Board, or Foundation employees and/or their related persons participate or have an interest. 

§ 38.

The Foundation is responsible for its liabilities on all its assets.

§ 39. Inheritance

In case the Foundation inherits property, the Executive Committee submits the declaration on behalf of the Foundation about the receipt of the bequest with the benefit of the inventory only if it is evident that the assets from the inheritance significantly exceed the inheritance liabilities at the moment of the declaration’s submission.

( 40. Economic Activities

The Foundation does not engage in economic activity.
CHAPTER V

FINAL PROVISIONS

§ 41. Changes in the Statute
1. The provisions of the Statute may be changed by the Assembly through the resolution passed with the absolute majority of 2/3 of all of the Assembly’s members.

2. The request to change the content of the Statute may be submitted by the Board or the Executive Committee or by at least three members of the Assembly. 
3. The changes in the content of the Statute involving substantial changes in the Foundation’s aims are not allowed.

§ 42. The merger with another Foundation

1. The Foundation may merge with another Foundation to accomplish its aims more efficiently.

2. The request to merge with another Foundation may be submitted by the Board or the Executive Committee or by at least three members of the Assembly. 
3. The aforementioned merger is not allowed if the Foundation’s aims change as a result.

4. Decisions on merging are taken by the Assembly through the resolution passed with the absolute majority of 2/3 of all of the Assembly’s members.

§ 43. The dissolution of the Foundation

1. The Foundation shall be dissolved when its ultimate aims are accomplished or its resources are exhausted.
2. The decision to dissolve the Foundation may be taken by the Assembly’s members on a request submitted by the Executive Committee or by the Board or by at least three members of the Assembly. The validity of the decision depends on the written consent of over 2/3 of all of the Assembly’s members.

3. The dissolution shall be made by the last Executive Committee unless another liquidator is designated by the Assembly which has all the powers of the Executive Committee.

4. The Foundation’s property remaining after the dissolution of the Foundation shall be handed over to parties indicated by the Assembly, whose activities agree with the Foundation’s aims.

5. The Executive Director (liquidator) shall notify the appropriate body of supervision and the National Court Register.
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