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Articles of Association of the Citizens Network Watchdog Poland
adopted by the General Members’ Meeting on July 24th, 2023
Chapter I 
Name of the Association, its registered office and mission
§1. The Citizens Network Watchdog Poland, hereinafter referred to as the Association, has legal personality and operates on the basis of generally applicable law, including the Act on Associations, the Act on on Public Benefit and Volunteer Work, as well as these Articles of Association.

§ 2. The Association has been established for an indefinite period of time.

§3. The registered office of the Association is located in the Capital City of Warsaw.

§4. The Association shall conduct its activities within the territory of the Republic of Poland. In order to properly pursue its objectives, the Association may also conduct its activities abroad.

§5. The Association cooperates with national, foreign and international organizations and institutions with the same or similar statutory objectives, and can be a member of these organizations based on the principle of full autonomy.

§6. The Association’s activities rely on the social work of its members. It may also employ people to manage its affairs.

§7. The Association’s mission is to conduct activities aimed at promoting and implementing the idea of good governance.

Chapter II
Objectives of the Association and ways of achieving them
§8.
The objective of the Association is to promote and protect human rights and freedom, and civil liberties, as well as actions supporting the development of democracy, and to support monitoring and educational actions, in particular those undertaken by Association members and their cooperators, in order to increase transparency and honesty in public life, including:

1) to promote free access to public information;

2) to promote public asset management and public policy management that is effective, lawful, transparent and open to civic control;

3) to provide expertise and financial support to individuals and organisations in exercising civic control;

4) to take action to promote ethics in public life and anti-corruption activities.

§9.
1. The Association pursues its objectives by carrying out the following statutory activities:

1) Monitoring public entities and other entities receiving public funds.

2) Organizing mass events and other forms aimed at promoting the activities of the Association.

3) Conducting educational and training activities for young people and adults.

4) Providing advice, support and assistance to persons or institutions that implement the statutory objectives of the Association.

5) Lodging petitions, motions and appeals to public authorities.

6) Preparing and conducting projects carried out by members of the Association.
7) Publishing and journalistic activities.

8) Liaising with other similar organizations in the Republic of Poland and abroad.

9) Cooperating with local governments and state authorities, businesses and the media on the implementation of the Association’s objectives.

10) Granting legal assistance in the implementation of the Association’s statutory objectives by means of providing legal representation by authorized representatives in judicial and administrative proceedings and legal advice by competent individuals.

11) Activities related to the analysis of election campaign financing.

12) Taking other actions conducive to the implementation of the statutory objectives of the organization, including the use of new technologies and innovation that supports the effectiveness of activities and dissemination of their results.

13) Initiating, expressing opinions and making statements on laws and regulations.

14) Financing activities, as well as natural persons and legal entities whose objectives coincide with the statutory objectives of the Association.

2. The scope of unpaid or paid public benefit activities conducted by the Association is specified by resolution of the Management Board.

§10.
1. The Association may file complaints and appear in court, in the scope of its statutory activity, in cases concerning the legal interests of the Association’s members and other persons.

2. The Association may take steps in administrative and judicial proceedings within the framework of the applicable provisions of law.

3. The Association has the right to apply for a referendum as part of the Association's statutory activities and to conduct a referendum campaign.

Chapter III 
Members of the Association
§11.

Members of the Association are divided into:

1) ordinary members, 

2) supporting members,

3) honorary members.

§12
1. Members of the Association may be natural persons, including minors, and legal persons. A legal person participates in the Association’s activities via its representative.

2. A legal person may only be a supporting member of the Association.

§13.
1. An ordinary member may be a natural person who meets the following conditions:

- has been a supporting member of the Association for at least 9 months,

- submits a written membership declaration to the Management Board with the recommendation of at least two current ordinary members of the Association.

- has documented the conduct of activities consistent with the statutory objectives of the Association.
2. The decision concerning the acceptance of a member shall be taken by the Management Board by resolution within two months of the day when the declaration is submitted.

3. If rejected, the interested party has the right to appeal to the General Members’ Meeting within 14 days from the date of receiving the decision. The General Members’ Meeting shall examine the appeal at its next session. The resolution of the General Meeting shall be considered final.

4. If a member of the Association is an executive member of a political party or holds a public office defined as such in generally applicable laws, which generates a conflict of interest with the activities in the Association, their membership shall be revoked. Such revocation shall be effected by means of a Board resolution upon the receipt of an Ethics Committee opinion on the existence of a conflict of interests.

5. If a member of the Association decides to stand as a candidate in general elections to public authorities, they shall be removed from the list of members by a resolution of the Board.

6. The Board may suspend a member in duties at the member's own request, in a situation where there is a conflict of interest with the activities of the Association or any other activities, and the conflict may temporarily damage the reputation of the Association.

§14.
1. An ordinary member shall, on the terms consistent with generally applicable law, have the right to:

1) elect and be elected to the authorities of the Association,

2) participate in General Members’ Meetings with the right to vote,

3) submit motions and demands to the Association’s authorities,

4) take advantage of the assistance and resources of the Association to perform actions in line with its statutory objectives,

5) participate in meetings, conventions and conferences organised by the Association.

2. An ordinary member is obliged to:

1) Follow the provisions of these Articles, rules and regulations, and resolutions of the Association’s authorities,

2) actively participate in the implementation of the Association’s objectives,

3) pay contributions due to the Association on a regular basis,

4) take care of the Association’s property,

5) follow the rules of the Ethics Code adopted by the General Members' Meeting,
6) care and introduction to the Association of those to whom they have given recommendations to be the ordinary members of the Association.
§15.
1. Natural and legal persons interested in the Association's substantive activity and accepting its objectives may become supporting members upon submitting a written support declaration and being accepted by the Board. The same procedure applies in the case of cessation of supporting membership.

2. Supporting members have the right to participate in the Association's activities as advisors, as well as submit motions and demands to the Association’s authorities concerning tasks performed by the Association.

3. Supporting members are obliged to follow the arrangements set forth in the declaration they have signed, including payment of the membership fee.
§16.
1. Natural persons with exceptional merit with respect to the implementation of the Association’s statutory objectives may become honorary members.

2. Honorary membership shall be assigned by the General Members’ Meeting upon a Board request.

3. Honorary members have neither passive nor active voting right, but may have an advisory role in the Association's authorities. Apart from that, they have the same rights as ordinary members.

4. Honorary members are relieved from the payment of membership contributions.

§16a
A suspended member retains the rights set forth in §14 section 1 items 3-5 and is subject to the obligations set forth in §14 section 2 item 1 and 3-5. A suspended member has the right to participate in the General Member’s Meeting without a voting right.

§17.
1. Members may:

1) have their membership revoked by means of a Board resolution due to:

a. a failure to pay contributions,

b. reasons set forth in §13 sections 4 and 5,

2) be excluded from the Association by Board resolution due to non-observance of these Articles, the Ethics Code, rules and regulations or resolutions of the Association’s authorities, by means of a Board resolution and after consultation with the Ethics Committee,

3) be suspended on their own request pursuant to §13 section 6.

2. Resolutions of the Management Board concerning the exclusion or removal of a member are passed by a majority of ⅔ of votes.

3. Within 14 days from the date of receiving the decision of the Management Board, the excluded or removed member has the right to appeal through the Management Board to the General Members’ Meeting convened at the earliest date after the submission of the appeal. Until the appeal is heard by the General Meeting, the member remains suspended in their membership rights. The resolution of the General Meeting concerning the appeal is final.

§18.
Membership in the Association shall also cease as a result of:

1) resignation from membership in the Association submitted to the Board in writing, 
2) death or loss of legal capacity or expiration of legal personality.

Chapter IV
Authorities of the Association
§19.
The authorities of the Association are as follows:

1) General Meeting of the Association’s Members, hereinafter referred to as the General Meeting,

2) The Management Board of the Association, hereinafter referred to as the Board,

3) The Scrutiny Committee.

§20. The President of the Board, Board members, the Scrutiny Committee and the Ethics Committee shall be elected at the General Meeting by simple majority in a secret ballot.

§21.
1. The General Meeting is the highest authority in the Association.

2. A General Meeting may be:

1) Ordinary

2) Extraordinary

3. The Ordinary General Meeting is convened once a year by the Board for reporting purposes, or as a reporting and election meeting in the case of lapse of the term of office of the Association's statutory bodies. 

4. The General Meeting shall debate following the adopted rules of procedure.

5. The Board may convene an Extraordinary General Meeting:

1) on its own initiative,

2) upon request by the Scrutiny Committee,

3) at the written motion of at least ⅓ of the Association’s ordinary members entitled to vote.
5a. If the Management Board fails to convene an Extraordinary General Meeting within 14 days of the request, the applicant has the right to convene it.
6. An Extraordinary General Meeting should be convened within one month from the date of the motion or request and debate on the matters which were the reason for its convening.

7. The person convening the General Members’ Meeting shall notify the members in writing of its date, venue and proposed agenda at least 14 days before the date of the General Meeting.
8. Resolutions of the General Meeting are passed by a simple majority of votes, in an open personal vote, regardless of the number of members participating in the General Meeting (except for matters referred to in §38 sections 1 and 2). Each member has the right to one vote. Resolutions may only be voted on in person.
9. Resolutions are passed in a roll call vote upon request of two members of the General Meeting.

10. The General Meeting is presided by the Chair who is elected each time in an open vote, by an absolute majority of votes cast by Association members present at the meeting. The Chair may not be a member of the Board or the Scrutiny Committee.

§22.
The competences of the General Meeting include in particular:

1) determining the directions and program of the Association’s activity,

2) Adopting the Articles and amendments thereto,

3) adopting the Ethics Code and amendments thereto,

4) approval of the Board’s rules and regulations,

5) approving the Scrutiny Committee’s rules and regulations,

6) approving the Ethics Committee’s rules and regulations,

7) electing and dismissing the President of the Board, Board members, the Scrutiny Committee and the Ethics Committee,

8) deciding whether acknowledgment of the fulfillment of duties should be given to the Board,

9) determining the amount of membership contributions,

10) passing resolutions concerning the dissolution of the Association and allocation of its assets,

11) passing resolutions on establishing legal persons,

12) handling appeals against the Board’s resolutions,

13) granting the title of a honorary Association member,

14) evaluating the activities of the Board and the Scrutiny Committee,
15) Deciding on the reduction of financial reserves.

§23.
1. The Board is composed of three to seven members, including the President. At its first meeting, the Board elects a Secretary and a Treasurer from amongst its members. It may also elect a Vice-President.

2. The term of office of the Board is 4 years. The term of office of the Board expires at the latest on the date of the General Members’ Meeting which approves the financial statements for the last full financial year.

3. Board meetings shall be called whenever necessary, at least once per quarter.

4. Board meetings are convened by the President or by two Board members.

5. Board resolutions are passed by a simple majority of votes in the presence of at least half of the Board's members. In the event of a tie, the President has the casting vote.

6. Members of the Board may receive remuneration for activities performed as part of their function.

6. If a Board member resigns from their post or becomes unable to perform their function, a new member shall be elected at the next General Meeting.

§24.
The Board's responsibilities include:

1) implementing the General Meeting’s resolutions and managing the activities of the Association in accordance with the statutory objectives,

2) establishing activity plans and budget estimates for the Association,

3) managing the Association’s assets,

4) adopting rules and regulations regarding the remuneration of the Association's employees,

5) taking decisions on the purchase or sale of real and movable property,

6) taking decisions on starting and expanding the scope of the Association's business activity, with the reservation that business activity may take place solely within the scope necessary to implement the statutory objectives,

7) taking decisions on incurring liabilities,

8) convening General Meetings,

9) passing resolutions on the acceptance, exclusion and suspension of ordinary and supporting members,

10) resolving conflicts between members arising out of the Association's activities,

11) presenting reports on its activity at the General Meetings,

12) adopting rules and regulations referred to in the Articles,

13) in exceptional cases, relieving members from the obligation to pay contributions,

14) representing the Association externally and acting on its behalf,

15) providing conditions and resources for the proper conduct of inspections by the Scrutiny Committee, 

16) taking decisions on building up financial reserves.
§25. The Board operates on the basis of the rules and regulations approved by the General Meeting.

§26.
1. The Board may appoint a Managing Director to perform the Board's tasks set forth in § 24 sections 1 and 2 of the Articles.

2. The Board may authorize the Director to individually submit statements of intent and incur liabilities, including financial liabilities.

3. The Board may establish an Association Office in order to perform its tasks.

4. Such Office shall act subject to the rules and regulations adopted by the Board.

§27.
1. The Scrutiny Committee is a body of the Association appointed to control its activities.

2. The Scrutiny Committee consists of three members elected by the General Meeting.

3. The members of the Committee elect a Chair and a Secretary from among themselves.

4. The Scrutiny Committee’s term of office is 3 years.

5. If a Scrutiny Committee member resigns from their post or becomes unable to perform their function, a new member shall be elected at the next General Meeting.

6. Once a year, the Scrutiny Committee shall present a framework working plan for the next year to the General Members' Meeting.

§28.
The responsibilities of the Scrutiny Committee include:

1) auditing the overall activity of the Association at least once a year,

2) presenting the Board with conclusions related to the conducted audits and asking for clarification,

3) the right to demand that an Extraordinary General Meeting be called if the Board does not fulfil the obligations imposed on it by the Articles, as well as the right to call a Board meeting,

4) convening the General Meeting, if it is not convened by the Board within the time limit determined in the Articles,

5) submitting requests at the General Meeting to grant (or refuse to grant) members of the Board acknowledgement of the fulfilment of duties,

6) presenting reports on its activity at the General Meeting,

7) appointing an authorized entity to review the annual financial statements if required by the applicable provisions of law, a decision of the Scrutiny Committee or a Board’s request addressed to the Scrutiny Committee.

§29. Resolutions of the Scrutiny Committee are passed in an open ballot by a simple majority of votes, in the presence of at least 2 Committee members. In the event of a tie, the Chair has the casting vote. Based on a properly justified, unanimously adopted resolution, the Committee may adopt resolutions by secret ballot.

§30.

1. Scrutiny Committee members may not perform any other function in the Association's authorities, be in a marital, kinship or affinity relationship with Board members or be employed by the Association.
2. Individuals finally convicted for a wilful offence may not be members of the Scrutiny Committee. If a member of the Scrutiny Committee is finally convicted for such an offence, their membership shall cease under the provisions of the Articles.

3. Members of the Scrutiny Committee may participate in Board sessions as advisors.

4. The Scrutiny Committee acts subject to rules and regulations approved by the General Meeting.

5. The Scrutiny Committee has the right to demand written or oral explanations concerning the audited matters from the members of the Association’s authorities of all levels.

Chapter V 
The Ethics Committee
§31.
1. The Ethics Committee is an independent advisory body of the Association established to resolve the Association’s ethical issues.

2. The Ethics Committee, consisting of at least three members, is elected by the General Meeting.

3. Ethics Committee members may elect a Chair from among themselves.

4. The term of office of the Association's Ethics Committee is 4 years.

5. If an Ethics Committee member resigns from their post or becomes unable to perform their function, a new member shall be elected at the next General Meeting.

§32.
1. The Ethics Committee acts subject to the Articles, the Association's Ethics Code and the Ethics Committee’s rules and regulations approved by the General Meeting. 

2. The Ethics Committee takes action at the request of a member of the Association, answers questions submitted by the Association's authorities or acts on its own initiative.

3. Opinions of the Ethics Committee have no binding force.

§33.
1. Ethics Committee members may not perform any other function within the Association's authorities, nor be spouses of or in a kinship or affinity relationship with Board members.

2. Individuals finally convicted for a wilful offence may not be members of the Ethics Committee. If a member of the Ethics Committee is finally convicted for such an offence, their membership shall cease under the provisions of the Articles.

Chapter VI 
The Association’s assets and financial management
§34.
1. The sources of the Association's assets are:

1) membership contributions,

2) donations, legacies and endowments, private generosity and public fundraisers,
3) income generated in the course of the Association’s statutory activity, own business income, income from the Association's assets, capital income (interests, deposits, shares),

4) income from real estate and property belonging to or used by the Association, 
5) donations, subsidies, contracts, public fund resources, grants, contracted services, 
6) income from business activity conducted subject to separate regulations.

2. Membership contributions may be paid in full or in parts, so that the full membership fee is paid by the end of the year. Newly admitted members shall pay dues according to the rules set by the General Assembly.
§35.
1. The Association may conduct business activity under general terms determined in separate regulations. The Association conducts business activity only to the extent necessary to achieve its statutory objectives.

2. The Association may conduct business in the following areas:

1) Reproduction of recorded media – 18.20.Z

2) Other retail sale in non-specialised stores – 47.11.Z

3) Retail sale via mail order houses or via Internet – 47.91.Z

4) Web portals – 63.12.Z

5) Other information service activities not elsewhere classified – 63.99.Z

6) Research and experimental development on social sciences and humanities – 72.20.Z

7) Organisation of conventions and trade shows – 82.30.Z

8) Other out-of-school forms of education, not elsewhere classified – 85.59.B

9) Advertising agencies activities – 73.11.Z

10) Computer programming activities – 62.01.Z

11) Data processing, hosting and related activities – 63.11.Z

§36.
It is forbidden to:

1) grant loans to or secure with the Association's assets liabilities towards its members, members of bodies or employees, their spouses, partners, as well as relatives and kinsmen by affinity in a straight or collateral line up to the second degree, or persons related to them due to adoption, custody or guardianship, hereinafter referred to as "relatives",

2) transfer the Association’s property to Association members, members of its bodies or employees, as well as their relatives, on terms other than in the case of third parties, especially in the event of a transfer that is free of charge or preferential, 

3) use the Association’s property to the benefit of its members, members of its bodies or employees, as well as their relatives, on terms other than in the case of third parties, unless such use directly reflects the Association’s statutory objective, 

4) purchase goods or services from entities in which Association members, members of its bodies or employees participate, or from their relatives, on terms other than in the case of third parties or for prices higher than market prices.

§37.
Two Board members, acting jointly, are authorised to submit statements of intent in all matters related to the Association, including property, as well as to conclude agreements and grant powers of attorney on behalf of the Association.

Chapter VII
Amendment to the Articles and dissolution of the Association
§38.
1. Adoption of the Articles or introduction of amendments thereto by the General Meeting requires at least two thirds of votes cast by members with a voting right present at the General Meeting. 

2. Passing a resolution on dissolution of the Association by the General Meeting requires a qualified majority of two thirds of votes cast by at least two thirds of all members with a voting right.

3. Amendment requests must be presented in writing and the wording of the proposed amendment must be included in the letter convening the General Meeting. Both the Board and the Association's ordinary members are entitled to submit an amendment to the Articles. To this end, the Board shall pass a resolution on the subject and ordinary members shall submit an amendment proposal with the Board. 

4. If the General Meeting passes a resolution on the dissolution of the Association, it has to appoint a Liquidation Committee which will carry out the liquidation. The General Meeting shall also indicate foundations and associations with goals similar to the Association’s statutory objectives, to which the Association's assets are to be transferred upon the settlement of its liabilities.
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