Annex 1.1 – Founding act 



Introduction to the founding act:

Depending on whether the bank is founded by one or more persons, the founding act may either be a founding decision (in case of a single founder) or a founding contract (in case of several founders). In either case, the introduction should contain basic data on the founder/founders, including in particular: for natural persons – name and surname, identification number or passport number for foreign nationals, address of permanent residence; for legal persons – business name, identification number or other registration number, head office address.

The introduction should also contain the date and place of issuance of the founding decision and/or conclusion of the founding contract.

Title:
FOUNDING DECISION ___________ (BANK NAME)

FOUNDING CONTRACT ___________ (BANK NAME)
1. Business name and head office of the bank
This section should contain a designation of the bank’s business name. If founders want the bank to also have an abbreviated or foreign business name, this should also be specified.

This section usually contains the bank’s trademark and/or logo, data on whether the bank will be a public joint-stock company and other similar data.

2. Bank’s initial capital
This section contains a specification of the amount of total initial capital of the bank in pecuniary and non-pecuniary forms as at the date of adoption and/or conclusion of the founding act, and each founder’s stake in the initial capital (if the bank is founded as a joint-stock company, the assessment of the founder’s non-pecuniary contribution is done exclusively in accordance with Articles 51 through 58 of the Law on Companies). 

A deadline must be set by which bank founders are required to pay in pecuniary funds (no later than the date of submission of the application for bank operating licence, for contribution payments which, summed up, give the minimum amount of the bank’s initial capital of EUR 10,000,000.00 at the official middle exchange rate) and/or transfer non-pecuniary assets to the bank’s initial capital.

This section may contain provisions relating to capital increase or reduction, and the similar.

 3. Rights, obligations and responsibilities of bank founders
This section contains a specification of rights, obligations and responsibilities of bank founders and shareholders who acquire participation in the bank at a later date, manner and terms of acquisition, as well as termination and transfer of such rights, obligations and responsibilities.

Here, it should also be specified that the bank is liable for its obligations with all its assets and that bank founders may not withdraw assets invested as the bank’s initial capital.
4. Bank’s shares
This section contains a specification of the number of bank’s shares and their nominal value in the first issue, types and classes of shares a bank is authorised to issue and rights arising from shares of each class. Due to exchange rate changes that may occur from the moment of concluding the founding contract until the date of submission of the bank operating licence application (as the last day for payment of the pecuniary part of initial capital), it is recommended for the founding act to stipulate that the number of bank’s shares will be determined by the decision on the first issue of shares.

This section may regulate in more detail the acquisition of bank’s own shares.

5. Activities performed by the bank
This section should include an itemized list of activities referred to in Article 4 of the Law on Banks which the bank will perform in accordance with its strategies and policies. If the bank is to engage in other activities the nature of which is similar or related to the activities performed by the bank, these transactions must also be included in such itemized list.

6. Distribution of profit

This part regulates the distribution of bank profits and manner of covering losses. 

7. Dispute resolution

This section covers the manner of resolution of any disputes that may occur among banks’ founders (it is possible to also envisage an arbitration clause).


8. Bank’s status change

This section stipulates the terms and manner of implementing status changes of a bank (merger or acquisition, within the meaning of Articles 132 and 133 of the Law on Banks) and regulates the rights of bank founders in each case. It also regulates the manner and conditions of termination of bank’s operations.

9. Founding expenses
This section contains a specification of total estimated expenses relating to bank founding.
10. Miscellaneous
The founding act may also contain other data, e.g. provisions on the manner and procedure for its amendment, provision that, should any of the provisions of the document become illegal, impossible to implement or null, this will not affect the validity or legal force of the remaining provisions, etc.

11. Closing provisions
This section contains provisions on entry into force and start of implementation of the founding act.

Founder’s name and surname: 1. ___________________ (signature)


           2. ___________________ (signature)


           3. ___________________ (signature)

The bank’s founding act must be signed by all bank founders, and their signatures must be certified in accordance with the law regulating certification of signatures, manuscripts and transcripts. Pages of the bank’s founding act must be bound in a way that prevents their subsequent removal and replacement.
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