
RESOLUTION NO. 1/19 
 

OF THE ORDINARY GENERAL MEETING OF SHAREHOLDERS 
OF GRUPA KĘTY S.A. of May 30th, 2019 

 
 
(1) The General Meeting of Shareholders of Grupa KĘTY S.A., acting pursuant to Article 

395 § 2 item 1 of the Polish Code of Commercial Companies, the Accounting Act of 

September 29th, 1994 and § 30 clause 1 item 1 of the Company Articles of Association, 

after examination, hereby approves of the financial statement for 2018, including:  

- the Company’s balance sheet as of December 31st, 2018 disclosing the balance sheet 

total of assets and liabilities of 1,223,056 thousand PLN; 

- the profit and loss account for the period from January 1st to December 31st, 2018 

disclosing net profit of 191,439 thousand PLN; 

- the statement of comprehensive income for the period from January 1st to December 31st, 

2018 disclosing comprehensive income of 184,512 thousand PLN; 

- the statement of changes in equity for the period from January 1st to December 31st, 2018 

disclosing a decrease in equity by 38,899 thousand PLN; 

- the cash flow statement for the period from January 1st to December 31st, 2018 

disclosing an increase in net cash by 12,472 thousand PLN; 

- complementary information and explanations to the financial statement. 

 

2. The resolution shall come into force upon its adoption. 

 

 
The number of shares under which valid votes were cast (percentage share in the Company’s 

share capital): 6,999,991 (73.33%). 

 

Total number of valid votes: 6,999,991 

Number of votes “for”: 6,993,811  

Number of votes “against”: 0  

Number of votes “abstaining”: 6,180  
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RESOLUTION NO. 2/19 
 

OF THE ORDINARY GENERAL MEETING OF SHAREHOLDERS 
OF GRUPA KĘTY S.A. of May 30th, 2019 

 
 

(1) The General Meeting of Shareholders of Grupa KĘTY S.A., acting pursuant to Article 

395 § 5 of the Polish Code of Commercial Companies, the Accounting Act of September 

29th, 1994 and § 30 clause 1 item 1 of the Company Articles of Association, after 

examination, hereby approves of the capital group’s consolidated financial statements for 

2018, including: 

- the consolidated balance sheet of the capital group as of December 31st, 2018 disclosing 

the balance sheet total of assets and liabilities of 2,779,848 thousand PLN; 

- the consolidated profit and loss account for the period from January 1st to December 31st, 

2018 disclosing net profit attributable to the shareholders of the parent company of  

268,233 thousand PLN;  

- the consolidated statement of comprehensive income for the period from January 1st to 

December 31st, 2018 disclosing comprehensive income of 257,094 thousand PLN; 

- the statement of changes in consolidated equity for the period from January 1st to 

December 31st, 2018 disclosing the increase in equity by 33,664 thousand PLN; 

- the consolidated cash flow statement for the period from January 1st to December 31st, 

2018 disclosing the increase in net cash by 21,769 thousand PLN. 

 

 

2. The resolution shall come into force upon its adoption. 

 

The number of shares under which valid votes were cast (percentage share in the Company’s 

share capital): 6,999,991 (73.33%).  

 

Total number of valid votes: 6,999,991 

Number of votes “for”: 6,993,811  

Number of votes “against”: 0  

Number of votes “abstaining”: 6,180  
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RESOLUTION NO. 3/19 
 

OF THE ORDINARY GENERAL MEETING OF SHAREHOLDERS 
OF GRUPA KĘTY S.A. of May 30th, 2019 

 
 

1. The General Meeting of Shareholders of Grupa KĘTY S.A., acting pursuant to Article 

395 § 2 item 1 of the Polish Code of Commercial Companies, the Accounting Act of 

September 29th, 1994 and § 30 clause 1 item 1 of the Company Articles of 

Association, after examination, hereby approves of the Management Board’s report on 

the operations of the Company and the capital group in 2018. 

 

2. The resolution shall come into force upon its adoption. 

 

 

The number of shares under which valid votes were cast (percentage share in the Company’s 

share capital): 6,999,991 (73.33%). 

 

Total number of valid votes: 6,999,991 

Number of votes “for”: 6,993,811   

Number of votes “against”: 0  

Number of votes “abstaining”: 6,180  
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RESOLUTION NO. 4/19 
 

OF THE ORDINARY GENERAL MEETING OF SHAREHOLDERS 
OF GRUPA KĘTY S.A. of May 30th, 2019 

  
 
1. The General Meeting of Shareholders of Grupa KĘTY S.A., acting pursuant to Article 

348 § 1 and Article 395 § 2 item 2 of the Code of Commercial Companies and § 30 clause 

1 item 1 of the Company Articles of Association, agrees to: 

a)  distribute the net profit of the Company for 2018, amounting to 191,439,215.01 PLN 

(one hundred and ninety one million four hundred and thirty nine thousand two 

hundred fifteen złoty and 01/100) by allocating the total profit to the payment of 

dividend to the shareholders, 

b)  use the Company’s reserve capital by allocating the amount of 37,651,512.99 PLN 

(thirty seven million six hundred and fifty one thousand five hundred and twelve złoty 

and 99/100), which is part of the cash paid in to this capital from the Company’s 

retained earnings, for the payment of the dividend to the Company’s shareholders; 

c)  allocate for the payment of the dividend to the Company’s shareholders the total 

amount of 229,090,728.00 PLN (two hundred and twenty nine million ninety 

thousand seven hundred and twenty eight złoty and 00/100),  

d) due to the occurrence in the year 2018 of an actuarial gain in connection with post-

employment employee benefits, in the amount of 83,586 PLN (eighty three thousand 

five hundred and eighty six złoty), to allocate this amount to the reserve capital. 

 

2. The dividend day shall be August 22nd, 2019, and the dividend payment date shall be 

September 5th, 2019 (the amount of 66,818,129.00 PLN) and November 7th, 2019 (the 

amount of 162,272,599.00 PLN). 

3. The resolution shall come into force upon its adoption. 

 

The number of shares under which valid votes were cast (percentage share in the Company’s 

share capital): 6,999,991 (73.33%). 

 

Total number of valid votes: 6,999,991 

Number of votes “for”: 6,140,165  

Number of votes “against”: 288,526  

Number of votes “abstaining”: 571,300  
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RESOLUTION NO. 5/19 
 

OF THE ORDINARY GENERAL MEETING OF SHAREHOLDERS 
OF GRUPA KĘTY S.A. of May 30th, 2019 

 
 
 
1. The General Meeting of Shareholders of Grupa KĘTY S.A., acting pursuant to Article 

395 § 2 item 3 of the Polish Code of Commercial Companies and § 30 Clause 1 item 3 of 

the Company Articles of Association, hereby discharges Mr Dariusz Mańko, the President 

of the Management Board, for due performance of his duties in the financial year 2018. 

 

 

2. The resolution shall come into force upon its adoption. 

 

The number of shares under which valid votes were cast (percentage share in the Company’s 

share capital): 6,999,991 (73.33%). 

 

Total number of valid votes: 6,999,991 

Number of votes “for”: 6,993,811   

Number of votes “against”: 0  

Number of votes “abstaining”: 6,180  
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RESOLUTION NO. 6/19 
 

OF THE ORDINARY GENERAL MEETING OF SHAREHOLDERS  
OF GRUPA KĘTY S.A. of May 30th, 2019 

 
 
 
1. The General Meeting of Shareholders of Grupa KĘTY S.A., acting pursuant to Article 

395 § 2 item 3 of the Polish Code of Commercial Companies and § 30 clause 1 item 3 of 

the Company Articles of Association, hereby discharges Mr Adam Piela, Member of the 

Management Board, for due performance of his duties in the financial year 2018. 

 

 

2. The resolution shall come into force upon its adoption. 

 

The number of shares under which valid votes were cast (percentage share in the Company’s 

share capital): 6,999,991 (73.33%). 

 

Total number of valid votes: 6,999,991 

Number of votes “for”: 6,993,811   

Number of votes “against”: 0  

Number of votes “abstaining”: 6,180  
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RESOLUTION NO. 7/19 
 

OF THE ORDINARY GENERAL MEETING OF SHAREHOLDERS  
OF GRUPA KĘTY S.A. of May 30th, 2019 

 
 
 
1. The General Meeting of Shareholders of Grupa KĘTY S.A., acting pursuant to Article 

395 § 2 item 3 of the Polish Code of Commercial Companies and § 30 clause 1 item 3 of 

the Company Articles of Association, hereby discharges Mr Piotr Wysocki, Member of 

the Management Board, for due performance of his duties in the financial year 2018. 

 

 

2. The resolution shall come into force upon its adoption. 

 

 

The number of shares under which valid votes were cast (percentage share in the Company’s 

share capital): 6,999,991 (73.33%). 

 

Total number of valid votes: 6,999,991 

Number of votes “for”: 6,993,811   

Number of votes “against”: 0  

Number of votes “abstaining”: 6,180  

 



________________________________________________________________________ 

The Ordinary General Meeting of Shareholders 

of Grupa KĘTY S.A. 

May 30th, 2019 

 

8

 

 

RESOLUTION NO. 8/19 
 

OF THE ORDINARY GENERAL MEETING OF SHAREHOLDERS  
OF GRUPA KĘTY S.A. of May 30th, 2019 

 
 
 
1. The General Meeting of Shareholders of Grupa KĘTY S.A., acting pursuant to Article 

395 § 2 item 3 of the Polish Code of Commercial Companies and § 30 clause 1 item 3 of 

the Company Articles of Association, hereby discharges Mr Tomasz Grela, Member of 

the Management Board, for due performance of his duties in the financial year 2018. 

 

 

2. The resolution shall come into force upon its adoption. 

 

 

The number of shares under which valid votes were cast (percentage share in the Company’s 

share capital): 6,999,991 (73.33%). 

 

Total number of valid votes: 6,999,991 

Number of votes “for”: 6,993,811   

Number of votes “against”: 0  

Number of votes “abstaining”: 6,180  
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RESOLUTION NO. 9/19 
 

OF THE ORDINARY GENERAL MEETING OF SHAREHOLDERS  
OF GRUPA KĘTY S.A. of May 30th, 2019 

 
 
 
1. The General Meeting of Shareholders of Grupa KĘTY S.A., acting pursuant to Article 

395 § 2 item 3 of the Polish Code of Commercial Companies and § 30 clause 1 item 3 of 

the Company Articles of Association, hereby discharges Mr Rafał Lechowicz, Member of 

the Supervisory Board, for due performance of his duties in the financial year 2018 (for 

the period from March 28th, 2018 to December 31st, 2018). 

 

 

2. The resolution shall come into force upon its adoption. 

 

 

 

The number of shares under which valid votes were cast (percentage share in the Company’s 

share capital): 6,999,991 (73.33%). 

 

Total number of valid votes: 6,999,991 

Number of votes “for”: 6,993,811   

Number of votes “against”: 0  

Number of votes “abstaining”: 6,180  
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RESOLUTION NO. 10/19 
 

OF THE ORDINARY GENERAL MEETING OF SHAREHOLDERS 
OF GRUPA KĘTY S.A. of May 30th, 2019 

 
 
 

1. The General Meeting of Shareholders of Grupa KĘTY S.A., acting pursuant to Article 

395 § 2 item 3 of the Polish Code of Commercial Companies and § 30 clause 1 item 3 of 

the Company Articles of Association, hereby discharges Mr Szczepan Strublewski, 

Member of the Supervisory Board, for due performance of his duties in the financial year 

2018. 

 

2. The resolution shall come into force upon its adoption. 

 

The number of shares under which valid votes were cast (percentage share in the Company’s 

share capital): 6,999,991 (73.33%). 

 

Total number of valid votes: 6,999,991 

Number of votes “for”: 6.988.811  

Number of votes “against”: 5.000  

Number of votes “abstaining”: 6,180  
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RESOLUTION NO. 11/19 
 

OF THE ORDINARY GENERAL MEETING OF SHAREHOLDERS 
OF GRUPA KĘTY S.A. of May 30th, 2019 

 
 
 

1. The General Meeting of Shareholders of Grupa KĘTY S.A., acting pursuant to Article 

395 § 2 item 3 of the Polish Code of Commercial Companies and § 30 clause 1 item 3 of 

the Company Articles of Association, hereby discharges Mr Paweł Niedziółka, Member 

of the Supervisory Board, for due performance of his duties in the financial year 2018. 

 

2. The resolution shall come into force upon its adoption. 

 
The number of shares under which valid votes were cast (percentage share in the Company’s 

share capital): 6,999,991 (73.33%). 

 

Total number of valid votes: 6,999,991 

Number of votes “for”: 6.988.811  

Number of votes “against”: 5.000  

Number of votes “abstaining”: 6,180  
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RESOLUTION NO. 12/19 
 

OF THE ORDINARY GENERAL MEETING OF SHAREHOLDERS 
OF GRUPA KĘTY S.A. of May 30th, 2019 

 
 
 

1. The General Meeting of Shareholders of Grupa KĘTY S.A., acting pursuant to Article 

395 § 2 item 3 of the Polish Code of Commercial Companies and § 30 clause 1 item 3 of 

the Company Articles of Association, hereby discharges Mr Piotr Kaczmarek, Member of 

the Supervisory Board, for due performance of his duties in the financial year 2018. 

 

2. The resolution shall come into force upon its adoption. 

 
The number of shares under which valid votes were cast (percentage share in the Company’s 

share capital): 6,999,991 (73.33%). 

 

Total number of valid votes: 6,999,991 

Number of votes “for”: 6.988.811  

Number of votes “against”: 5,000  

Number of votes “abstaining”: 6,180  
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RESOLUTION NO. 13/19 
 

OF THE ORDINARY GENERAL MEETING OF SHAREHOLDERS 
OF GRUPA KĘTY S.A. of May 30th, 2019 

 
 
 

1. The General Meeting of Shareholders of Grupa KĘTY S.A., acting pursuant to Article 

395 § 2 item 3 of the Polish Code of Commercial Companies and § 30 clause 1 item 3 of 

the Company Articles of Association, hereby discharges Mr Bartosz Kazimierczuk, 

Member of the Supervisory Board, for due performance of his duties in the financial year 

2018. 

 

2. The resolution shall come into force upon its adoption. 

 
The number of shares under which valid votes were cast (percentage share in the Company’s 

share capital): 6,999,991 (73.33%). 

 

Total number of valid votes: 6,999,991 

Number of votes “for”: 6.988.811  

Number of votes “against”: 5.000  

Number of votes “abstaining”: 6,180  
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RESOLUTION NO. 14/19 
 

OF THE ORDINARY GENERAL MEETING OF SHAREHOLDERS 
OF GRUPA KĘTY S.A. of May 30th, 2019 

 
 
 

1. The General Meeting of Shareholders of Grupa KĘTY S.A., acting pursuant to Article 

395 § 2 item 3 of the Polish Code of Commercial Companies and § 30 clause 1 item 3 of 

the Company Articles of Association, hereby discharges Mr Piotr Stępniak, Member of 

the Supervisory Board, for due performance of his duties in the financial year 2018. 

 

2. The resolution shall come into force upon its adoption. 

 
 

The number of shares under which valid votes were cast (percentage share in the Company’s 

share capital): 6,999,991 (73.33%). 

 

Total number of valid votes: 6,999,991 

Number of votes “for”: 6,988,811  

Number of votes “against”: 5,000  

Number of votes “abstaining”: 6,180  
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RESOLUTION NO. 15/19 
 

OF THE ORDINARY GENERAL MEETING OF SHAREHOLDERS 
OF GRUPA KĘTY S.A. of May 30th, 2019 

 
 
 

1. The General Meeting of Shareholders of Grupa KĘTY S.A., acting pursuant to Article 

395 § 2 item 3 of the Polish Code of Commercial Companies and § 30 clause 1 item 3 of 

the Company Articles of Association, hereby discharges Mr Wojciech Włodarczyk, 

Member of the Supervisory Board, for due performance of his duties in the financial year 

2018. 

 

2. The resolution shall come into force upon its adoption. 

 
The number of shares under which valid votes were cast (percentage share in the Company’s 

share capital): 6,999,991 (73.33%). 

 

Total number of valid votes: 6,999,991 

Number of votes “for”: 6.988.811  

Number of votes “against”: 5,000  

Number of votes “abstaining”: 6,180  
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RESOLUTION NO. 16/19 
 

OF THE ORDINARY GENERAL MEETING OF SHAREHOLDERS  
OF GRUPA KĘTY S.A. of May 30th, 2019 

 
 
1. The General Meeting of Shareholders of Grupa KĘTY S.A., acting pursuant to Article 

430 § 1 of the Polish Code of Commercial Companies and § 30 clause 1 item 5 of the 

Company Articles of Association, hereby amends the Company Articles of Association by 

repealing its previous wording and adopting a new wording, which constitutes an 

Appendix to this resolution. 

 

2. The resolution shall come into force upon its adoption, and shall become effective on the 

date of the registration of the amendment of the Company Articles of Association in the 

National Court Register. 

 

 

The number of shares under which valid votes were cast (percentage share in the Company’s 

share capital): 6,999,991 (73.33%). 

 

Total number of valid votes: 6,999,991 

Number of votes “for”: 6,704,839  

Number of votes “against”: 42,055  

Number of votes “abstaining”: 253,097  
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Appendix to resolution No. 16/19 of the Ordinary General Meeting of Shareholders of 

Grupa KĘTY S.A. of May 30th, 2019. 

 

Grupa KĘTY SPÓŁKA AKCYJNA 

 
ARTICLES OF ASSOCIATION 

 

 

I. GENERAL PROVISIONS 

 

 § 1 

1. The business name of the Company shall be as follows: Grupa KĘTY Spółka Akcyjna 

/Grupa KĘTY Joint Stock Company/. 

2. The Company may use an abbreviated form of its business name: Grupa KĘTY S.A. 

 

§ 2 

The Company’s registered office shall be the the city of Kęty. 

 

§ 3 

The State Treasury is the founder of the Company. 

 

§ 4 

1. The Company shall run its business activities in the Republic of Poland and abroad. 

2. Within the territory of its business activities, the Company may form and close its 

enterprises, plants, branches, offices, agencies, affiliates, may enter into other companies 

and participate in other organizational ventures. 

 

§ 5 

The following capitalized terms have the meaning assigned to them below:  

1) "Company Budget" - the budget developed by the Management Board for the 

Company for each financial year and approved by the Supervisory Board on the terms 

set out in the Articles of Association, 

2) "Group" - means a group within the meaning of the provisions of the Accounting Act 

in which the Company is a parent company, 

3) "Group's Financial Debt Limit" - the maximum limit of financing available to 

companies in the Group based on crediting agreements, loan agreements, bond issues 

or other similar activities, regardless of whether financing was used, excluding 

financing available from companies within the Group, resulting from the approved 

Consolidated Budget, 

4) "Consolidated Budget" - a budget developed by the Management Board for companies 

in the Group for each financial year and approved by the Supervisory Board under the 

terms of the Articles of Association, 

5) "Company" - means Grupa KĘTY Spółka Akcyjna, 

6) "Key Companies" - means the following companies: Aluprof S.A. (National Court 

Register: 0000106225), Alupol Packaging S.A. (National Court Register: 

0000357912), Aluform Sp. z o.o. (0000333440 and companies resulting from the 

transformation of these companies,  
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7) "Strategy of the Group" - a strategy developed by the Management Board for 

companies in the Group and approved by the Supervisory Board under the terms set 

out in the Articles of Association, 

8) "Off-Balance Sheet Debt of the Group" - maximum amount of cash off-balance sheet 

liabilities of companies in the Group payable on the basis of sureties, guarantees, bills 

of exchange or other similar activities performed to secure a third party liability, 

excluding off-balance sheet liabilities towards companies within the Group , resulting 

from the approved Consolidated Budget.  

 
II. BUSINESS ACTIVITY OF THE COMPANY 

 

§ 6 

1. The Company’s basic objects shall be as follows: 

1) Manufacture of corrugated paper and paperboard and of containers of paper and 

paperboard - PKD 17.21.Z 

2) Other printing - PKD 18.12.Z 

3) Manufacture of plastic packaging - PKD 22.22.Z  

4) Manufacture of products from aluminium and aluminium alloys - PKD 24.42.B 

5) Casting of light metals - PKD 24.53.Z 

6) Forging, pressing, stamping and roll-forming of metal; powder metallurgy - PKD 

25.50.Z  

7) Treatment and coating of metals - PKD 25.61.Z 

8) Machining of metal elements - PKD 25.62.Z 

9) Manufacture of metal packaging - PKD 25.92.Z 

10) Manufacture of other fabricated metal products n.e.c. - PKD 25.99.Z 

11) Recovery of sorted materials - PKD 38.32.Z  

12) Wholesale of metals and metal ores – PKD 46.72.Z 

13) Wholesale of waste and scrap – PKD 46.77.Z 

14) Manufacture of bodies (coachwork) for motor vehicles; manufacture of trailers and 

semi-trailers – PKD 29.20.Z 

2. In addition, the Company’s objects shall be as follows: 

1) Distribution of electricity - PKD 35.13.Z 

2) Trade in electricity - PKD 35.14.Z 

3) Distribution of gaseous fuels through mains - PKD 35.22.Z 

4) Trade in gaseous fuels through mains - PKD 35.23.Z 

5) Other financial service activities, except insurance and pension funding n.e.c. - PKD 

64.99.Z 

6) Renting and operating of own or leased real estate - PKD 68.20.Z  

7) Renting and leasing of construction and civil engineering machinery and equipment - 

PKD 77.32.Z  

8) Renting and leasing of other machinery, equipment and tangible goods n.e.c. - PKD 

77.39.Z 

9) Computer programming and consultancy activities and related activities - PKD 62.0 

10) Data processing; hosting and related activities; Internet portals activities - PKD 63.1 

11) Market research and public opinion polling - PKD 73.20.Z 

12) Employment activities - PKD 78 

13) Sewerage disposal and treatment - PKD 37.00.Z 

14) Research and development work in other natural sciences and engineering - PKD 

72.19.Z 
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III. SHARE CAPITAL 
 

§ 7 

1. The Company’s share capital amounts to PLN 23,863,617.50 (twenty three million eight 

hundred sixty three thousand six hundred seventeen złoty and fifty grosz).  

2. The share capital consists of 9,545,447 (nine million five hundred forty five thousand four 

hundred forty seven) shares paid with cash with the nominal value of PLN 2.50 (two zloty 

fifty grosz) each. 

3. The Company’s shares are bearer shares and may not be converted into registered shares. 

4. The Company’s shares are as follows: 

1) 6,766,323 (six million seven hundred and sixty six thousand three hundred and twenty 

three) series A shares; 

2) 1,659,340 (one million six hundred and fifty nine thousand three hundred and forty) 

series B shares; 

3) 500,000 (five hundred thousand) series C shares; 

4) 300,000 (three hundred thousand) series D shares; 

5) 17,725 (seventeen thousand seven hundred and twenty five) series E shares; 

6) 198,600 (one hundred and ninety eight thousand six hundred) series F shares; 

7) 103,459 (one hundred three thousand four hundred fifty nine) series G shares. 

5. The Company's shares may be redeemed with the consent of the shareholder by way of 

their acquisition by the Company (voluntary redemption). 

6. By virtue of a resolution on the issue of series B, C and D bonds with the pre-emptive 

right to subscribe for series E shares of the Company, and on the conditional increase in 

the share capital by issuing series E shares adopted by the General Meeting of 

Shareholders on 11 May 2006, the Company’s share capital was conditionally increased 

by 687,000 PLN (six hundred and eighty seven thousand zloty) through the issue of 

274,800 (two hundred and seventy four thousand eight hundred) series E ordinary bearer 

shares with the nominal value of 2.50 PLN (two zloty fifty grosz) each.  

7. The Company's share capital was conditionally increased by 687,000 PLN (six hundred 

and eighty seven thousand zloty) through the issue of 274,800 (two hundred seventy four 

thousand and eight hundred) series F ordinary bearer shares with the nominal value of 

PLN 2.50 (two zloty and fifty grosz) each. The share capital was conditionally increased 

to grant the rights to subscribe for series F shares to participants in the share options 

programme for the management staff, who are holders of series E, F and G bonds with the 

pre-emptive right to subscribe for series F shares, excluding the pre-emptive rights of the 

Company's existing shareholders.  

8. The Company's share capital was conditionally increased by 461,250 PLN (four hundred 

and sixty one thousand two hundred and fifty zloty) through the issue of 184,500 (one 

hundred and eighty four thousand five hundred) series G ordinary bearer shares with the 

nominal value of PLN 2.50 (two zloty and fifty grosz) each. The share capital was 

conditionally increased to grant the rights to subscribe for series G shares to participants 

in the share options programme for the management staff, who are holders of series H, I 

and J bonds with the pre-emptive right to subscribe for series G shares, excluding the pre-

emptive rights of the Company's existing shareholders. 

9. The Company's share capital was conditionally increased by 450,000 PLN (four hundred 

and fifty thousand zloty) through the issue of 180,000 (one hundred and eighty thousand) 

series H ordinary bearer shares with the nominal value of PLN 2.50 (two zloty and fifty 

grosz) each. The share capital was conditionally increased to grant the rights to subscribe 

for series H shares to participants in the share options programme for the management 

staff, who are holders of series K, L and M bonds with the pre-emptive right to 
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subscribe for series H shares, excluding the pre-emptive rights of the Company's existing 

shareholders. 

 
IV. AUTHORITIES OF THE COMPANY 

 

§ 8 

The Company’s authorities shall be as follows: 

1) The Management Board, 

2) The Supervisory Board, 

3) The General Meeting. 

 
A. MANAGEMENT BOARD  
 

§ 9 

1. The Management Board consists of two to five members, including the President of the 

Management Board. 

2. The President of the Management Board and other members of the Management Board 

are appointed and dismissed by the Supervisory Board.  

3. The term of office of the Management Board shall be three years. Members of the Board 

are appointed for a common term. 

4. If the composition of the Management Board ceases to comply with the requirements of 

the Articles of Association, the Supervisory Board shall immediately adopt a resolution 

regarding changes in the composition of the Management Board.  

 

§ 10 

1. The Management Board conducts Company’s business and represents the Company. 

2. The Company is represented by two members of the Management Board or by one 

member of the Management Board together with the proxy. 

3. All matters related to the conduct of the Company's business, but not reserved by the 

Articles of Association or the law to the competence of the General Meeting or the 

Supervisory Board, fall within the competence of the Management Board. 

4. Resolutions of the Management Board are adopted by an absolute majority of votes. In the 

event of an equal number of votes, the President of the Management Board has the casting 

vote. 

5. The Management Board’s procedures shall be determined in detail in the Management 

Board’s By-Laws. The By-Laws shall be adopted by the Management Board and approved 

of by the Supervisory Board. 

 

§ 11 

1. Contracts with members of the Management Board are concluded, terminated and amended 

by the Supervisory Board. The Supervisory Board may authorize one of the members of 

the Supervisory Board to conclude, terminate or amend the contract with a member of the 

Management Board. The same procedure shall apply to any other acts concerning legal 

relationships between members of the Management Board and the Company. 

2. Members of the Management Board must obtain the consent of the Supervisory Board to 

become members of management boards or supervisory boards of companies outside the 

Group. 

 
B. SUPERVISORY BOARD 
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§ 12 

1. The Supervisory Board shall be composed of five or six members appointed and dismissed 

by the General Meeting of Shareholders. 

2. The term of office of the Supervisory Board shall be three years. Members of the 

Supervisory Board shall be appointed for the joint term of office. 

3. The composition of the Supervisory Board should be consistent with the provisions of law 

stipulating the requirement to appoint independent members of the Supervisory Board. 

4. The Supervisory Board shall elect, from among its members, the Chairman, the Vice-

Chairman and, if needed, the Secretary of the Supervisory Board.  

5. In the event that the composition of the Supervisory Board no longer meets the 

requirements of the Articles of Association or the law, the Management Board shall 

immediately convene the General Meeting including an item in the General Meeting's 

agenda regarding changes in the composition of the Supervisory Board. 

 

§ 13 

1. The Chairman of the Supervisory Board shall convene and chair the Supervisory Board 

meetings and manage it works. If the Chairman of the Supervisory Board is not able to 

perform his/her duties or he/she is absent, the Vice-Chairman shall perform the 

Chairman's duties. 

2. The Supervisory Board shall meet at least once in each calendar quarter. 

3. Meetings of the Supervisory Board shall be summoned by registered letter or a letter sent 

by courier, posted not later than seven days prior to the planned meeting. Invitations to the 

meeting of the Supervisory Board may be sent to a Board Member by e-mail, instead of a 

registered letter or a letter sent by courier, if he/she agreed to such a method earlier in 

writing, stating his/her e-mail address to which invitations should be sent. 

4. Meetings of the Supervisory Board may be held despite not having been formally 

convened, if all its members agree to it not later than on the day of the meeting and 

confirm it in writing, or affix their signatures on the attendance register. 

5. Subject to § 13 Clause 4, invitations to attend a meeting of the Supervisory Board or a 

consent to hold it even if it has not been formally convened, must comprise, on pain of 

nullity, the agenda of the meeting. 

6. The Supervisory Board may adopt resolutions if at least half of its members, including the 

Chairman or the Vice-Chairman of the Supervisory Board, are present at the meeting and 

all Board members were invited. Resolutions on matters not included in the agenda may 

not be adopted, unless all members of the Supervisory Board are present at the meeting 

and none of those present objects to it. 

7. The Supervisory Board may - in compliance with the provision of law - adopt resolutions 

in writing or using means of telecommunication.  

8. Resolutions shall be adopted by a simple majority of the votes cast. In the case of an equal 

number of votes “for” and “against”, the Chairman of the Supervisory Board shall have 

the casting vote. Supervisory Board Members may - in compliance with the provision of 

law - give their vote in writing via another Supervisory Board member.  

9. In the event of a conflict of interest of the Company with the interests of a member of the 

Supervisory Board, a member of the Supervisory Board should disclose a conflict of 

interest and abstain from voting on resolutions in matters to which the contradiction 

applies and may request its indication in the minutes.  

10. The Supervisory Board shall act pursuant to its By-Laws of the Supervisory Board as 

adopted by it, which specify the detailed work procedure of the Supervisory Board. 

 

§ 14 
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1. The Supervisory Board shall exercise a day-to-day supervision over the Company’s 

activities. 

2. In addition to matters delegated to the competences of the Supervisory Board by law and 

the provisions of the Articles of Association, the competences of the Supervisory Board 

shall include: 

1) Assessing the Company’s financial statements and the Management Board’s report on 

the Company’s operations, 

2) Assessing the Management Board’s motions on the distribution of profit or the 

covering of losses, 

3) Submitting to the General Meeting of Shareholders written reports on the results of the 

acts listed in items 1 and 2 above, 

4) Submitting to the General Meeting of Shareholders an assessment of the Company’s 

situation and other assessments, particularly regarding the Company's sponsoring and 

charity activities and the fulfilment of the Company's disclosure obligations, 

5) Presenting the report on the Supervisory Board’s activities to the General Meeting of 

Shareholders, 

6) Appointing and dismissing members of the Management Board and determining the 

rules of remunerating them, 

7) Suspending individual members of the Management Board or all members thereof in 

their duties for important reasons, 

8) Delegating member(s) of the Supervisory Board to temporarily perform duties of 

members of the Management Board who are incapable of discharging their duties, 

9) Approval of the Management Board Regulations, 

10) Approval of the Consolidated Budgets, Company Budgets and the Group Strategy, 

11) Selecting the certified auditor to audit the Company's financial statements, 

12) Determining the remuneration of Supervisory Board members delegated to 

temporarily perform the duties of a member of the Management Board. 

3. In addition, the Management Board shall obtain the consent of the Supervisory Board 

before performing any of the following activities of the Company: 

1) Disposing of or loaning for use the Company's assets with value exceeding PLN 

50,000,000 (fifty million złoty), with the exception of disposing or loaning for use 

assets to companies belonging to the Group or as part of the ordinary course of the 

Company's business activity, 

2) Activities resulting in exceeding the Group's Financial Debt Limit in total by more 

than PLN 50,000,000 (fifty million złoty) or a further increase in the level of such 

exceedance, 

3) Activities resulting in exceeding the Group's Off-Balance Sheet Debt in total by more 

than PLN 50,000,000 (fifty million złoty) or a further increase in the level of such 

exceedance, 

4) Incurring monetary liabilities in the amount exceeding PLN 1,000,000 (one million 

złoty) resulting from consultancy contracts for the Company, with the exception of 

incurring liabilities resulting from consultancy contracts concluded with companies 

within the Group, 

5) Incurring monetary liabilities in the amount exceeding PLN 12,500,000 (twelve and a 

half million złoty), resulting from activities not mentioned in this § 14 Clause 3, with 

the exception of liabilities provided for in the Company's Budget and liabilities 

incurred in the ordinary course of the Company's business activities, 

6) Establishing companies and joining companies as well as taking up or acquiring shares 

or stocks, 
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7) Disposal of the Company's shares or stocks with a value exceeding PLN 10,000,000 

(ten million złoty), including their use as collateral, with the exception of disposal to 

companies within the Group, 

8) Granting financing by the Company based on loan agreements or other similar 

activities for the amount exceeding PLN 1,000,000 (one million złoty) to entities from 

outside the Group, except for cases provided for in the approved Company Budget and 

with the exception of financing granted in the ordinary course Company's business 

activities, 

9) Exercising the right to vote on shares or stocks held by the Company in Key 

Companies in matters concerning the consent for: 

a) Disposing of or loaning for use the Key Company's assets with value exceeding 

PLN 20,000,000 (twenty million złoty), with the exception of disposing or loaning 

for use assets to companies belonging to the Group or as part of the ordinary course 

of the Key Company's business activity, 

b) Activities resulting in exceeding the Group's Financial Debt Limit in total by more 

than PLN 50,000,000 (fifty million złoty) or a further increase in the level of such 

exceedance, 

c) Activities resulting in exceeding the Group's Off-Balance Sheet Debt in total by 

more than PLN 50,000,000 (fifty million złoty) or a further increase in the level of 

such exceedance, 

d) Establishing companies and joining companies as well as taking up or acquiring 

shares or stocks, 

e) Disposal of the Company's shares or stocks with a value exceeding PLN 

10,000,000 (ten million złoty), including their use as collateral, with the exception 

of disposal to companies within the Group, 

10) Conclusion of a contract with a member of the Supervisory Board,  

11) Conclusion of a material agreement with a shareholder of the Company who holds at 

least 5% (five percent) of the total number of votes at the General Meeting, 

12) Opening or closing a branch. 

4. The zloty equivalent of an activity expressed in foreign currency for which the approval of 

the Company's authority is required in accordance with the Articles of Association is 

determined based on the average exchange rate announced by the National Bank of Poland 

on the day preceding the adoption of the resolution on the consent of this authority.  

5. The value of the contract for a continuous or periodic service is determined by: 

1) In the case of contracts concluded for a definite period - for the entire duration of the 

contract, 

2) In the case of contracts concluded for an indefinite period - for the first 12 (twelve) 

months of the contract. 

6. In the cases referred to in § 14 Clause 3.1, 3.4, 3.5, 3.7, 3.8, 3.9a) and 3.9e, the value 

resulting from one activity or several related activities shall be taken into account.  

7. In case of doubts, it is assumed that the activity belongs in the ordinary course of business 

activity of the Company or the Key Company.  

8. In the event that the Consolidated Budget or Company Budget for the current financial 

year has not been approved by the date of adoption of the resolution by the competent 

authority of the Company regarding the consent required under the Articles of Association 

for the activity, the consent will be granted based on the values of the last approved 

Consolidated Budget or Company Budget.  

9. The consent of the Supervisory Board is not required for the activities referred to in § 14 

clause 3 item 3) or item 9) letter c) if they involve securing financial liabilities resulting 
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from activities increasing the Group's Financial Debt Limit, for which, pursuant to § 14 

Clause 2.2 or 2.9b, the consent of the Supervisory Board is not required.  

 

 

C. GENERAL MEETING 
 

§ 15 

1. The General Meeting of Shareholders may be either ordinary or extraordinary. 

2. The Management Board shall convene the Ordinary General Meeting of Shareholders in 

six months following the end of each financial year. The right shall also be vested with the 

Supervisory Board, should the Management Board fail to convene the General Meeting of 

Shareholders within the aforementioned time-limit. 

3. The Extraordinary General Meeting of Shareholders shall be convened by the Management 

Board. The right shall also be vested with the Supervisory Board, should they deem the 

convening of the General Meeting of Shareholders advisable, and also with shareholders 

representing at least half of the share capital. 

 

§ 16 

1. General Meetings of Shareholders shall be held in the Company’s registered office, in 

Bielsko-Biała or in Warsaw. 

2. Shareholders may participate in the General Meeting also using electronic means of 

communication, if the announcement of convening the General Meeting so indicates. The 

Management Board shall be authorised to specify detailed principles concerning such a 

method of Shareholders’ participation in the General Meeting of Shareholders, including 

the requirements and restrictions necessary to identify Shareholders and ensure the security 

of the electronic communications. 

3. The General Meeting of Shareholders may adopt valid resolutions only on matters included 

in the agenda, except when the entire share capital is represented at the General Meeting of 

Shareholders and none of those present objects to adopting such extra resolutions. 

4. The person(s) or authority(-ies) convening the General Meeting of Shareholders shall 

determine the agenda. 

5. The General Meeting is opened by the Chairman of the Supervisory Board or a person 

appointed by him, and if none of such persons is present at the General Meeting, any 

member of the Supervisory Board, and then the Chairman of the General Meeting is 

elected from among those entitled to vote. 

6. The resolution on the decision not to discuss a matter included in the agenda may be 

adopted only when there are important reasons for it. The motion in such a case should be 

justified in detail. Removal from the agenda, or failure to bring up a matter placed on the 

agenda at the request of shareholders, requires a resolution of the General Meeting adopted 

by a 3/4 majority of votes of the General Meeting and prior consent of all shareholders 

who submitted such a motion.  

7. The General Meeting of Shareholders shall adopt its by-laws specifying the procedure of 

the meetings. 

 

§ 17 

1. The General Meeting of Shareholders may adopt valid resolution regardless of the number 

of shareholders present and shares represented at the meeting, subject to § 18 Clause 3 and 

Clause 4. 

2. One share shall entitle its holder to one vote at the General Meeting of Shareholders. 
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3. The voting shall be open. Confidential voting shall be ordered for elections and for 

motions concerning the dismissal of members of the Company’s authorities or liquidators, 

and on making them accountable and on personal matters. Furthermore, confidential voting 

shall be ordered should at least one shareholder with voting rights present at the General 

Meeting of Shareholders so requires. 

 

§ 18 

1. Unless otherwise provided for by law or the Articles of Association, resolutions of the 

General Meeting of Shareholders shall be adopted by an absolute majority of the votes 

cast. 

2. In the case provided for in Article 397 of the Polish Code of Commercial Companies, the 

majority of ¾ of the votes shall be required to adopt a resolution on the dissolution of the 

Company. 

3. A resolution amending § 18 Clause 4 of the Articles of Association shall be adopted if 

shareholders representing at least 40% of the share capital are present. 

4. Resolutions on the distribution of profit providing for the payment of dividend without the 

recommendation of the Management Board concerning the payment of such dividend shall 

be adopted if shareholders representing at least 40% of the share capital are present. 

5. Subject to the observance of legal regulations, changes of the Company’s objects may be 

effected without an obligation to buy out shares. 

 

§ 19 

1. The following matters shall be within the powers of the General Meeting of Shareholders: 

1) Examining and approving of the Management Board’s report on the Company’s 

operation and of financial statements for the previous financial year, 

2) Adopting resolutions on the distribution of profit or the covering of losses, 

3) Discharging members of the Company’s authorities from their duties, 

4) Changing the Company’s objects, 

5) Amendments to the Company's Articles of Association, 

6) Increasing and decreasing the share capital, 

7) Merger, division or transformation of the Company; 

8) Dissolution and liquidation of the Company, 

9) Issuing convertible bonds, 

10) Disposal and lease of the Company's enterprise or of an organised part thereof and the 

establishment of a limited right in things thereon; 

11) Granting consent to the disposal of the Company's shares or stocks with a value 

exceeding PLN 100,000,000 (one hundred million złoty), including their use as 

collateral, with the exception of disposal to companies within the Group, 

12) Taking any decisions in respect of claims for making good on damage suffered through 

the formation of the Company or exercise of management or supervision, 

13) Determining the date of the acquisition of the rights to dividend and of the date of the 

payment of the dividend, 

14) Adopting resolutions on the redemption of the Company’s shares, 

15) Determining the remuneration of Supervisory Board members. 

2. Acquisition or sale of real estate, perpetual usufruct or share in real estate does not require 

the consent of the General Meeting.  

3. In addition to the matters listed in Clause 1, resolutions of the General Meeting are 

required for matters arising from the provisions of law and other provisions of the Articles 

of Association. 
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4. The powers listed in § 19 , Clause 1, items 2, 3, 5, 6, 7, 8, 9, 10, 11, 12, 13 and 14 shall be 

exercised by the General Meeting of Shareholders upon the request of the Management 

Board submitted along with a written opinion issued by the Supervisory Board. The 

Management Board and the Supervisory Board should express their opinions on the 

shareholders' motion concerning such matters. 

5. The Supervisory Board shall express its opinion referred to in Clause 4 within 14 

(fourteen) days from the date of the receipt of the Management Board’s motion by the 

Chairman of the Supervisory Board. If the opinion is not expressed within the 

aforementioned period, the Management Board’s motion shall be considered approved. 

6. The draft resolutions of the General Meeting of Shareholder shall be justified, except for 

the resolutions on procedural and formal matters and resolutions which are typical 

resolutions adopted at the Ordinary General Meeting of Shareholders. 

7. The Management Board shall present the justification for a resolution or request the 

presentation of the justification from the entity which demands to include a given matter in 

the agenda of the General Meeting of Shareholders. 

 
V. MANAGEMENT OF THE COMPANY 

 

§ 20 

The organisational by-laws adopted by the Management Board shall determine the 

organisation of the Company’s enterprise. 

 

§ 21 

1. The Company’s financial year shall be a calendar year. 

2. The Company's first financial year started on the day of its incorporation and terminated on 

31 December 1992. 

 

§ 22 

1. Subject to Clause 2, during a financial year and on its closure, the Company may create 

and close any reserve capitals. 

2. Apart from share capital and supplementary capital, the Company shall, pursuant to 

applicable legal regulations, establish and maintain other capitals, including the corporate 

social benefits fund. 

3. The Management Board is entitled to pay the shareholders an advance on the expected 

dividend at the end of the financial year if the Company has sufficient funds to make the 

payment in accordance with the law, after obtaining the consent of the Supervisory Board. 

 

 

§ 23 

1. Within four months after the end of each financial year, the Management Board shall 

submit to the Supervisory Board the balance sheet as at the last day of the year, the 

income statement, additional information and cash flow statement as well as a detailed 

written report on the Company’s operations in the said period, prepared in the statutory 

time-limit and audited by the certified auditor chosen by the Supervisory Board. 

2. The Management Board shall prepare monthly financial reports for the Supervisory Board 

within the scope and on dates determined by the Supervisory Board. 

3. The Management Board will develop the Consolidated Budget and the Company Budget 

and present them to the Supervisory Board for approval on the date set by the Supervisory 

Board. In addition, the Management Board will develop the Group Strategy and update it, 
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presenting it for approval to the Supervisory Board together with the preparation of each 

Consolidated Budget. 

4. The Supervisory Board shall determine the requirements to be met by the Consolidated 

Budget, the Company Budget and the Group Strategy presented by the Management 

Board. 
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RESOLUTION NO. 17/19 
 

OF THE ORDINARY GENERAL MEETING OF SHAREHOLDERS  
OF GRUPA KĘTY S.A. of May 30th, 2019 

 
 
1. General Meeting of Shareholders of Grupa KĘTY S.A., acting pursuant to § 29 clause 2 

of the Company Articles of Association, repeals the previous By-laws of the General 

Meeting of Shareholders and adopts new By-laws of the General Meeting of 

Shareholders, the wording of which constitutes an Appendix to this resolution. 

 

2. The resolution shall come into force upon its adoption. 

 

The number of shares under which valid votes were cast (percentage share in the Company’s 

share capital): 6,999,991 (73.33%). 

 

Total number of valid votes: 6,999,991 

Number of votes “for”: 6,450,480  

Number of votes “against”: 0  

Number of votes “abstaining”: 549,511  
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Appendix to Resolution No. 17/19 of the Ordinary General Meeting of Shareholders of 

Grupa KĘTY S.A. of May 30th, 2019 

 

Grupa KĘTY SPÓŁKA AKCYJNA 
 

BY-LAWS OF THE GENERAL MEETING OF SHAREHOLDERS 

 

I. GENERAL PROVISIONS 

§ 1 

The By-laws set out the principles and procedure of General Meetings of Shareholders. 

 

§ 2 

These By-laws and the provisions of the Code of Commercial Companies as well as the 

provisions of the Company Articles of Association are the legal basis for the operation of the 

General Meeting of Shareholders.  

 

§ 3 

Wherever these By-laws mention  

a) the Shareholder – it shall be understood as the person entitled on account on held 

Company shares to participate in the General Meeting of Shareholders in accordance 

with the applicable provisions of law; 

b) the Code of Commercial Companies – it shall be understood as the act dated 

September 15th, 2000, Code of Commercial Companies (i.e. 2019 Journal of Laws, 

item 505 as amended). 

c) the Supervisory Board – it shall be understood as the Supervisory Board of the 

Company; 

d) the By-laws – it shall be understood as these By-laws of the General Meeting of 

Shareholders; 

e) the Company – it shall be understood as the Grupa KĘTY Spółka Akcyjna company; 

f) the Articles of Association – it shall be understood as the Company Articles of 

Association; 

g) the Attendee – it shall be understood as the Shareholder participating in the General 

Meeting of Shareholders or their representative or proxy admitted to attend the 

General Meeting of Shareholders; 

h) the General Meeting of Shareholders – it shall be understood as the General Meeting 

of Shareholders of the Company; 

i) the Management Board – it shall be understood the Management Board of the 

Company. 

 

§ 4 

4. The General Meeting of Shareholders may be either ordinary or extraordinary. 

5. Convening, preparing and holding the General Meeting of Shareholders is effected by the 

means and according to the rules set out in the Code of Commercial Companies and the 

Articles of Association. 

 

Convening the General Meeting of Shareholders 

§ 5 

1. The Management Board shall convene the Ordinary General Meeting of Shareholders in 
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six months following the end of each financial year. This right shall also be vested with the 

Supervisory Board, should the Management Board fail to convene the General Meeting of 

Shareholders within the aforementioned time-limit. 

2. The Extraordinary General Meeting of Shareholders shall be convened by the Management 

Board. This right shall also be vested with the shareholders representing at least half of the 

share capital. 

3. The entity convening the General Meeting of Shareholders shall determine the agenda. 

 

Participation in the General Meeting of Shareholders  

§ 6 
1. The right to participate in the General Meeting of Shareholders shall be vested only with 

persons who are the Company’s shareholders at least sixteen days prior to the GMS date.  

2. Other entities entitled to participate in the General Meeting of Shareholders are:  

a) members of the Management Board and of the Supervisory Board;  

b) Company’s auditor;  

c) other persons invited by the body convening the General Meeting of Shareholders or 

the Management Board, including representatives of the media, unless, upon the 

request of a Attendee filed before proceeding to the discussion over issues included in 

the agenda, the General Meeting of Shareholders resolves otherwise with a simple 

majority of votes.  

3. The Attendees may also attend the General Meeting of Shareholders using electronic 

means of communication, if the announcement of convening the General Meeting of 

Shareholders so indicates. The Management Board shall specify the detailed rules for such 

a method of participation in the General Meeting of Shareholders.  

4. The members of the Management Board and of the Supervisory Board as well as the 

Company’s auditor shall, within the limits of their respective competences and to the 

extent necessary for the settlement of the issues discussed by the General Meeting of 

Shareholders, provide explanations and information regarding the Company.  

 

§ 7 

1. Shareholders participate in the General Meeting of Shareholders and exercise their voting 

rights in person or through proxies.  

2. A power of attorney to attend the General Meeting of Shareholders and exercise the voting 

right shall be issued in writing or in an electronic form. The notice on the granting of the 

power of attorney in an electronic form should be sent by the Shareholder at least five days 

prior to the date of the General Meeting of Shareholders, to the e-mail address indicated 

each time in the announcement of convening the General Meeting of Shareholders.  

3. In the event of Shareholders who are legal persons, the power of attorney to represent them 

at the General Meeting of Shareholders must be issued by persons authorised to represent 

such Shareholders.  

4. A Shareholder’s proxy may be a member of the Management Board or the Company’s 

employee; in such a case, the power of attorney may entitle its holder to represent the 

Shareholder at only one General Meeting of Shareholders.  

 

Opening the General Meeting of Shareholders 

§ 8 

1. The General Meeting of Shareholders shall be opened by an authorised person in 

accordance with the provisions of the Articles of Association.  

2. The person opening the General Meeting of Shareholders may take any procedural 

decisions necessary to begin the proceedings. 
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3. The person opening the General Meeting of Shareholders shall inform the attendants of 

the presence of a notary who will prepare the minutes of the proceedings of the General 

Meeting of Shareholders.  

 

The election and the tasks of the Chairman of the General Meeting of Shareholders  

§ 9 

1. The person opening the General Meeting of Shareholders orders the election of the 

Chairman of the General Meeting of Shareholders from among the Attendees. 

2. Each Attendee has the right to propose and have recorded in the minutes one candidate for 

the position of the Chairman of the General Meeting of Shareholders. Persons proposed as 

candidates will be entered into a list of candidates provided that they express their consent 

to stand.  

3. The Chairman of the General Meeting of Shareholders is elected by secret ballot by voting 

for each of the candidates separately. The person who obtained the largest number of 

votes becomes the Chairman. 

4. In case of obtaining an equal largest number of votes by several candidates, the person 

opening the General Meeting of Shareholders will order additional voting for the 

candidates who obtained the equal largest number of votes. The person who obtained the 

largest number of votes in the additional voting becomes the Chairman. 

5. After electing the Chairman of the General Meeting of Shareholders, the person opening 

the General Meeting of Shareholders hands over the control of the proceedings to the 

Chairman of the General Meeting of Shareholders.  

 

§ 10 
1. Immediately after being elected, the Chairman of the General Meeting of Shareholders 

takes over the control of the General Meeting of Shareholders from the person opening it, 

as well as:  

a) verifies whether the attendance roll of the General Meeting of Shareholders has been 

drawn up correctly and, if no objections are raised, signs it; 

b) declares that General Meeting of Shareholders is validly held and that it is capable of 

adopting resolutions as regards matters included in the agenda on the basis of the 

documents related to the convening of the General Meeting of Shareholders  submitted 

by the Management Board as well as the attendance roll, original powers of attorney 

and any possible requests submitted as regards this issue by a person authorized to 

vote;  

c) orders to adopt the agenda;  

d) orders the election of a returning committee, if they deem its appointment necessary. 

2. In the event there are no grounds for determining that the General Meeting of 

Shareholders was properly convened or that it is able to adopt resolutions, the Chairman 

of the General Meeting of Shareholders shall close the General Meeting of Shareholders. 

 

§ 11 

1. In the course of the General Meeting of Shareholders, the powers of the Chairman of the 

General Meeting of Shareholders include in particular:  

a) supervising the compliance of the General Meeting of Shareholders with the Code of 

Commercial Companies, the Articles of Association and the By-laws;  

b) giving the floor to the Attendees and asking them questions – as well as the persons 

described in § 6 clause 2 of the By-laws; 

c) removing Attendees and persons described in § 6 clause 2 of the By-laws from the 

floor in cases when the statement:  
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• concerns a motion that can not be considered by the General Meeting of 

Shareholders,  

• violates the established agenda,  

• flagrantly violates the law or decency;  

d) ordering voting on the removal from the session room of all persons who flagrantly 

violate the law, the provisions of the Articles of Association, the provisions of the By-

laws or decency;  

e) ordering breaks during the discussions;  

f) cooperating with the notary preparing the minutes of the proceedings of the General 

Meeting of Shareholders;  

g) ordering voting on resolutions of the General Meeting of Shareholders, confirming 

that they are properly held and their results are correct;  

h) expressing opinions on motions filed by the Attendees of the General Meeting of 

Shareholders, and, if needed, ordering voting on such motions; 

i) bringing procedural matters into discussion; 

j) deciding on the doubts concerning the interpretation of the provisions of the By-laws. 

2. The Chairman shall have the right to make final editorial changes to the motions subjected 

to voting. 

3. The Chairman shall have the right to refer all matters within their power to be resolved by 

the General Meeting of Shareholders.  

4. The Chairman may resign from their function only for good reasons.  

 

The attendance roll of the General Meeting of Shareholders 

§ 12 

1. Shareholders present at the General Meeting of Shareholders confirm their presence with 

their own signatures on the attendance roll placed in the meeting room and collect their 

voting ballots.  

2. Before signing the attendance roll, the representatives and proxies submit for the minutes 

documents that conclusively confirm their legitimate authorisation to represent entities at 

the General Meeting of Shareholders, unless the power of attorney has been granted in an 

electronic form and they sign their full name on the attendance roll next to the name of the 

principal.  

3. Before signing the attendance list, the Attendee makes available for inspection their 

identity document.  

4. The attendance roll shall include in particular:  

a) full name or (company) name of each Attendee,  

b) the designation of the document based on which the identity of the Attendee has been 

verified,  

c) in case of representatives or proxies, the following additional information should be 

provided: 

i. full name or (company) name of Attendee represented by the representative or 

proxy and  

ii. source of representation (e.g. member of a representation body, proxy, 

statutory representative).  

d) indication of the basis for the Attendee’s right to attend the General Meeting of 

Shareholders (e.g. shareholder, pledgee),  

e) the number of shares held by the Attendee, 

f) the number of votes to which the Attendee is entitled.  

5. The attendance roll shall be displayed throughout the entire duration of the General 
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Meeting of Shareholders, until its conclusion. The persons drawing up the attendance roll 

are required to note each change in the persons present and the number of represented 

shares before conducting each voting.  

6. The attendance roll is signed by the Attendees and by the Chairman of the General 

Meeting of Shareholders.  

 

Election of the returning committee 

§ 13 

1. In order to perform the activities connected with the voting process, the General Meeting 

of Shareholders may, upon the motion of the Chairman of the General Meeting of 

Shareholders, establish a returning committee.  

2. The returning committee is made up of three persons selected by the General Meeting of 

Shareholders.  

3. Each Attendee has the right to propose and have recorded in the minutes one candidate. 

Persons proposed as candidates will be entered into a list of candidates provided that they 

express their consent to stand.  

4. The members of the returning committee are elected by secret ballot by voting for each of 

the candidates separately, in alphabetical order. Three candidates at most who have 

obtained the largest number of votes are considered elected.  

5. The returning committee elects from among its members the chairman of the returning 

committee, who directs the work of the committee. 

6. The task of the returning committee is to oversee the correct course of voting, determining 

the voting results and submitting the voting results to the Chairman of the General 

Meeting of Shareholders.  

7. If any irregularities in voting are identified, the returning committee immediately notifies 

the Chairman of the General Meeting of Shareholders and makes suggestions as to further 

proceedings. 

8. The results of each voting and the documents connected to the establishment of the voting 

results are placed in a protocol drawn up by the returning committee, which, immediately 

after counting the votes, is signed by all the returning committee members and by the 

Chairman of the General Meeting of Shareholders.  

 

Agenda 

§ 14 

1. The Chairman may not remove or change the order of the matters included in the agenda 

without the consent of the General Meeting of Shareholders. 

2. The resolution on removing or changing the order of the matters included in the agenda 

can be adopted only when there are important reasons for it. 

3. After presenting each successive matter included in the agenda, before its consideration is 

commenced, the Chairman of the General Meeting of Shareholders or a person designated 

by them reports the state of the matter or, if no objection is raised by any of the Attendees, 

desists from reporting. 

4. After reporting the state of the matter or desisting from reporting, the Chairman of the 

General Meeting of Shareholders orders a discussion, giving the floor in order of 

submissions. If no objection is raised by any of the Attendees, the discussion may concern 

several matters included in the agenda jointly. 

5. The persons referred to in § 6 clause 2 of the By-laws may be given floor out of turn by 

the Chairman of the General Meeting of Shareholders.  

6. The floor can be given only in matters covered by the established agenda and currently 

discussed.  
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7. Each Attendee has the right to speak and ask questions concerning each matter included in 

the agenda.  

 

§ 15 

1. At the General Meeting of Shareholders, each Shareholder may submit draft resolutions 

concerning the matters included in the agenda and not concerning procedural matters.  

2. The Attendees have the right to submit proposals of amendments and supplements to draft 

resolutions included in the agenda of the General Meeting of Shareholders by the time of 

closing the discussion on the items of the agenda concerning the draft resolutions to which 

such proposals pertain.  

3. Proposals referred to in clause 2 of this paragraph of the By-laws, along with a 

substantiation, are submitted by the Attendees, stating the full name of the person 

submitting the proposal, to the Chairman of the General Meeting of Shareholders. 

 

§ 16 

1. Motions concerning procedural matters may be submitted by every Attendee. In 

procedural matters, the Chairman may give floor out of turn.  

2. A motion concerning procedural matters can include matters pertaining to the methods of 

debate and voting, in particular in the scope of:  

a) limiting, postponing or closing the discussion;  

b) limiting the speaking time or closing the list of speakers;  

c) the manner of conducting the proceedings; 

d) ordering a break in the discussions; 

e) changing the orders of the matters included the agenda; 

f) the order in which proposals are adopted within a given item of the agenda.  

3. Motions concerning procedural matters should be discussed immediately after their 

submission. 

4. The Chairman of the General Meeting of Shareholders may close the discussion and 

submit the motion concerning procedural matters for a vote. 

 

Voting 

§ 17 

1. The Management Board prepares written drafts of resolutions included in the agenda. 

2. After closing the discussion of each of the items of the agenda, before voting, the 

Chairman announces which motions concerning the wording of the resolutions were 

submitted.  

3. The voting takes place in the order of submitting the motions, subject to clause 4 of this 

paragraph of the By-laws. 

4. If more than one draft resolution was submitted concerning one item included in the 

agenda, the voting is conducted in the order resulting from the list of drafts, subject to the 

reservation that the most far reaching draft resolutions subject to voting first. If in the 

voting process a given draft resolution receives the majority of votes required to adopt the 

resolution, the resolution is considered adopted in the wording proposed in this draft. In 

such a case, the remaining drafts are not subject to voting. 

5. Subject to the provisions of the Code of Commercial Companies, the voting is open.  

6. The voting takes place using a vote counting system which ensures that the number of 

votes cast corresponds to the number of votes held and eliminates – in case of a secret 

ballot – the possibility of identifying the way in which individual persons entitled to vote 

cast their votes. 

7. The basic rights and obligations of persons entitled to vote include in particular:  
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a) taking the floor and asking questions; 

b) exercising their voting rights freely;  

c) submitting motions;  

d) demanding a secret ballot; 

e) demanding their objections and other representations to be recorded in the minutes;  

f) observing the established agenda, the provisions of law, the provisions of the Articles 

of Association, the By-laws and decency.  

 

Special rules concerning the election of the Supervisory Board 

§ 18 

1. Before commencing the election of the members of the Supervisory Board, the General 

Meeting of Shareholders, upon the motion of the Chairman of the General Meeting of 

Shareholders, determines the number of the members of the Supervisory Board of the 

given term each time, within the limits specified in the Articles of Association.   

2. Each Attendee and – in accordance with the rules set out in clause 4 of this paragraph of 

the By-laws – each Shareholder has the right to propose candidates for the members of the 

Supervisory Board. Proposals may be submitted before the commencement of the election 

of the members of the Supervisory Board at the latest.  

3. Each proposal of a candidate for the Supervisory Board includes a substantiation and the 

resume of a candidate for the Supervisory Board.  

4. The Shareholder may submit a proposal of a candidate for the Supervisory Board no later 

than 1 day before the commencement of the General Meeting of shareholders in electronic 

form to the e-mail address referred to in § 7 clause 2 of the By-laws. Information 

concerning the proposed candidates for the Supervisory Board received from Shareholders 

in the way specified in the previous sentence are immediately made accessible by the 

Company to the other Shareholders in a manner specified in the announcement on the 

General Meeting of Shareholders. 

5. The candidates proposed for members of the Supervisory Board, before the 

commencement of the election of members of the Supervisory Board at the latest, submit 

written declarations of: 

• expressing consent to be a candidate for a member of the Supervisory Board,  

• no obstacles to perform this function, 

• expressing consent for their personal data to be processed and published by the 

Company.  

6. In case of proposing as a candidate for the Supervisory Board a person who is not present 

at the General Meeting of Shareholders, it is required to submit for the minutes of the 

General Meeting of Shareholders, before placing the name of this candidate on the 

candidate list, their written declaration in the scope referred to in clause 5 of this 

paragraph of the By-laws. 

7. The final list of candidates proposed for members of the Supervisory Board is prepared by 

the Chairman of the General Meeting of shareholders in alphabetical order before 

commencing the election of members of the Supervisory Board. 

8. The election of the Supervisory Board is held by secret ballot concerning each of the 

candidates separately, according to the list of candidates referred to in clause 7 of this 

paragraph of the By-laws.  

9. The candidates who successively obtain the largest number of votes are considered elected 

as the members of the Supervisory Board – within the number of supervisory Board 

members established according to clause 1 of this paragraph of the By-laws. The 

resolutions of the election of the members of the Supervisory Board are adopted by an 
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absolute majority of votes.  

10. In case of obtaining by the candidates qualified to be members of the Supervisory Board 

an equal number of votes or of not obtaining the required absolute majority of votes, the 

Chairman orders an additional voting. The person who obtains the largest number of 

votes, subject to the requirement of an absolute majority of votes, is considered elected.  

11. In case of proposing a member of the returning committee as a candidate for a member of 

the Supervisory Board, when such a committee has been established, and this persons 

gives their consent to be a candidate, they are removed from the returning committee and 

another person is selected.  

 

§ 19 

1. The provisions of § 18 of the By-laws shall not prejudice the right of the General Meeting 

of shareholders to conduct the election of Supervisory Board members by voting in 

separate groups.  

2. The rules for electing the Supervisory Board by voting in separate groups are specified by 

the Code of Commercial Companies.  

 

Closing the General Meeting of Shareholders 

§ 20 
After discussing all matters included in the agenda, the Chairman announces the closing of 

the General Meeting of Shareholders.  

 

Minutes 

§ 21 

1. The minutes of the proceedings of the General Meeting of Shareholders are drawn up by a 

notary, and the minutes shall include in particular:  

a) the confirmation that the General Meeting of Shareholders is validly held and that it is 

capable of adopting resolutions as regards the matters included in the agenda;  

b) the content of each adopted resolution, with the number of votes cast for and against 

each resolution; 

c) the submitted objections.  

2. The minutes are signed by the Chairman of the General Meeting of Shareholders and the 

notary.  

3. The attendance roll with the signatures of the Attendees and the documents referred to in 

§ 12 clause 2 of the By-laws are attached to the minutes.  

4. The copy of the minutes along with the evidence of convening the General Meeting of 

Shareholders and the documents referred to in § 12 clause 2 of the By-laws are attached to 

the book of minutes by the Management Board. The voting results protocols of the 

returning committee, if the returning committee has been established, and the voting 

ballots, if the voting has been conducted with the use of ballots, are also attached to the 

book of minutes.  

5. The Shareholders have the right to review the book of minutes referred to in clause 4 of 

this paragraph of the By-laws and to request copies of resolutions contained therein, 

certified by the Management Board.  

 

Final provisions 

§ 22 

1. The issued not covered in the By-laws shall be governed by the provisions if the Code of 

Commercial Companies and other legal acts as well as the provisions of the Articles of 

Association. 
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2. Amendments in the By-laws require a resolution of the General Meeting of Shareholders.  

3. Amendments in the By-laws shall apply starting from the first General Meeting of 

Shareholders after the General Meeting of Shareholders during which these amendments 

were adopted, unless a resolution of the General Meeting of Shareholders provides 

otherwise. 

4. These By-laws shall enter into force on the day of their adoption by the General Meeting 

of Shareholders. 

 


