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GENERAL PROVISIONS 

§ 1 

1. The Company’s name is Spółka Akcyjna ODLEWNIE POLSKIE. 

2. The Company may use its abbreviated company name of ODLEWNIE POLSKIE S.A. in 
business transactions. 

§ 2 

The Company is based in the city of Starachowice. 

§ 3 

The Company operates in the territory of the Republic of Poland and abroad. 

§ 4 

The Company’s founders are: 

1. EXBUD S.A. in Kielce; 

2. Zbigniew RONDUDA; 

3. Ryszard PISARSKI; 

4. Marianna RY�; and 

5. Kazimierz KWIECIE�. 

THE COMPANY’S BUSINESS PROFILE 

§ 5 

The Company’s business consists in: 

1. Casting of iron (PKD 24.51.Z); 

2. Casting of steel (PKD 24.52.Z); 

3. Casting of light metals (PKD 24.53.Z); 

4. Casting of other non-ferrous metals, n.e.c. (PKD 24.54. B); 

5. Forging, pressing, stamping and roll-forming of metal; powder metallurgy (PKD 25.50.Z); 

6. Treatment and coating of metals (PKD 25.61.Z); 

7. Manufacture of metal structures and parts of structures (PKD 25.11.Z); 

8. Recovery of sorted materials (PKD 38.32.Z); 

9. Manufacture of other plastic products (PKD 22.29.Z); 

10. Wholesale of metals and metal ores (PKD 46.72 Z); 

11. Wholesale trade of motor vehicle parts and accessories, except for motorcycles (PKD 
45.31 Z); 

12. Wholesale of waste and scrap (PKD 46.77 Z); 

13. Cargo handling (PKD 52.24 C); 

14. Warehousing and storage (PKD 52.10 B); 

15. Packaging activities (PKD 82.92 Z); 

16. Activities of holding companies (PKD 64.20 Z); 

17. Other credit granting (PKD 64.92 Z); 
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18. Other financial service activities, except insurance and pension funding n.e.c. (PKD 
64.99.Z); 

19. Other research and experimental development on natural sciences and engineering 
(PKD 72.19 Z); 

20. Transmission of electricity (PKD 35.12.Z); 

21. Distribution of electricity (PKD 35.13.Z); and 

22. Trade of electricity (PKD 35.14.Z). 

 

SHARE CAPITAL. SHARES. 

§ 6 

The Company’s share capital amounts to 61,992,363 (sixty-one million nine hundred and 
ninety-two thousand three hundred and sixty-three) Polish zlotys and is divided into 
20,664,121 (twenty million six hundred and sixty-four thousand one hundred and twenty-one) 
shares of the nominal value of PLN 3.00 (three Polish zlotys) each, of which: 

1) 615,400 (six hundred and fifteen thousand four hundred) bearer shares that are marked 
as A series shares. 

2) 1,020,000 (one million and twenty thousand) bearer shares that are marked as B series 
shares paid for in cash. 

3) 864,600 (eight hundred and sixty-four thousand and six hundred) bearer shares that are 
marked as C series shares paid for in cash. 

4) 1,430,665 (one million four hundred and thirty thousand six hundred and sixty-five) 
bearer shares that are marked as D series shares paid for in cash. 

5) 4,333,000 (four million three hundred and thirty-three thousand) bearer shares that are 
marked as E series shares paid for in cash. 

6) 4,251,574 (four million two hundred and fifty-one thousand five hundred and seventy-
four) bearer shares that are marked as F series shares paid for in cash. 

7) 8,148,882 (eight million one hundred and forty-eight thousand eight hundred and eighty-
two) bearer shares that are marked as G series shares paid for in cash, issued within the 
scope of a debt for equity swap pursuant to Article 294 Section 3 of the Bankruptcy and 
Reorganization Law of 28 February 2003, which conversion was effected pursuant to the 
arrangement concluded on 4 May 2010 at the creditors’ meeting in the course of the 
Company’s bankruptcy proceedings, which arrangement was approved by the final 
decision of the District Court in Kielce on 18 May 2010 (file No. V GUp 2/09). 

§ 7 

1. The shares may be acquired against cash or non-cash contributions, or against cash and 
non-cash contributions. 

2. The shares acquired in exchange for non-cash contributions shall remain registered until 
the date of approval by the forthcoming Ordinary General Meeting of the financial 
statements for the financial year in which those shares were paid up for and in the course 
of that period such shares may not be sold or pledged. This provision shall not apply to 
the shares issued in the event of the Company’s amalgamation, division and 
transformation. 

§ 8 

1. Shares may be either bearer or registered, common or preferred shares. 
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2. The shares originating from new issues may be preferred shares. The type and scope of 
preference of the newly issued shares shall be defined in the General Meeting’s 
resolution on the share capital increase. 

3. Shares may be issued in multiple-share certificates. 

4. Bearer shares may not be converted into registered shares. 

5. Conversion of registered shares into bearer shares shall be subject to prior consent of 
the Company’s Management Board to be granted in writing under the pain of nullity. This 
limitation does not apply to conversion of the registered shares, referred to in § 8 Section 
2, to bearer shares. 

§ 9 

1. Unless the statutory act or Articles of Incorporation provide otherwise, one share shall 
entitle the holder to one vote at the General Meeting. 

2. The voting right derived from the shares on which a pledge or beneficial ownership has 
been established may be granted to a pledgee or beneficial owner of such shares solely 
subject to prior consent of the Company’s Management Board expressed in the form 
envisaged for establishment of a pledge or beneficial ownership. 

§ 10 

1. Shares may be redeemed. 

2. A share may be redeemed with the shareholder’s consent by way of its purchase by the 
Company (voluntary redemption). 

3. A share may be redeemed without the shareholder’s consent (compulsory redemption). 
Compulsory redemption may, however, involve solely the portion of the shareholder’s 
shares representing more than one fifth of the Company’s share capital. 

4. A shareholder whose shares have been redeemed shall be entitled to the remuneration 
representing the product of the number of redeemed shares and of the value of one 
share. The Supervisory Board shall appoint an expert to determine the value of one 
share on the basis of the last balance sheet examined by a statutory auditor and 
approved by the General Meeting. 

5. Redemption of shares requires adoption of the relevant resolution by the General 
Meeting. In particular, such resolution should specify the legal basis for the redemption, 
amount of the remuneration payable to the holder of the redeemed shares as determined 
in accordance with Clause 4 and the date of its payment, as well as the method of 
lowering of the share capital. 

6. No shareholder whose shares are being redeemed on a compulsory basis shall enjoy the 
voting right derived from the shares being redeemed. 

7. The shares shall be redeemed by the Company’s Management Board on the basis of a 
resolution of the General Meeting. 

§ 11 

Subject to compliance with the applicable statutory regulations, the Company may issue 
bonds convertible to shares or senior bonds. 

§ 12 

1. The shareholders shall be entitled to a share in the profit shown in the financial 
statements examined by the statutory auditor that has been allocated by the General 
Meeting for disbursement to the shareholders. The General Meeting shall set the date on 
the basis of which the list of the shareholders entitled to the dividend for a given financial 
year is to be compiled (the dividend day). The resolution concerning the setting of the 
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dividend day shall be passed at the Ordinary General Meeting. The dividend day may not 
be set later than within two months of the date of adoption of the resolution concerning 
allocation of the profit towards dividend payments to the shareholders. 

2. The profit shall be distributed in proportion to the number of the shares held. If the shares 
have not been paid up in full, the profit shall be distributed in proportion to the payments 
made towards the shares. 

§ 13 

Subject to the consent of the Supervisory Board, the Management Board may make an 
advance payment to the shareholders towards the anticipated dividend at the end of the 
financial year if the Company possesses sufficient funds for effecting such payment. The 
advance payment shall be made in compliance with the requirements provided for in the 
regulations of the Polish Code of Commercial Companies. 

 

GOVERNING BODIES OF THE COMPANY 

§ 14 

The Company’s governing bodies are: 

1. The Management Board; 

2. The Supervisory Board; and 

3. The General Meeting. 

 

THE COMPANY”S MANAGEMENT BOARD 

§ 15 

1. The Company’s Management Board is composed of one or more members, however 
not more than four. The Supervisory Board determines the number of the Management 
Board Members within those limits. The President of the Management Board and the 
remaining Board Members, including Vice-Presidents of the Management Board, form 
the collective Management Board. 

2. The Members of the Management Board, including the President of the Management 
Board, shall be appointed and dismissed by the Supervisory Board. A Member of the 
Management Board, including the President of the Management Board, may be 
dismissed solely and exclusively for valid reasons defined below in §15 Section 4 and 
on the condition that the factual circumstances constituting the valid reasons for his or 
her dismissal had arisen not earlier than 12 months prior to the date of the last 
appointment of a given person to the post of a Member of the Management Board, 
including the President of the Management Board. 

2a. If valid reasons have arisen for dismissing a Member of the Management Board, 
including the President of the Management Board, referred to in §15 Section 4 below 
and: 

1) The Supervisory Board has failed to pass a resolution concerning dismissal of such 
Member of the Management Board within one month of at least one member of the 
Supervisory Board becoming aware of the occurrence of the said valid reasons; or 

2) During the aforementioned monthly time limit – in the course of a vote held by the 
Supervisory Board on the dismissal of the Board Member – at least two Members of 
the Supervisory Board have cast their votes in favor of passing the relevant 
resolution; 
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the following shareholder or shareholders: Bank Gospodarki �ywno�ciowej S.A., Bank 
Handlowy w Warszawie S.A., Fortis Bank Polska S.A., ING Bank �l�ski S.A. and Bank 
Millenium S.A. representing jointly at least 10% of the Company’s share capital shall 
have the right to convene an Extraordinary General Shareholders’ Meeting, appointing 
the chairperson of that Meeting, having on its agenda dismissal of the relevant Member 
of the Management Board, including the President of the Management Board, for valid 
reasons. The right referred to in the preceding sentence expires upon the lapse of 
3 months from the moment at least one shareholder belonging to the group of 
shareholders intending to convene the General Shareholders’ Meeting having on its 
agenda dismissal of the relevant Member of the Management Board, including the 
President of the Management Board, for valid reasons, becomes aware of the occurrence 
of the valid reasons for dismissal of the Member of the Management Board. The 
resolution of the Extraordinary General Shareholders’ Meeting concerning dismissal of 
the Member of the Management Board, including the President of the Management 
Board, shall be passed by an ordinary majority of votes and supersedes the relevant 
resolution of the Supervisory Board on dismissal of the Member of the Management 
Board. 

3. The Management Board’s tenure shall be three years. The Members of the 
Management Board shall be appointed for the duration of their joint tenure. 

4. The following valid reasons constitute the sole and only cause of dismissal of the 
Members of the Management Board, including the President of the Management 
Board: 

1) Any act by a Member of the Management Board, including the President of the 
Management Board, to the Company’s detriment provided that it has been stated 
in a ruling (even not final) by a court of first instance in a civil law case; 

2) Filing of a charge – pursuant to a prosecutor’s final decision – against a Member 
of the Management Board, including the President of the Management Board, for 
an intentional crime prosecuted on the basis of an indictment in a criminal case; 

3) Gross breach by a Member of the Management Board, including the President of 
the Management Board, of the applicable laws and regulations as a result of any 
act by a Member of the Management Board, including the President of the 
Management Board, to the Company’s detriment: 

(i) Intentionally, even if the Company did not sustain any losses as a result of 
such act; or 

(ii) Unintentionally – provided that the Company sustained losses as a result of 
such act; 

on the condition that the fact of acting to the Company’s detriment and – if 
relevant in a given case – the loss sustained by the Company was stated by a 
ruling of a first instance court (even if not final) in a civil law case; 

4) Pursuit by a Member of the Management Board, including the President of the 
Management Board, without the consent of the Supervisory Board, of the activity 
competitive to the Company’s activity through: 

(i) Conclusion or performance of the agreement concluded by a Member of the 
Management Board, including the President of the Management Board, with 
a third party engaged in an activity directly competitive to the Company’s 
activity if such agreement is likely to assist such third party in competing 
against the Company; 

(ii) The following: 
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(a) Holding interests or shares representing at least 10% of the share 
capital of the companies or right to appoint at least one member of 
the management board of the companies; 

(b) Serving on the management board, supervisory board or other 
statutory bodies of the companies or other legal persons; or 

(c) Being a partner in partnerships; 

if such companies, partnerships or not previously mentioned legal persons 
are engaged in an activity competitive to the Company’s activity; 

and an activity competitive to the Company’s activity shall be deemed to be 
exclusively production of iron castings or other castings in the assortments typical 
of the Company’s production, wholesale of the aforementioned products or 
research into casting technology; 

5) Breach stated by a court ruling (even if not final) by a Member of the Management 
Board, including the President of the Management Board, of the employment 
contract binding the Member of the Management Board, including the President of 
the Management Board, with the Company through commission by that person of 
the acts or omissions specified in Article 52 of the Labor Code or, if a given 
Member of the Management Board, including the President of the Management 
Board, is not bound with the Company under an employment contract and is 
instead bound with the Company under a contract similar to the contract of 
mandate based on the provisions of the Civil Code and governing the principles of 
performance of the function of a Member of the Management Board, including the 
President of the Management Board, breach by the Member of the Management 
Board, including the President of the Management Board, of the previously 
mentioned contract through acts or omissions not less material than those listed 
in Article 52 of the Labor Code; 

6) Submission by a Member of the Management Board, including the President of 
the Management Board, on behalf of the Company of a declaration of will in spite 
of the absence of the required resolution of the Company’s Management Board, 
resolution of the Company’s Supervisory Board, resolution of the Company’s 
General Meeting or submission on behalf of the Company of a declaration of will 
in breach of the content of such resolutions; 

7) Default by a given Member of the Management Board on any resolution of the 
Supervisory Board calling upon the Management Board, in accordance with 
applicable laws, to take specific measures or make specific omissions; 

8) The following events: 

(i) Failure to have the Company’s G series shares admitted to trading at 
Warsaw Stock Exchange (GPW) by 31 December 2011, at the latest; or 

(ii) Failure to submit a duly prepared and paid for motion to the Polish 
Financial Supervision Authority (KNF) seeking approval of the issue 
prospectus covering the Company’s G series shares by 31 March 2011, at 
the latest; 

provided that, by the end of March 2011, the increase of the Company’s share 
capital by G series shares is finally registered, and, if the increase of the 
Company’s share capital by G series shares is not finally registered by the end of 
March 2011, the above time limits will be extended on a “day for day” basis. 
However, in the case of final registration of the increase of the Company’s share 
capital by G series shares prior to 31 March 2011, the time limit for submission of 
a duly prepared and paid for motion seeking approval of the issue prospectus 
covering the Company’s G series shares, referred to in Sub-Section (2) above, is 
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to be shortened on a “day for day” basis, and – following its shortening as per the 
aforementioned provisions – the applicable deadline may not fall earlier than on 1 
January 2011; 

9) The Company’s arrears not shorter than 30 days in settlement of the amount not 
smaller than PLN 50,000.00, if the obligation and date of payment of such amount 
is provided for in the provisions of the arrangement between the Company and its 
creditors approved by a final decision of a competent bankruptcy court; 

10) The Company’s default on the annual budgets or financial programs approved 
pursuant to a Supervisory Board resolution, with a negative deviation from such 
budgets or financial programs’ underlying assumptions by a minimum of 15% in 
terms of the sales or EBITDA deemed to constitute a gross default, unless such 
default: 

(i) Is due to the reasons other than those specified in Sub-Section (ii) below 
and lasts no longer than 90 days; or 

(ii) Regardless of its length, is due to the occurrence of one or more of the 
following events: 

• Change by a minimum of 10% over a period not longer than 90 days of 
average PLN/EUR or PLN/U$S exchange rates published by the 
National Bank of Poland (NBP); 

• Change in customs regulations or other regulations significantly 
restricting the Company’s ability to export or import raw materials used 
by the Company in production or of the Company’s products; 

• Increase in corporate income tax by a minimum of 10 percentage points 
or in any indirect tax having significant impact on the Company’s activity 
by a minimum of 10 percentage points, which change was not public as 
at November 1 of the year preceding budget year; or 

• Extraordinary events occasioned by operation of Force Majeure beyond 
the Management Board’s control, and an act of Force Majeure operation 
shall not be deemed to constitute an error or negligence on the part of 
the Company; 

11) Breach, stated by a ruling of a civil court (even if not final), by the Company of any 
provision of a contract binding the Company the other party to which is a bank, or 
of another material contract or contracts giving rise to legal consequences on the 
part of the Company: 

(i) Pecuniary obligation or obligations in the principal amount of PLN 
400,000.00 or in the amount exceeding PLN 400,000.00; or 

(ii) Disposal or disposals of the items or rights of market value in excess of PLN 
400,000.00; 

if, at the latest upon the lapse of one month from the date of the Company’ 
notification by the other party to the contract of the breach of that contract by way 
of a registered letter sent to the Management Board: 

• The Company fails to effectively remedy the breach of the contract 
mentioned above; or 

• When remediation of the breach of the contract referred to above is not 
possible and the Company has failed to agree with the other party the 
principles of settlement of damages associated with the irremediable breach 
of the contract; 
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12) Failure, also non-culpable, by a Member of the Management Board, including the 
President of the Management Board, to attend at least four meetings of the 
Management Board, even if not consecutive, when the first and last of the 
meetings of the Management Board not attended by a given Member of the 
Management Board, including the President of the Management Board, are 
distanced from one another by not less than 35 calendar days and no more than 
45 calendar days; 

13) Loss of ability to discharge the duties of a Member of the Company’s 
Management Board due to full or partial incapacity for work stated finally by the 
competent authorities awarding disability benefits or loss of capacity to perform 
acts in law stated by the court's absolute decree; or 

14) Breach by more than 7 business days of the duty to convene an Extraordinary 
General Meeting on the motion from an eligible entity. 

§ 16 

1. If the Management Board is composed of a number of persons, all its Members are 
obliged and authorized to conduct the Company’s affairs jointly. 

2. The President of the Management Board shall chair over the meetings of the 
Management Board. The resolutions of the Management Board shall be passed by an 
absolute majority of votes. If an equal number of votes is cast in favor and against a 
given resolution, the vote cast by the President of the Management Board shall prevail. 

3. The resolutions of the Management Board may be adopted if all Members have been 
correctly notified of the meeting of the Management Board. 

4. The operating principles of the Management Board have been defined in detail in the 
Regulations the Management Board. The content of these Regulations is determined by 
the Management Board and approved by the Supervisory Board. 

§ 17 

1. The Management Board shall conduct the Company’s affairs not reserved statutorily, 
under these Articles of Association or resolution of the General Meeting for the 
competence of the Company’s other governing bodies. 

2. The Management Board shall be obliged to obtain the consent of the Supervisory Board 
for performance of the following acts: 

1) Putting all resolutions concerning the sale or purchase of the enterprise to the 
vote by the General Shareholders’ Meeting; 

2) Establishing by the Company of branches and companies as well as purchasing, 
acquiring and selling shares or interests in companies; 

3) Purchasing, selling, leasing, exchanging or encumbering a real property or 
interest in a real property and, in the case specified in Article 394 § 2 of the Code 
of Commercial Companies, putting all resolutions concerning the purchase of 
assets from the parent undertaking or subsidiary company or subsidiary co-
operative to the vote by the General Shareholders’ Meeting; 

4) Purchasing, selling, leasing, exchanging or otherwise disposing of or 
encumbering the Company’s other assets, whether under a single transaction or a 
number of related transactions, whose market value exceeds PLN 400,000.00 
and, in the case specified in Article 394 § 2 of the Code of Commercial 
Companies, putting all resolutions concerning the purchase of assets from the 
parent undertaking or subsidiary company or subsidiary co-operative to the vote 
by the General Shareholders’ Meeting; 
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5) Generating expenses in excess of PLN 400,000.00, except for the expenses 
specified in the Company’s approved annual budget or expenses incurred within 
the ordinary course of the Company’s business and required for production of iron 
and other castings in the assortments typical of the Company’s production; 
wholesale or retail trade in those castings or in the resulting products; purchase of 
raw materials, inputs or energy carriers, and – if the expenses incurred within the 
ordinary course of the Company’s business exceed in a single amount PLN 
5,000,000.00 and are not envisaged in the Company’s approved annual budget – 
at least one member of the Management Board is obliged to inform the 
Chairperson of the Supervisory Board about the intention to contract such liability, 
with a minimum two-day prior notice, and the notification duty can also be 
discharged via electronic mail or fax; 

6) Concluding, making material changes to or terminating any contract that may give 
rise to the pecuniary obligations on the part of the Company in excess of PLN 
400,000.00, as well as contracting, making material changes to or terminating 
such liabilities otherwise than through conclusion of a contract, except for the 
liabilities (i) envisaged in the Company’s approved annual budget or (ii) 
contracted, amended or terminated within the ordinary course of the Company’s 
business, required for production of iron and other castings in the assortments 
typical of the Company’s production; wholesale or retail trade in those castings or 
in the resulting products; purchase of raw materials, inputs or energy carriers, and 
– if the contracting, material change to or termination of such liabilities gives rise 
on the Company’s part to an obligation to incur expenses in the amount not lower 
than PLN 5,000,000.00 and is not envisaged in the Company’s approved annual 
budget – at least one member of the Management Board is obliged to inform the 
Chairperson of the Supervisory Board thereof in the manner regulated by the 
provisions of Sub-Section 5 above; 

7) Concluding by the Company of a civil law company deed, registered partnership 
deed or limited partnership deed, agreement on a share in profits or revenue of a 
legal person or unincorporated entity without capacity to perform acts in law or 
any other similar agreement whereby the Company’s revenue or profits are or 
may be shared with other persons or units and, for the contracts referred to in 
Article 7 of the Code of Commercial Companies, putting all resolutions concerning 
conclusion of such contract to the vote by the General Shareholders’ Meeting; 

8) Contracting a loan or advance by the Company and establishing the related 
collaterals if the principal of such loan or advance exceeds PLN 400,000.00; 

9) Granting an advance by the Company; 

10) Participating by the Company in the acts in law the other party to which is the 
Company’s (directly or indirectly) related company or shareholder other than small 
shareholders whose holdings in the Company’s share capital do not exceed 1%; 

11) Appointing a proxy and determining the level of remuneration payable to proxies; 

12) Granting by the Company of suretyships or guarantees and establishing any 
encumbrances on the Company’s assets in each case when the aggregate 
amount of suretyships, guarantees and other encumbrances on the Company’s 
assets would exceed or exceeds PLN 400,000.00, unless such suretyship, 
guarantee or encumbrance (i) was envisaged in the Company’s approved annual 
budget or (ii) is made within the ordinary course of the Company’s business, 
required for production of iron and other castings in the assortments typical of the 
Company’s production; wholesale or retail trade in those castings or in the 
resulting products; purchase of raw materials, inputs or energy carriers, and – if 
such suretyship, guarantee or encumbrance can give rise on the part of the 
Company to a pecuniary obligation in the amount of PLN 5,000,000.00 and is not 
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envisaged in the Company’s approved annual budget – at least one member of 
the Management Board shall be obliged to inform the Chairperson of the 
Supervisory Board thereof in the manner regulated by the provisions of Sub-
Section 5 above; 

13) Granting by the Company of suretyships, guarantees and establishing of any 
encumbrances on the Company’s assets other than those listed in Item 12 above; 

14) Establishing a pledge or other encumbrance on the Company’s shares; 

15) Sponsoring any ventures gratuitously or making donations in excess of PLN 
100,000.00 in a financial year; 

16) Purchasing by the Company of its own shares and, in the cases specified in 
Article 362 § 1 Items 2 and 8 of the Code of Commercial Companies, putting all 
resolutions concerning the purchase by the Company of its own shares to the 
vote by the General Shareholders’ Meeting; 

17) Putting resolutions concerning the redemption of the Company’s shares, if any, to 
the vote by the General Shareholders’ Meeting; 

18) Making a material change to the accounting rules applied by the Company; 

19) Purchasing and selling co-operative freehold rights to dwellings; 

20) Issuing debt securities, subject to the provisions of the following item; and 

21) Putting the issue of convertible bonds or senior bonds and subscription warrants 
referred to in Article 453 § 2 of the Code of Commercial Companies to the vote by 
the General Shareholders’ Meeting. 

3. The Management Board is obliged to prepare the Company’s activity plan for each 
financial year and secure its approval by the Supervisory Board by the end of the 
preceding financial year, at the latest. 

§ 18 

1. The Management Board represents the Company in all of the Company’s judicial and 
extrajudicial acts. 

2. When the Management Board is composed of a number of persons, the President of the 
Management Board acting independently or two Members of the Management Board 
acting jointly or a Member of the Management Board acting jointly with a proxy are 
authorized to make representations on behalf of the Company. 

§ 19 

A representative of the Supervisory Board seconded from among its Members concludes, on 
behalf of the Company, employment contracts and all other contracts with the Members of 
the Company’s Management Board, and represents the Company in disputes between the 
Company and the Members of the Management Board. 

 

THE SUPERVISORY BOARD 

§ 20 

1. The Supervisory Board is composed of five Members, including the Chairperson and the 
Deputy Chairperson. 

2. The Members of the Supervisory Board are appointed and dismissed by the General 
Meeting by an ordinary majority of votes on the condition that all shareholders holding, at 
the time of the vote, independently and each separately, the shares representing at least 
15% of the Company’s share capital cast their votes in favor of the resolution appointing 
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or dismissing a Member of the Supervisory Board. A Member of the Supervisory Board 
can be dismissed only for valid reasons referred to in §15 Section 4 of the Articles of 
Association. 

2a. As a minimum, two members of the Supervisory Board should be free of any ties to the 
Company, its shareholders or employees if such ties could materially affect that 
member’s ability to make impartial decisions (independent members). 

2b. Any person fulfilling jointly the following conditions may be deemed to be an independent 
member: 

1) Is not and has not been employed by the Company or its affiliate for the last three 
years; 

2) Does not and has not served on the Management Board of the Company or its 
affiliate for the last five years; 

3) Is not a controlling shareholder and does not otherwise represent the controlling 
shareholder; 

4) Does not receive and has not received over the last five years any additional 
significant remuneration (other than that payable in consideration of his or her service 
on the Supervisory Board) from the Company or its affiliate; 

5) Does not currently maintain or has not maintained over the last year meaningful trade 
relations with the Company or its affiliate, either directly or in the capacity of the 
Company’s partner, shareholder, management board member, employee holding a 
managerial position; 

6) Is not currently and has not been over the last three years a partner or employee of 
the current or former entity providing statutory auditor’s services to the Company; 

7) Was not a Member of the Supervisory Board for a period longer than 12 years 
counting from the date of his or her first appointment; and 

8) Is not a close family member of the persons referred to in Items 1 to 7; spouses, 
ascendants and descendants of the first degree, brothers and sisters, sons-in-law, 
daughters-in-law and relatives by affinity in the same line and up to the same degree 
are deemed to be close family members. 

3. The Supervisory Board’s tenure shall be three years. 

§ 21 

1. The Members of the Supervisory Board shall elect from among themselves the 
Chairperson, Deputy Chairperson and Secretary of the Supervisory Board. 

2. The outgoing Chairperson of the Supervisory Board shall convene and declare open the 
first meeting of the newly elected Supervisory Board and chairs over that meeting until 
the election of the new Chairperson. 

§ 22 

1. The Supervisory Board shall exercise ongoing supervision over the Company’s activity 
across all areas of its operations, in particular shall assess the Company’s financial 
statements, reports of the Management Board and the Management Board’s motions on 
distribution of profits or coverage of losses for the previous financial year and shall submit 
an annual written report to the General Meeting on the findings of that assessment. 

2. In addition to the other matters provided for in the statutory acts or in the Company’s 
Articles of Association, the following activities shall fall within the competence of the 
Supervisory Board: 



 13 

1) Examining and approving the Company’s strategic growth plans, the Company’s 
annual operating and financial plans and budgets as well as the Company’s 
investment plans if they go beyond conducting the Company’s affairs within the 
ordinary course of the Company’s business, and making any material changes 
thereto, and requesting detailed reports on their performance from the Company’s 
Management Board; 

2) Appointing and dismissing (as specified in § 15 Section 4 hereof) all or individual 
Members of the Management Board, including the President of the Management 
Board; 

3) Determining the number of the members to serve on the Management Board during 
the subsequent tenure; 

4) Suspending in the exercise of their duties, for valid reasons (as specified in § 15 
Section 4 hereof), individual or all Members of the Management Board, including the 
President of the Management Board, and seconding the Members of the Supervisory 
Board to exercise – on a temporary basis – the duties of the Members of the 
Management Board, including the President of the Management Board, who are 
unable to exercise those duties themselves; 

5) Determining the principles of remuneration of the Members of the Management 
Board employed under employment contracts or other contracts; 

6) Appointing the statutory auditor to examine the Company’s financial statements; 

7) Granting the Management Board consent to perform the acts defined in § 17 Section 
2 hereof; and 

8) Approving the draft Management Board’s work regulations presented by the 
Management Board and other organizational regulations. 

§ 23 

1. The Supervisory Board shall be convened as needed, however not less frequently than 
four times during a financial year. 

2. The meetings of the Supervisory Board shall be convened by the Chairperson of the 
Supervisory Board on his or her own initiative or at the request of a Member of the 
Supervisory Board or Management Board. The proposed agenda shall be specified in the 
motion to convene the Supervisory Board’s meeting. The Chairperson of the Supervisory 
Board shall convene its meeting within two weeks of the receipt of the motion. If the 
meeting of the Supervisory Board is not convened by the Chairperson by the deadline 
specified in this §23 Section 2 hereof and the breach of that deadline lasts longer than 7 
business days, the Deputy Chairperson shall have the right to convene the relevant 
meeting of the Supervisory Board. 

3. The meetings of the Supervisory Board shall be chaired by its Chairperson. If the 
Chairperson does not attend the meeting of the Supervisory Board, such meeting of the 
Supervisory Board is to be chaired by its Deputy Chairperson. 

§ 24 

1. The meetings of the Supervisory Board shall be convened with specification of the 
proposed agenda by means of the notices sent by registered letter, courier service, fax or 
electronic mail seven days ahead of the date of the meeting, as a minimum. 

1a. The resolutions of the Supervisory Board shall be passed by a majority of three-fifths of 
the votes cast as long as all five members of the Supervisory Board attend the meeting of 
the Supervisory Board and participate in the vote. When only four members attend the 
meeting of the Supervisory Board and provided that all Supervisory Board members have 
been correctly notified of the date and venue of the meeting, the decisions shall be 
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adopted by a majority of three-fourths of the votes cast. When only three members attend 
the meeting of the Supervisory Board and provided that all Supervisory Board members 
have been correctly notified of the date and venue of the meeting, the decisions shall be 
adopted by a majority of two-thirds of the votes cast. The Supervisory Board cannot 
make any decisions if less than 3 members attend its meeting. 

2. The resolutions of the Supervisory Board can be passed by circulation, without a meeting 
of the Supervisory Board being held. 

3. The Members of the Supervisory Board can attend the meetings of the Supervisory 
Board using the means of remote communication, including two-way real-time 
communication, that enable the members of the Supervisory Board to express their views 
in the course of meetings while staying at a location other than the venue of the meeting 
provided that at least one member of the Supervisory Board is physically present at the 
venue of the meeting and provided that all members of the Supervisory Board have 
received the proposed content of the resolutions either in writing or in the electronic 
format prior to commencement of the voting on a given resolution. 

4. Minutes shall be drawn up from the meetings of the Supervisory Board under the 
direction of the Chairperson of the Supervisory Board or Deputy Chairperson of the 
Supervisory Board if the Chairperson of the Supervisory Board does not attend a given 
meeting. 

5. In the case of attendance of the meeting by the members of the Supervisory Board in the 
mode described in Section 3 above, the minutes shall specify the mode of attendance of 
the meeting by each attending member of the Supervisory Board. The members of the 
Supervisory Board physically present at the meeting shall sign the list of attendance at 
the meeting and the content of the resolutions whereas the Chairperson of the 
Supervisory Board or – in the absence of the Chairperson of the Supervisory Board – the 
Deputy Chairperson of the Supervisory Board shall make a relevant note on the 
attendance list and on the resolutions relating to attendance and votes cast by the 
remaining members of the Supervisory Board attending the meeting in the mode referred 
to in Section 3 above. The members of the Supervisory Board to whom the note referred 
to in the preceding sentence relates shall be obliged to sign, as soon as practicable, the 
list of attendance and to affix their signatures under the passed resolutions which the 
Chairperson of the Supervisory Board or – in the absence of the Chairperson of the 
Supervisory Board – the Deputy Chairperson of the Supervisory Board is to deliver to 
them, together with the minutes from the meeting, by registered letter, courier service, fax 
or in the electronic format, and shall be obliged to send the signed documents, by 
registered letter or courier service, to the Company’s registered seat. No delay in delivery 
of the signed documents shall affect validity of the resolutions passed in the course of the 
meeting. 

6. Under justified circumstances and in emergencies, the meetings of the Supervisory 
Board may be convened without the seven-day period of notice referred to in Section 1 
above. However, such meeting must be convened by fax, registered letter or courier 
service or in the electronic format not later than one business day ahead of the planned 
date of the meeting. 

§ 25 

1. To ensure validity of the resolutions of the Supervisory Board, all Members of the 
Supervisory Board must be invited to attend the meeting. 

2. A member of the Supervisory Board may, notwithstanding the circumstances described 
in Article 24 Sections 3, 5 and 6, be involved in passing of the resolutions of the 
Supervisory Board by casting his or her vote in writing through the intermediation of 
another Member of the Supervisory Board. Votes cannot be cast in writing on the items 
placed on the agenda during the meeting of the Supervisory Board. 
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3. Resolutions passed in the mode specified in § 24 Section 2 Sub-Section 1 shall be valid 
if all Members of the Supervisory Board have been notified of the content of the draft 
resolution and following its signing by 50% of the Members of the Supervisory Board, as 
a minimum. 

4. Passing of resolutions in the mode specified in § 24 Section 2 Sub-Section 1 and § 25 
Section 2 shall not apply to the election of the Chairperson of the Supervisory Board, 
appointment of a Member of the Management Board or to dismissal of such persons or 
their suspension in their duties. 

§ 26 

1. The Supervisory Board shall discharge its duties collectively. It can, however, second its 
Members to independently exercise specific supervisory duties. 

2. The Supervisory Board shall adopt its own regulations governing its organization and 
manner of performance of specific acts. 

3. The Members of the Supervisory Board may be awarded remuneration. The level of 
such remuneration shall be determined in a resolution passed by the General Meeting. 

4. The Members of the Supervisory Board shall be entitled to reimbursement of the 
expenses associated with their involvement in the work of the Supervisory Board. 

 

THE GENERAL MEETING 

§ 27 

1. A General Meeting may be either ordinary or extraordinary. 

2. An Ordinary General Meeting shall be held within six months of the lapse of each 
financial year. 

3. The following items shall be placed on the agenda of the Ordinary General Meeting: 

1) Examination and approval of the Management Board’s report on the Company’s 
activity and of the Company’s financial statements for the previous financial year; 

2) Passing of the resolution on distribution of profits or coverage of losses; and 

3) Giving the members of the Company’s governing bodies discharge in respect of their 
duties. 

4. Other items not listed in Section 3 can also be addressed at the Ordinary General 
Meeting. 

 

§ 28 

1. The General Meeting shall be convened by the Management Board. 

2. The Supervisory Board shall have the right to submit a motion to convene an 
Extraordinary General Meeting to the Management Board whenever it deems so 
expedient as well as any shareholder or shareholders of the Company representing at 
least 1/20 (one twentieth) of its share capital. 

3. Any shareholder or shareholders of the Company representing at least 1/20 (one 
twentieth) of its share capital and the Supervisory Board shall have the right to demand 
placement of specific items on the agenda of the forthcoming General Meeting. Such 
demand shall be submitted in writing to the Management Board one month ahead of the 
proposed date of the General Meeting, at the latest. 



 16 

4. The Supervisory Board shall have the right to convene the General Meeting, if the 
Ordinary General Meeting is not convened by the dates provided for in § 27 Section 2 or 
if the Management Board fails to convene the Extraordinary General Meeting within two 
weeks of receiving the relevant motion in writing. 

 

§ 29 

1. The Company’s General Meeting shall be convened by means of a notice displayed on 
the Company’s website and using the procedure specified for communication of current 
information in compliance with the regulations governing public offerings and terms of 
introduction of financial instruments into organized trading system and public companies. 

2. The current information referred to above is to be displayed on the Company’s website 
and communicated, as a minimum, 26 days ahead of the date of the General Meeting. 

§ 30 

The General Meeting shall be held at the Company’s registered seat in Starachowice, 
Warsaw or Kielce. 

§ 31 

In spite of the General Meeting not being formally convened, resolutions can be passed if the 
Company’s entire share capital is represented and none of those present has raised an 
objection to the holding of the General Meeting or to the placement of individual items on its 
agenda. The resolutions so passed, except for the resolutions subject to entry in the register, 
shall be made public within one month. 

§ 32 

The list of shareholders eligible to attend the General Meeting, signed by the Management 
Board and comprising the surnames and names or corporate names of those eligible, their 
place of residence (registered seat), number, type and share numbers as well as the number 
of votes carried by them, shall be laid out at the premises of the Management Board for a 
period of three weekdays prior to the date of the General Meeting. Natural persons may 
indicate an address for notices instead of their place of residence. 

§ 33 

1. Unless the statutory regulations or these Articles of Association provide otherwise, the 
General Meeting shall be valid regardless of the number of shares represented at such 
meeting. 

2. The General Meeting may adjourn the session by a majority of 2/3 (two thirds) of votes 
cast. Such adjournment may not last longer than thirty days, on aggregate. 

3. The General Meeting shall pass, by a majority of three-fourths of the votes, a resolution 
on discontinuance of examination of an item placed on its agenda by the eligible 
shareholders after securing the consent of all shareholders present at the shareholders’ 
meeting who had submitted the motion to examine that item. 

§ 34 

1. The General Meeting shall be declared open by the Chairperson of the Supervisory 
Board and, in his or her absence – by the President of the Management Board or person 
designated by the Management Board. Thereafter, the Chairperson shall be elected from 
among the persons eligible to attend the General Meeting. 

2. The General Meeting shall adopt its regulations detailing the mode of conducting the 
meeting. 
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§ 35 

1. In addition to the other matters listed in the statutory acts or in these Articles of 
Association, the following shall require passing of a resolution by the General Meeting: 
1) Change to the Company’s business profile; 
2) Compulsory share buyout; 
3) Amalgamation of the companies; 
4) Division of the Company; 
5) Transformation of the Company; or 
6) Creation of the reserve capital and its usage. 

2. Purchase and sale of real property or interest in real property by the Company shall not 
require passing of a resolution by the General Meeting. 

§ 36 

1. The resolutions of the General Meeting shall be passed by an absolute majority of votes 
unless the act or Articles of Association provide otherwise. 

2. The resolution of the General Meeting concerning further existence of the Company in 
the conditions defined in Article 397 of the Code of Commercial Companies shall be 
passed by a majority of three-fourths of the votes cast. 

3. The General Meeting may pass a resolution on a material change to the business profile 
of the Company without a buyout of the shares of those shareholders who do not agree 
to such change if such resolution is passed by a majority of 2/3 (two-thirds) of the votes in 
the presence of the persons representing, as a minimum, one half of the Company’s 
share capital. 

4. Any change to the Company’s Articles of Association shall require passing of a resolution 
by the General Meeting by a majority of three-fourths of votes. The resolutions of the 
General Meeting concerning: 

1) Consent to the sale, encumbering or leasing of the Company’s enterprise; 

2) Change to the enterprise’s business profile or scope of the Company’s activity; 

3) Consent to the sale or encumbering of any fixed assets of the individual initial value in 
the Company’s ledgers, net of amortization allowances and including the increase in 
the assets’ initial value in the Company’s ledgers, equal to or higher than PLN 
10,000,000.00; 

4) Division, amalgamation or transformation of the Company; or 

5) Lowering, raising or conditional raising of the Company’s share capital; 

shall require the same majority of votes. 

The Company may perform factual or legal acts listed in the preceding sentence 
exclusively subject to prior securing the General Meeting’s resolution based on the 
previously passed resolution of the Supervisory Board expressing a positive opinion on 
performance of the acts listed in Paragraph 36 Section 4 of the Company’s Articles of 
Association. 

§ 37 

Voting shall be open. Secret voting shall be ordered during the election and on the motions 
to dismiss members of the Company’s governing bodies or liquidators or to hold them 
accountable, as well as on personnel issues. Furthermore, secret voting may be ordered on 
a motion from at least one of the shareholders present or represented at the General 
Meeting. 
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THE COMPANY’S FINANCIAL MANAGEMENT 

§ 38 

The organization of the Company’s enterprise shall be determined by the Organizational 
Regulations developed by the Company’s Management Board and approved by the 
Supervisory Board. 

§ 39 

1. The Company shall keep accounting ledgers in compliance with the applicable laws and 
regulations. 

2. The Company’s financial year shall be the calendar year. 

§ 40 

1. The Company shall create the following capitals: 

1) The share capital; and 

2) The supplementary capital. 

2. The Company may create reserve capitals for coverage of special losses and expenses. 
Creation of the reserve capital and its usage shall require passing of a resolution by the 
General Meeting. 

3. Supplementary capital shall be created by transferring thereto, as a minimum, 8 (eight) 
per cent of the profit for a given financial year until supplementary capital corresponds to 
at least 1/3 (one-third) of the share capital. 

4. Subject to the applicable laws and regulations, the Company may create other funds. 

§ 41 

The Company’s Management Board shall be obliged, within three months of the lapse of 
each financial year, to prepare and submit to the Supervisory Board the financial statements 
as at the last day of that year and an accurate written report on the Company’s activity over 
that period. 

§ 42 

1. The Company’s net profit may be allocated, in particular, towards: 

1) Supplementary capital; 

2) Reserve capital; 

3) Dividend for shareholders; or 

4) Other purposes defined in the resolution of the General Meeting. 

2. The dividend payment date shall be set in the resolution of the General Meeting passed 
at the Ordinary General Meeting. 

 

FINAL PROVISIONS 

§ 43 

1. The Company shall publish its announcements in the Court and Commercial Gazette 
(Monitor S�dowy i Gospodarczy) unless the act provides otherwise. 

2. Each of the Company’s announcements shall also be displayed in the Company’s 
registered office in the places accessible to the shareholders. 

 


