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Bogdanka, 13 May 2010

Annual General Shareholders
Meeting

of Lubelski Wegiel Bogdanka S.A.

MOTION TO AMEND THE ARTICLES OF ASSOCIATION OF
LUBELSKI W EGIEL BOGDANKA S.A.

On 13 May 2010 the Management Board of LubelskegW@ Bogdanka S.A. (the
“Management Board”) adopted resolution No. 569/91@2 on introducing amendments to the
Articles of Association (the “Articles of Associali”) of Lubelski Wegiel Bogdanka S.A. (the
“Company”) and convened the Annual General ShadshislMeeting for 10 June 2010, with

agenda including the amendments referred to above.

The proposed amendments are largely a result d€tmepany ceasing to be a company with
majority stake held by the State Treasury. The ameamts are intended to adjust the Company
to operating in its new legal environment, in parfar through adapting the rules of the
functioning of the Company bodies to a situatioa afore decentralised shareholding structure.
The proposed amendments to the Articles of Associahay be broadly divided into three

categories:

a) Amendments resulting from the fact of the Compaegsing to be a company whose
majority shareholder is the State Treasury, anddmsequent fact of a number of legal
regulations no longer applying to the Company; ithitudes a portion of the provisions
of the Act on Commercialisation and Privatisatié30@ August 1996 and of the Act on

Remuneration of Persons Managing Certain LegaliEstof 3 March 2000;
b) Amendments resulting from the need to adjust tHesrof the functioning of the

Company bodies to a situation of a more decengglishareholder structure, in

spétka
notowana na




C)

particular through increasing their powers andmgjtieening the supervisory role of the

Supervisory Board and reducing the role playedieyGeneral Shareholders Meeting;

Editing and formal amendments.

In addition to the reasons listed above, introaductf such amendments is also justified by the

economic validity of bringing the Company, in iegulatory aspects, closer to the majority of

other companies listed at the Warsaw Stock Exchafgese actions are expected to result in

increasing the Company’s operational capabilityd #merefore to significantly increase the

attractiveness of the Company’s shares for potentrastors.

The most important amendments to the Articles afo&sation would be as follows:

1. Due to the Company ceasing to be a company whagerity shareholder is the State

Treasury, the following provisions of the Article$ Association have been deleted or

amended:

a)

b)

d)

provision concerning the necessity of conducingrification procedure with regard to
candidates for Management Board membeksidle 25.2 and Article 32.3.5 of the

Draft Articles of Association);

provision concerning the amount of the remunemnatf the members of the Company’s
Management Board; further, the powers concernirgyrttatter, previously granted to
the General Shareholders Meeting, have been traedféo the Supervisory Board
(Article 28.4, Article 29, Article 32.3.2, Article 8.5 and Article 52.2.2 of the Draft
Articles of Association);

provisions concerning the requirement of the dpgment Board obtaining permission
for the conclusion of agreements unrelated to ¢tine business of the Compamyriicle
32.2.3 of the Draft Articles of Associatiolt

provisions concerning the requirements of amglythe provisions of the Public
Procurement Act of 29 January 200Art{cle 55.2-5 of the Draft Articles of
Association).

2. Changing the powers of the Supervisory Boardnaigg:



a) concluding agreements with members of the Managé Board resulting in claims
arising on part of the Company, as well as the Gomgranting loans, suretyships,
issuing promissory notes or granting any other fofrdebt and regarding the issue of
bonds Article 32.2.5-7, Article 52.3.3 and Article 52.3.%f the Draft Articles of
Association)

b) adjusting the powers of the Supervisory Boarthéoscale of the Company’s business,
including increasing the limits of the amounts thrauire the consent of the
Supervisory Board for their acceptanéeticle 32.1.11, Article 32.2.1 of the Draft
Articles of Association).

3. Improving the operation of the Company through:

a) a division of powers between the Company bodégmrding the acquisition, sale and
disposal of shares in other companies, dependinth@rvalue of such shareArficle
32.4-5 and Article 52.5 of the Draft Articles of Asociation);

b) excluding the requirement of obtaining the emof the General Shareholders Meeting in
order to conduct certain activities regarding theration of the Company’s business
(Article 52.3.2, Article 52.3.11 and Article 52.6-0f the Draft Articles of Association).

In light of the above, the Management Board of@loenpany applies and recommends that the
General Shareholders Meeting introduce the propaseghdments to the Company’s Articles
of Association.
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Appendix: Existing provisions of the Articles of #éaciation and the proposed amendments



