2 | upeLski WeaieL ,BOGDANKA”

EAV YV SPOLKA AKCYINA
Adres siedziby: Bogdanka, 21-013 Puchaczéw (PL) NIP 713-000-57-84, REGON 430309210, KRS 0000004549 - Sad Rejonowy Lublin-Wschod
Centrala telefoniczna: +48 81 462 51 00, +48 81 462 51 01 w Lublinie z siedzibg w Swidniku, VI Wydziat Gospodarczy Krajowego Rejestru Sadowego
Faks: +48 81 462 51 91, +48 81 462 56 17 Wysokos¢ kapitatu zaktadowego i kapitatu wptaconego Spétki 170.067.950,00 PLN
http://www.bogdanka.eu, e-mail: bogdanka@Iw.com.pl KONTO: PEKAO S.A. Il O/LUBLIN - 88 1240 2382 1111 0000 3893 3280

Annual General Shareholders Meeting
Lubelski Wegiel Bogdanka S.A.

MOTION TO AMEND THE ARTICLES OF ASSOCIATION OF
Lubelski Wegiel Bogdanka S.A.

On 4 April 2011 the Management Board of Lubelskidiél Bogdanka S.A. (the
“Management Board”) adopted resolution No. 462/20l1 on approval of the draft
amendments to the Articles of Association (the idess of Association”) of Lubelski

Wegiel Bogdanka S.A. (the “Company”’) and convened tAanual General

Shareholders Meeting for 10 May 2011, with an agemdtluding the amendments
referred to above.

Most of the proposed amendments to the Articledssociation arise due to the fact
that the Company is not governed by the Act on Cengialisation and Privatisation of

State-Owned Enterprises of 30 August 1996 (Dz.U. N8, item 561, as amended)
(the “Act on Commercialisation and Privatisationf¢luding, in particular, provisions

concerning employees’ rights to elect and dismigsnivers of its governing bodies.
Therefore, the Management Board proposes amendroensssting in deletion of the

existing extraordinary rights of employees withime tscope referred to above and
appropriate adjustment of the remaining provisioihe Articles of Association.

Moreover, the Management Board submits to the GénShareholders Meeting
proposals of amendments to the Articles of Assmmatwhose aim is to facilitate
operational processes and to regulate more prgctbel provisions concerning an
Independent Member of the Supervisory Board.

Additionally, the draft Articles of Association prde for introduction of individual
editing and formal amendments.

The Management Board proposes to introduce thewolg amendments to the
Company’s Articles of Association:

1. Amendments introduced due to the fact that the Gomjs not governed by the
provisions of the Act on Commercialisation and Btisation:

Article 5; Article 9; Article 17; Article 25.3 — 25.8; Articles 26 — 28; Articles 35 — 38

These amendments refer mostly to deletions from Ahtcles of Association of
employees’ rights within the scope of electing ahigmissing one member of the
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Company’s Management Board and specific rights @lijations of the Supervisory
Board in connection thereto. Employees' rightstirejeto appointment and dismissal of
two members of the Supervisory Board were alsotel@leThe proposed amendments
were prepared by the Management Board on the badegal opinions drawn up by
distinguished experts in that field, including Pnéfojciech Popiotek.

Substantiation:

The Act on Commercialisation and PrivatisationAmticle 60.1, provides for the range
of entities which are governed by the provisioreye¢lof. Pursuant to this provision, the
list includes companies, whose sole shareholdénasState Treasury, and which are
established on principles specified in the provisimn privatisation of state-owned
enterprises, provided that they were entered mea¢gister of entrepreneurs before the
effective date of the Act on Commercialisation &hdatisation. This means that the
Act on Commercialisation and Privatisation doesaymily to the companies, which on
the effective date thereof ceased to be joint-sgtate-owned companies.

Whereas on the effective date of the Act on Comraksation and Privatisation
(i.e. 8 April 1997) due to the fact that, in addlitito the State Treasury, its shareholders
included the Puchaczéw Commune (an entity indepenoiethe State Treasury), the
Company was not a joint-stock state-owned comptrerefore the provisions of the
Act on Commercialisation and Privatisation (withmeoexceptions) did not and still do
not apply to it. As a consequence, the Company'pl@yees are not entitled to the
rights, provided for in that Act, to elect membefdhe Supervisory Board and to elect
one member of the Management Board (Article 1l4tlergito appoint and dismiss
members of the supervisory board and Article 15tleng to elect one member of the
management board).

It must be pointed out that the right to elect membof the Company’s governing

bodies is the right provided to its employees by @ompany's Articles of Association,

regardless of the fact whether or not they areetfwdders. The statutory regulation
referring to employees’ rights within the scopeetgdcting members of governing bodies
should be thus considered special with respedtdaules contained in the Commercial
Companies Code (the “Commercial Companies Codet) acceptable pursuant to

Article 368.4 and 385.2 thereof. Statutory rightemployees do not constitute personal
rights defined in Article 354.1 of the Commerciabr@panies Code. An amendment
within that scope is acceptable and it is not stilii@ any special requirements referred
to in Article 415.3 of the Commercial Companies €od

Moreover, according to the Management Board, keppffective the discussed
provisions granting specific rights to employeexl{iding persons who are not always
at the same time the Company's shareholders), woeildontrary to both the equal
treatment principle and the principle of equalifysbareholders.



2. Amendments, whose aim is to facilitate operatigomacesses and regulate more
precisely the provisions concerning an Independéember of the Supervisory
Board.

a) Article 34.7

The amendment obliges an Independent Member oStheervisory Board to inform
the Company if he ceases to meet the independenisiac always when such
circumstances occur. This aims at making the maohfemctioning of the Supervisory
Board more flexible and adjusted to the capitalketstandards, by virtue of imposing
an obligation to constantly inform the Company almssible loss of the status of an
Independent Member of the Supervisory Board.

3. Editing and formal amendments:

a) Article 46.2

The amendment is an editing amendment;

b) Article 9 and Article 17

The Company’s employees obtained the right to a bk charge acquisition of the
Company’s shares on terms specified in the provssaf the Act on Commercialisation
and Privatisation. Article 63.2 of the Act on Commmalisation and Privatisation
stipulates that if before the effective date théthe State Treasury did not commence
the process of making the shares available to grapk on preferential terms,
acquisition of shares shall take place on termsipeé therein. Therefore, although the
rights granted to employees under the Act on Coromlesation and Privatisation do
not expire, their deletion from the Articles of Asgtion constitutes an amendment of
an exclusively editing nature.

In light of the above, the Management Board of @menpany applies and recommends
that the General Shareholders Meeting introduce pitepposed amendments to the
Company’s Articles of Association.

Mirostaw Taras President of the Management Board ...[signature]....



Krystyna Vice-President of the Board

Borkowska for Economic and Financial Affairs

Chief Accountant ...[signature]....
Waldemar Vice-President of the Board
Bernaciak for Trade and Logistics ...[signature]....
Zbigniew Stopa Vice-President of the Board

for Technical Affairs ...[signatureg]....
Lech Tor Member of the Management Board,

elected by the employees ...[signature]....

Appendices: Existing provisions of the Articles Aksociation and the proposed
amendments.



