
 

Pursuant to the requirements of Article 402.2 of the Commercial Companies Code, the 
Management Board of LW Bogdanka S.A. hereby announces the existing and the 
proposed wording of the provisions of the Company’s Articles of Association under item 
5 of the agenda of the Extraordinary General Shareholders Meeting convened for 15 
October 2015: 

 

1. In Article 48: 
 
the existing wording of Article 48.2: 
 

“At the General Shareholders Meeting, one share confers the right to one vote.” 

 
shall be replaced as follows: 
 

“Subject to Article 48a, at the General Shareholders Meeting, one share confers the 

right to one vote.”  

 

2. After Article 48, Article 48a is added with the following wording: 
 

“1. The shareholders’ right to vote shall be restricted in such a manner that none of 

the shareholders may exercise at the General Shareholders Meeting more than 10% of 

the general number of votes existing in the Company at the date of the General 

Shareholders Meeting, with a proviso that for the purposes of specifying the obligations 

of the buyers of substantial blocks of shares provided for in acts of parliament referred 

to in paragraphs 3 and 5 below, such restriction on the voting right does not apply. 

The restriction on the right to vote referred to in the previous sentence does not apply 

to the shareholders who, as at 15 October 2015, held shares corresponding to over 

10% of the Company's share capital. 

 

2. The shareholder within the meaning of this Article is any person, including their 

parent and subsidiary, who is, directly or indirectly, entitled to a vote at the General 

Shareholders Meeting under any legal title; this also applies to a person who does not 

hold any shares in the Company, including in particular, a user, pledgee or a person 

entitled under a depositary receipt within the meaning of the Polish Act on Trading in 

Financial Instruments of 29 July 2005, as well as a person entitled to participate in the 

General Shareholders Meeting, despite selling their shares after the date of establishing 

the right to participate in the General Shareholders Meeting. 

 

3. For the purposes of this Article, a parent and subsidiary shall mean a person: 

 

1) with the status of a parent enterprise, subsidiary enterprise or, at the same 

time, the status of a parent and subsidiary enterprise within the meaning of the 



provisions of the Polish Act on Competition and Consumer Protection of 

16 February 2007, or 

2) with the status of a parent, a high level parent, a subsidiary, a low level 

subsidiary, a co-subsidiary, or a person who also has the status of a parent 

(including a high level parent) and the status of a subsidiary (including a low 

level subsidiary) within the meaning of the Polish Accounting Act of 

29 September 1994, or 

 

3) who exerts (a parent) major influence, or on which major influence is exerted 
(a subsidiary), within the meaning of the Polish Act on Transparency of Financial 
Relations Between Public Authorities and Public Enterprises, and Financial 
Transparency of Some Enterprises of 22 September 2006, or 
 

 
4) whose votes resulting from the Company’s shares held directly or indirectly 

are accumulated with the votes of another person or other persons under terms 

and conditions specified in the Polish Act on Public Offering and Conditions 

Governing the Introduction of Financial Instruments to Organised Trading, and 

on Public Companies of 29 July 2005, in connection with holding, selling or 

buying substantial blocks of the Company’s shares. 

 
4. The shareholders whose votes are accumulated and reduced in accordance with the 

provisions hereof shall be jointly referred to as a Grouping.  The accumulation of votes 

consists in adding up votes to which particular shareholders of the Grouping are 

entitled. The reduction of votes consists in decreasing the total number of votes in the 

Company to which the shareholders of the Grouping are entitled at the General 

Shareholders Meeting. The reduction of votes is carried out in accordance with the 

following rules:  

 

1) The number of votes of a shareholder that holds the most votes in the 

Company from all the shareholders which belong to the Grouping is reduced by 

the number of votes equal to the surplus over 10% of the total number of votes 

in the Company to which all the shareholders in the Grouping are entitled jointly,  

 

2) if despite the reduction referred to in point 1 hereof, the total number of 

votes to which the shareholders in the Grouping are entitled at the General 

Shareholders Meeting exceeds the threshold specified in paragraph 1 hereof, 

the number of shareholders' votes in the Grouping is further reduced. This 

further reduction is made in a sequence established based on the number of 

votes to which the individual shareholders in the Grouping are entitled (from 

the highest to the lowest). The number of Grouping shareholders' votes is 

further reduced until the number of votes held by the shareholders in the 

Grouping does not exceed 10% of the total votes in the Company, 

 



3) in any case, a shareholder whose voting right is reduced keeps the right to 

at least one vote, 

 

4) the voting restriction also applies to a shareholder who is absent from the 

General Shareholders Meeting.  

 
5. In order to establish the basis for accumulation and reduction of votes under the 
provisions of this Article, a shareholder of the Company, the Management Board, the 
Supervisory Board and particular members of these bodies may require that 
a shareholder of the Company give information on whether or not they are a person:  
 

1) with the status of a parent enterprise, subsidiary enterprise or, at the same 
time, the status of a parent and subsidiary enterprise within the meaning of the 
provisions of the Polish Act on Competition and Consumer Protection of 16 
February 2007, or  
 
2) with the status of a parent, a high level parent, a subsidiary, a low level 

subsidiary, a co-subsidiary, or a person who also has the status of a parent 

(including a high level parent) and the status of a subsidiary (including a low 

level subsidiary) within the meaning of the Polish Accounting Act of 

29 September 1994, or  

3) who exerts (a parent) major influence, or on which major influence is exerted 
(a subsidiary), within the meaning of the Polish Act on Transparency of Financial 
Relations Between Public Authorities and Public Enterprises, and Financial 
Transparency of Some Enterprises of 22 September 2006, or  
 
4) whose votes resulting from the Company’s shares held directly or indirectly 
are accumulated with the votes of another person or persons under terms and 
conditions specified in the Polish Act on Public Offering and Conditions 
Governing the Introduction of Financial Instruments to Organised Trading, and 
on Public Companies of 29 July 2005, in connection with holding, selling or 
buying substantial blocks of the Company’s shares.  

 
The entitlement referred to herein also includes the right to request a shareholder to 
disclose the number of votes held individually or jointly with other shareholders of the 
Company. A person who has failed to perform or unduly performed the information 
obligation referred to herein may, by the time they remove the breach of the 
information obligation, exercise the voting right from one share only, and it shall be 
ineffective for this person to exercise the voting right from other shares.  
 
6. In the case of any doubts, the interpretation of this paragraph shall be based on 
Article 65.2 of the Polish Civil Code.”  

 
 


