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UNIFORM TEXT OF THE RULES OF PROCEDURE OF THE GENERAL 

SHAREHOLDERS MEETING OF LUBELSKI WĘGIEL BOGDANKA SPÓŁKA AKCYJNA 

 

Article 1 

General Provisions 

1. These Rules of Procedure establish the procedure for organising and principles for 

conducting General Shareholders Meetings of Lubelski Węgiel Bogdanka S.A. with 

registered office in Bogdanka (the “Company”). Together with the provisions of the 

Commercial Companies Code of 15 September 2000 and the Company's Articles of 

Association, they form the legal basis for the functioning of the General Shareholders 

Meeting. 

2. The Rules of Procedure are adopted by the Company's General Shareholders Meeting by 

way of a resolution. 

 

Article 2 

Convening a General Shareholders Meeting 

1. The General Shareholders Meeting shall be convened as an Annual or Extraordinary 

General Shareholders Meeting. 

2. General Shareholders Meeting is convened by the Management Board, subject to the 

provisions of the Commercial Companies Code. 

3. Subject to Article 10 of the Company's Articles of Association, General Shareholders 

Meeting is held at a venue and time indicated by the Company's Management Board in an 

announcement on the convocation of a General Shareholders Meeting, with due 

consideration for the need to ensure that as many shareholders as possible can 

participate in the Meeting. 

4. A request to convene a General Shareholders Meeting and include particular matters on 

the agenda submitted by authorised entities should be justified. 

 

Article 3 

Preparing a General Shareholders Meeting 

1. The Management Board is responsible for preparing and organising a General 

Shareholders Meeting. 

2. The Management Board's duties associated with convening and holding a General 

Shareholders Meeting include all the acts provided for in the relevant provisions of law 

and the Company's Articles of Association, in particular: 
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a) establishing the agenda, subject to the exceptions provided for by law and in the 

Company's Articles of Association; 

b) announcing the General Shareholders Meeting; 

c) drawing up and signing a list of shareholders entitled to participate in the General 

Shareholders Meeting; 

d) ensuring that the list of shareholders entitled to participate in the General 

Shareholders Meeting is displayed in the Management Board's office three days 

before the Meeting is held; 

e) ensuring that Meetings and adopted resolutions are recorded in minutes in the 

form as required by the law. 

 

Article 4 

Authorisation to Participate in the General Shareholders Meeting 

1. Only persons who are shareholders of the Company sixteen days before the date of the 

General Shareholders Meeting (i.e. the date of registering participation in the Meeting) 

are entitled to participate in the Meeting with the right to vote. 

2. Persons entitled under registered shares and temporary certificates and pledgees and 

usufructuaries who are entitled to vote have the right to participate in the General 

Shareholders Meeting provided that they are entered in the shareholders register on the 

date of registering participation in the Meeting. 

3. A list of entities entitled under bearer shares in documentary form will be drawn up on 

the basis of bearer share documents, provided that they or appropriate certificates 

replacing them are submitted to the Company not later than on the date of registering 

participation in the General Shareholders Meeting and are not collected before the end 

of that day, and in the case of dematerialised bearer shares on the basis of a list 

prepared on the basis of certificates confirming the right to participate in the General 

Shareholders Meeting or other equivalent documents issued in accordance with the 

provisions of the Act on Trading in Financial Instruments, which will be provided to the 

Company by the entity maintaining the securities deposit. The entity maintaining the 

securities account will issue a named certificate at the request of the entitled party 

submitted no earlier than after the announcement of the convocation of the General 

Shareholders Meeting and no later than the first weekday after the date of registering 

participation in the Meeting. 

4. Further, members of the Company's Management Board and the Supervisory Board 

have the right to participate in the General Shareholders Meeting. The chartered auditor 

who audits the Company's financial statements and the Company's chief accountant are 

also entitled to participate in the General Shareholders Meeting convened to discuss 

financial affairs of the Company. 

5. Experts and guests invited by the body which convenes a particular General 

Shareholders Meeting can also participate in the Meeting. 
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6. A shareholder can transfer its shares in the period between the date of registering 

participation in the General Shareholders Meeting and the date when the Meeting ends. 

7. Members of the Supervisory Board and the Management Board and the Company's 

certified auditor should, within the limits of their powers and to the extent necessary to 

resolve matters being discussed by the General Shareholders Meeting, provide 

participants in the Meeting with clarifications and information relating to the Company. 

8. The Management Board is obliged to provide a shareholder, at its request, with 

information relating to the Company, if it justifiably needs such information to assess a 

matter on the agenda. The Management Board will refuse to provide information if it 

could inflict damage to the Company or any of its affiliates or subsidiaries, in particular 

due to the disclosure of their technical, commercial or organisational secrets. 

9. A member of the Management Board can refuse to provide information if providing it 

could constitute a basis for his/her criminal, civil law or administrative liability. 

10. A response will be deemed to have been provided if appropriate information has been 

made available on the Company's website. 

11. For valid reasons, the Management Board can give a response in writing outside the 

General Shareholders Meeting, not later than within two weeks from the date when a 

request is submitted during a Meeting. 

 

Article 5 

1. Shareholders can participate in the General Shareholders Meeting and exercise their 

voting rights either personally or through a proxy. Powers of attorney to participate in a 

General Shareholders Meeting and vote should be granted in writing or in electronic 

form. 

2. Granting and revoking a power of attorney in electronic form does not require a secure 

electronic signature verified using a valid qualified certificate. Powers of attorney 

granted in writing should be attached to the attendance register. 

3. Shareholders which are not natural persons participate in the General Shareholders 

Meeting and exercise voting rights through a person authorised to make declarations of 

will on their behalf or through a proxy. The right to make declarations of will on behalf 

of a shareholder which is not a natural person should be confirmed by a copy of the 

relevant register or by a power of attorney or series of powers of attorney confirming 

the proxy's authorisation, produced when the attendance register is being drawn up. 

4. Shareholders will notify the Company of a power of attorney being granted or revoked 

in electronic form by logging onto its website and filling in the relevant form relating to 

power of attorney. Logging on is possible after a questionnaire, which requires that data 

be provided enabling the shareholder and the proxy to be identified, has been filled in 

on the website. 

5. A person performing the function of member of the Company's Management Board or 

an employee of the Company can be a proxy at a General Shareholders Meeting. 
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6. If a proxy is a member of the Management Board or Supervisory Board, a liquidator of 

the Company, an employee of the Company or a member of its corporate bodies or an 

employee of a subsidiary of the Company or a cooperative company which is dependent 

on it, the power of attorney will only authorise it to represent the shareholder at one 

General Shareholders Meeting and will require that it vote in accordance with 

instructions issued by the shareholder. The proxy referred to in the preceding sentence 

should also inform the shareholder which it is representing of any circumstances which 

indicate the existence of a conflict of interests or the possibility of a conflict of interests 

occurring. The proxy referred to in this Article 5.6 cannot grant a further power of 

attorney. 

7. Only one proxy can act on behalf of one shareholder at a General Shareholders Meeting 

at any particular time. 

8. If both the shareholder and its proxy are present at the General Shareholders Meeting, 

the shareholder will have the right to vote. 

 

Article 6 

Drawing up a List of Shareholders and an Attendance Register for the General 

Shareholders Meeting 

1. The Management Board will draw up and sign a list of shareholders entitled to 

participate in the General Shareholders Meeting. 

2. The list should contain the following information: 

a) the first names and surnames or business names of the shareholders entitled to 

participate in the General Shareholders Meeting; 

b) the shareholders' places of residence or registered office; 

c) the quantity, type and numbers of the shareholders' shares and the number of 

votes to which they are entitled. 

3. If the right to vote attached to shares is held by a pledgee or usufructuary, that fact will 

be noted on the list of shareholders at the request of the entitled entity. 

4. The list of shareholders entitled to participate in the General Shareholders Meeting 

should be displayed in the Management Board's office for three weekdays before the 

Meeting is held. 

5. Shareholders can view the list of shareholders entitled to participate in the General 

Shareholders Meeting and request a copy provided that they pay the cost of making the 

copy. 

 

Article 7 
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1. On the basis of the list of shareholders entitled to participate in the General 

Shareholders Meeting drawn up and displayed in accordance with the provisions of 

Article 407 of the Commercial Companies Code, an attendance register for the Meeting 

will be drawn up according to the following procedure: 

a) whether or not a shareholder is specified on the list of entities entitled to 

participate in the General Shareholders Meeting is verified; 

b) the identity of the shareholder or its representative or proxy is verified on the 

basis of an identity card, passport or other document allowing identification; 

c) whether or not powers of attorney are correct (with regard to proxies) or 

authorisations to represent a shareholder which is not a natural person are 

verified (powers of attorney should then be attached to the register of minutes of 

the General Shareholders Meeting maintained by the Management Board). It will 

be assumed that a written document confirming the right to represent a 

shareholder at the General Shareholders Meeting complies with the law and does 

not require additional confirmations, unless the Chairman doubts its authenticity 

or validity on a prima facie basis. 

d) the shareholder or its proxy signs the attendance register; 

e) a card or other document is issued to the shareholder or its proxy authorising it 

to vote. 

2. Proxies of shareholders entitled to participate in the General Shareholders Meeting must 

also submit powers of attorney granted to them by the shareholders (in the case of legal 

persons, they should also produce a current copy of the relevant register in which the 

shareholder is entered). They should then sign the attendance register legibly with their 

full given name and surname alongside the surname or business name of their principal. 

 

Article 8 

Opening a General Shareholders Meeting and Electing a Chairman 

1. The General Shareholders Meeting shall be opened by the Chairman or Deputy 

Chairman of the Supervisory Board, or a person appointed by the Chairman. In the 

absence of such persons, the General Shareholders Meeting shall be opened by the 

President of the Management Board or a person appointed by the Management Board. 

Subject to the provisions of Article 399.3 and 400.3 of the Commercial Companies Code, 

the Chairman of the General Shareholders Meeting will then be elected from among the 

persons entitled to participate in the Meeting. The person opening the General 

Shareholders Meeting should ensure that a Chairman is elected without delay and 

refrain from making any other substantive or formal determinations. 

2. Every participant in the General Shareholders Meeting has the right to nominate one 

candidate for the position of Chairman, such nominations being recorded in the 

minutes. Persons who have been nominated as candidates are entered on the list of 

candidates provided that they give their consent. 
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3. The election is carried out in the form of a secret ballot for each candidate separately, in 

alphabetical order. 

4. The person who receives the greatest number of votes will be appointed the Chairman. 

If more than one candidate receive the same number of votes, an additional vote will be 

carried out in which only those candidates will participate. 

5. The Chairman should not resign from his/her function without valid reasons. 

 

Article 9 

1. The Chairman of the General Shareholders Meeting will acknowledge that the Meeting 

has been validly convened and that a notary responsible for drawing up the minutes of 

the Meeting is present. 

2. As soon as he/she has been elected, the Chairman will order that the attendance register 

for the General Shareholders Meeting be verified and sign it. The Chairman will then 

declare the number of shareholders present at the Meeting, specifying the number of 

shares and votes represented at the Meeting. The attendance register will remain 

displayed during the General Shareholders Meeting, until the Meeting is closed. 

3. The Chairman directs the deliberations of the General Shareholders Meeting and makes 

decisions in procedural matters. In particular, the Chairman invites shareholders to 

speak, accepts motions and draft resolutions and submits them for discussion, orders 

votes to be carried out and carries out votes and issues appropriate orders on matters of 

order. The Chairman is also authorised to interpret these Rules of Procedure. 

4. When performing his duties, the Chairman should ensure that the Meeting runs 

smoothly, counteract any abuse of rights by participants in the General Shareholders 

Meeting and ensure that the rights and interests of all the shareholders are respected. 

5. The General Shareholders Meeting may order a break in the proceedings by a majority of 

two-thirds of votes. In total, the breaks may not last longer than thirty days. 

6. The Chairman can independently order short breaks in a Meeting which do not constitute 

a break aimed at adjourning the Meeting such as referred to in Article 408.2 of the 

Commercial Companies Code. However, breaks cannot be aimed at impeding 

shareholders in exercising their rights. 

7. The Chairman signs the minutes of the General Shareholders Meeting as soon as they 

have been completed by the notary. 

8. If the voting at the General Shareholders Meeting is to take place in a manner other than 

electronic, the General Shareholders Meeting will elect a three-person Ballot Counting 

Committee. The election of members of the Ballot Counting Committee is subject to the 

provisions governing the election of the Chairman of the General Shareholders Meeting. 
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Article 10  

Procedure for Holding Meetings 

1. The Chairman does not have the right to independently remove matters from the 

agenda or change their order. 

2. Each time the Chairman of the General Shareholders Meeting presents a matter on the 

agenda, he/she will open a discussion and invite participants to speak in the order that 

they express a wish to do so. The Chairman can propose that a joint discussion be held 

on several related items of the agenda. 

3. Participants can only speak on matters on the agenda which are currently being 

considered. 

4. The Chairman can invite members of the Supervisory Board and the Management Board 

and experts and other persons participating in the General Shareholders Meeting with 

the Chairman's consent to speak out of turn. 

5. Members of the Company's corporate bodies are obliged - each within the limits of their 

powers - to provide exhaustive answers and clarifications in response to any questions 

asked in connection with the agenda. 

6. Shareholders have the right to speak and make a rejoinder with regard to each item of 

the agenda. 

7. When each matter on the agenda is being considered, the Chairman can determine the 

time that one speaker will have to speak and make a rejoinder, depending on its 

subject. Such a restriction will not apply to Management Board and Supervisory Board 

members and the chartered auditor. 

8. The Chairman has the right to inform a speaker that he/she has digressed from the 

subject of the discussion or exceeded the time limit determined in accordance with 

Article 10.7. If the speaker does not respond to the Chairman's comments, the 

Chairman can take the back the floor from him. 

9. No new items may be included on the agenda unless all of the Company's share capital 

is represented and none of the persons present makes an objection. 

10. The General Shareholders Meeting can adopt resolutions on matters of order and 

matters relating to the convocation of an Extraordinary General Shareholders Meeting, 

even if they have not been included on the agenda. Voting on matters of order can only 

relate to matters associated with conducting the General Shareholders Meeting. This 

shall not apply to voting on resolutions that may affect the exercise of the Company's 

shareholders rights. 

11. A resolution on refraining from considering a matter on the agenda can only be adopted 

if there are significant and relevant reasons for doing so. A motion in such a matter 

should be justified in detail. If a matter has been included on the agenda at the request 

of shareholders, their consent will be required to refrain from considering that matter. 

Removing a matter from the agenda or refraining from considering a matter on the 
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agenda at the request of shareholders requires a resolution of the General Shareholders 

Meeting supported by 75% of the votes. 

12. In formal matters (motions regarding the procedure for discussion and voting), the 

Chairman can invite participants to speak out of turn. A motion regarding a formal 

matter may be proposed by any shareholder. 

13. The Chairman will order that a vote be held on a formal motion immediately after it has 

been discussed. The motion will be approved by an ordinary majority of votes cast. 

14. Only two speakers can speak in a discussion on motions regarding formal matters -one 

for and one against the motion - unless the General Shareholders Meeting decides 

otherwise. 

15. In matters of order, the Chairman can independently decide that a motion submitted will 

not be considered. 

16. The Chairman will close the General Shareholders Meeting once the agenda has been 

exhausted. 

 

Article 11 

If the Company's shares are introduced to public trading on a regulated market, the 

Management Board's answers to questions during a General Shareholders Meeting should take 

into account the fact that a public company fulfils disclosure obligations as provided by 

applicable laws and that information cannot be provided otherwise than by the procedure 

provided in those laws. 

 

Article 12  

Adopting Resolutions and Voting 

1. The General Shareholders Meeting adopts resolutions on matters on the agenda after a 

vote has been held. Voting can be carried out using an electronic system for casting and 

calculating votes which enables the number of votes cast for and against and 

abstentions to be determined and, in the case of secret ballots, prevents the type of 

votes cast by individual shareholders from being identified. 

2. Subject to Article 12.3, the General Shareholders Meeting adopts resolutions in open 

voting. 

3. Secret ballots are held: 

a) for elections and motions on dismissing members of the Company's corporate 

bodies or liquidators; 
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b) for motions on holding members of the Company's corporate bodies or 

liquidators liable; 

c) in personnel-related matters; 

d) at the request of at least one shareholder participating in the General 

Shareholders Meeting; 

e) in other circumstances stipulated in applicable laws. 

4. A shareholder cannot, either personally or through a proxy or as a proxy of another 

person vote on the adoption of resolutions concerning its liability towards the Company 

on any account, including resolutions on acknowledging the performance of its duties, 

releasing it from liability towards the Company and disputes between it and the 

Company. 

5. Voting will be held on resolutions after their drafts have been read out by the Chairman 

or by a person nominated by him. The Chairman may decide not to read out a draft 

resolution if the shareholders had a chance to familiarise themselves with its content 

prior to the beginning of the General Shareholders Meeting session. In the case of 

introducing amendments to a draft resolution during the General Shareholders Meeting, 

the Chairman may decide to read out solely those excerpts of the resolution that 

concern the amendment. 

6. Each shareholder has the right to submit draft resolutions during a General 

Shareholders Meeting concerning matters included on the agenda and to submit 

proposals for amendments and additions to draft resolutions on the agenda of the 

Meeting, until the discussion on the item of the agenda involving the draft resolution to 

which that proposal relates is closed. The Chairman may limit the number of draft 

resolutions, or proposals for amendments and additions to draft resolutions submitted 

by a shareholder if the shareholder abuses the right referred to in the previous 

sentence. 

7. The order of voting on resolutions with regard to which proposals for amendments have 

been submitted shall be as follows: 

a) voting on motions regarding a draft resolution - motions whose adoption or 

rejection will determine whether other motions are adopted or rejected will be 

voted on first; 

b) voting on a draft resolution with the proposed wording in its entirety, 

incorporating any amendments resulting from adopted motions. The order of 

voting on motions regarding a draft resolution will be determined by the 

Chairman in compliance with the above rules. 

8. The provisions of Article 12.7 above will not apply in the event that a proposal for an 

amendment to a draft resolution involves a necessary addition and only one proposal for 

addition to the resolution is submitted. In such case voting will be held on the entire 

draft resolution together with the addition submitted during the General Shareholders 

Meeting. 
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9. The Chairman of the General Shareholders Meeting will announce the outcome of the 

vote and declare that the resolution has been adopted or that it has not been adopted 

because the required majority of votes has not been obtained. The Chairman will then 

read out the resolution which has been adopted. 

10. The Chairman should allow a party which objects to a resolution to briefly justify its 

objection. 

11. At the request of a person entitled to participate in the General Shareholders Meeting, 

a written declaration of that person regarding matters on the agenda will be included in 

the minutes. 

 

Article 13  

Electing the Supervisory Board 

1. Subject to the provisions of the Commercial Companies Code and the Company's 

Articles of Association, the General Shareholders Meeting appoints and dismisses 

members of the Supervisory Board. 

2. Each shareholder has the right to nominate candidates for the Supervisory Board. 

Candidates for the position of member of the Supervisory Board should be nominated 

and justified in detail such as to enable an informed choice to be made. 

3. Members of the Supervisory Board should have appropriate education, professional 

experience and life experience and be able to devote sufficient time to performing their 

function in the Supervisory Board properly. 

4. Nominated candidates should make an oral declaration for inclusion in the minutes 

agreeing to their candidacy for the position of member of the Supervisory Board. If an 

absent person is nominated, his/her written consent must be submitted. 

5. A candidate for the position of member of the Supervisory Board should make a 

statement in writing or orally for inclusion in the minutes in which they declare that they 

are not aware of any circumstances which would cause their election to the position of 

member of the Supervisory Board to be unlawful. 

6. Candidates for the position of member of the Supervisory Board are obliged to submit a 

declaration on whether they fulfil the independence criteria, for inclusion in the minutes. 

An independent member of the Supervisory Board is deemed to be a candidate who on 

the date of the election satisfies the independence criteria set out in Article 15 of the 

Articles of Association. 

7. Voting is carried out separately for each of the candidates nominated, in alphabetical 

order. The candidates who obtain the greatest number of the votes will be elected as 

members of the Supervisory Board. However, they must obtain an absolute majority of 

votes cast. If more than one candidate receive the same number of votes but their 

number exceeds the number of positions to be filled in the Supervisory Board, an 

additional vote will be held in which only those candidates will participate. If the number 

of candidates nominated is equal to the number of places to be filled in the Supervisory 
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Board, at the request of the Chairman, the General Shareholders Meeting can carry out 

an election by way of joint en block voting for all the candidates nominated, unless any 

of the shareholders objects. 

8. If the Supervisory Board is elected by voting in separate groups, the provisions of Article 

385.3-9 of the Commercial Companies Code will apply. 

 

Article 14 

Adjourning the General Shareholders Meeting 

1. If the General Shareholders Meeting approves an adjournment of the Meeting, in order 

to maintain the validity and continuity of the Meeting it is not necessary for the same 

entities to participate in the General Shareholders Meeting. In particular: 

a) after an adjournment, a different number of participants can participate in the 

Meeting, provided that they are on the list of parties entitled to participate drawn 

up in accordance with Article 407 of the Commercial Companies Code, i.e. the 

right to participate is determined by Article 406 of the Commercial Companies 

Code and the time limits specified therein are counted in relation to the date 

when the General Shareholders Meeting was convened, and not from the date 

when the Meeting is resumed; 

b) if the Chairman elected before the adjournment was approved is absent on the 

date when the General Shareholders Meeting is resumed, a new Chairman will be 

elected; 

c) if a shareholder entitled to participate in the General Shareholders Meeting is 

represented by a different representative, that person should submit a power of 

attorney document or other appropriate document authorising him/her to 

represent the shareholder in question. 

2. Further matters cannot be included on the agenda which are not specified in the 

announcement convening the General Shareholders Meeting. 

3. A resolution approving an adjournment of a General Shareholders Meeting does not 

require an additional announcement to be made according to the procedure for 

convening a General Shareholders Meeting, including with regard to the place where 

the Meeting will be resumed after the adjournment, provided that the Meeting will be 

held in the same town or city. 

4. If the General Shareholders Meeting approves an adjournment of the Meeting, two sets 

of minutes will be drawn up. The first set of minutes will record resolutions adopted 

before the adjournment and state that the Meeting was adjourned. The second set of 

minutes drawn up after the General Shareholders Meeting has been resumed will record 

resolutions adopted after the resumption of the Meeting. If more than one adjournment 

of the General Shareholders Meeting are approved, a separate set of minutes will be 

drawn up in accordance with the above principles for each part of the Meeting. 
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5. A register of attendance of participants in the General Shareholders Meeting 

participating in a particular part of the Meeting should be attached to each set of 

notarised minutes drawn up in accordance with Article 14.4. 

6. Within one week from the end of the General Shareholders Meeting, the Company will 

disclose the results of voting on its website, which will be available until the date when 

the time limit for contesting a resolution of the General Shareholders Meeting lapses. 

 

Article 15  

Final Provisions 

1. Any amendments to these Rules of Procedure will require a resolution of the General 

Shareholders Meeting and will become effective not earlier than at the time of the 

General Shareholders Meeting following the General Shareholders Meeting during which 

the amendments were adopted. 

2. These Rules of Procedure become effective at the moment when they are adopted. 

 

 

 


