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SECTION I
GENERAL PROVISIONS
§ 1.
1.

These Regulations of the General Meeting shall specify the principles, the mode of
convening and the procedures of the General Meeting as a governing body of the "PGE
Polska Grupa Energetyczna Spółka Akcyjna" as well as the election of members of the
Supervisory Board electable by the General Meeting pursuant to the provisions of the
Statutes.

2.

The general principles and the mode of convening, preparing, cancelling, conducting and
the scope of responsibility of the General Meeting shall comply with the provisions of the
Commercial Companies Code and the provisions of the Statutes, with regard to the Good
Practices.
§ 2.

The following terms used in these Regulations shall have the following meaning:
1.

"Regulations" – these Regulations;

2.

"Company"” – "PGE Polska Grupa Energetyczna Spółka Akcyjna";

3.

"Statutes" – the Company Statutes;

4.

"Shareholder" or "Shareholders" – the Company's shareholder or shareholders;

5.

"General Meeting" – the General Meeting of the Company;

6.

"Supervisory Board" – the Supervisory Board of the Company;

7.

"Management Board" – the Management Board of the Company;

8.

"Chairperson" – the Chairperson of the General Meeting;

9.

"Participant of the General Meeting" – a person entitled to participate in the General
Meeting, within the meaning of the provisions of the Commercial Companies Code;

10.

"The Commercial Companies Code" – the Act of 15 September 2000, The Commercial
Companies Code (Journal of Laws of 2000, no. 94, item 1037, as amended);

11.

"Good Practices" – the principles ensuing from the document "The Good Practices of
Companies Listed on the Warsaw Stock Exchange", which constitutes an enclosure to
resolution no. 12/1170/2007 of the Board of the Stock Exchange of 4 July 2007 (as
amended), within the scope approved by the Company.
SECTION II
CONVENING THE GENERAL MEETING
§ 3.

1.

The General Meeting may be ordinary or extraordinary.
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2.

The General Meeting shall be convened by the Management Board:
a)

on its own initiative;

b)

at a written request of the Supervisory Board;

c)

at a written request of a Shareholder or Shareholders representing at least one twentieth
of the Company's share capital; such request may be submitted to the Management
Board in writing or in an electronic form at the following e-mail address:
wza@pgesa.pl. The Company reserves the right to undertake appropriate actions
aiming at the identification of the Shareholder or Shareholders submitting such request.
Such verification may consist, in particular, in asking questions of the Shareholder or
Shareholders by telephone or by electronic mail.

d)

at a written request of the State Treasury as long as it is a Shareholder.

3.

The General Meeting should be convened by the Management Board within two weeks
from the date of submitting the request referred to in clauses 2.b) - 2.d) above.

4.

If within two weeks from the date of submitting the request referred to in clause 2.c) or
2.d), the extraordinary General Meeting is not convened, the Court of Registration may
authorize the Shareholder or Shareholders submitting such request to convene the
extraordinary General Meeting; the Court shall appoint the Chairman of such General
Meeting.

5.

The Supervisory Board may convene an ordinary General Meeting if the Management
Board fails to convene it within the time specified in the Commercial Companies Code or
the Statutes, and an extraordinary General Meeting if it determines that convening such
extraordinary General Meeting is advisable.

6.

A Shareholder or Shareholders representing at least a half of the Company's share capital or
at least a half of the number of votes in the Company may convene an extraordinary
General Meeting; such Shareholder or Shareholders shall appoint the Chairperson of this
General Meeting.

7.

The Management Board shall be responsible for the proper preparation of the General
Meeting, in particular for ensuring proper premises, technical conditions for voting, the
presence of a notary public and experts.
§ 4.

The announcement of convening the General Meeting and other activities related to it shall be made
in accordance with applicable legal regulations, and especially with the Commercial Companies
Code and the provisions of the Statutes.
§ 5.
1.

Draft resolutions to be adopted by the General Meeting together with a justification as well
as other materials, including those required by applicable legal regulations, shall be
published on the Company's website in accordance with the legal regulations in force, in
particular the Commercial Companies Code, allowing the Shareholders to become
acquainted with them and evaluate them.

2.

A Shareholder or Shareholders representing at least one twentieth of the share capital may
request that particular matters be included in the agenda of the nearest General Meeting.

2

The State Treasury shall also be entitled to make such request as long as it remains the
Company's Shareholder. Such request should be submitted to the Management Board not
later than twenty one days before the proposed date of the General Meeting, and if it is
submitted after that date, then it shall be considered as a motion to convene an extraordinary
General Meeting. Such request should include a justification or a draft resolution
concerning the proposed item of the agenda of the General Meeting. Such request may be
submitted in an electronic form.
3.

The Management Board shall be obliged to announce without delay, but not later than
eighteen days before the proposed date of the General Meeting, any changes in the agenda
introduced at the request of a Shareholder or Shareholders. Such announcement shall be
made in the manner appropriate for the convening of the General Meeting.

4.

A Shareholder or Shareholders representing at least one twentieth of the Company's share
capital may, before the date of the General Meeting, submit to the Company in writing or an
electronic form draft resolutions concerning matters introduced or to be introduced into the
agenda of the General Meeting. The State Treasury shall also be entitled to make such
request as long as it remains the Company's Shareholder. The Company shall publish draft
resolutions on its website without delay.

§ 6.
1.

The General Meeting whose agenda, on a motion submitted by authorized entities, includes
particular matters or which has been convened on the basis of such motion, may be
cancelled only with the consent of the parties submitting such motion.

2.

In cases other than those specified in 1 above, the General Meeting may be cancelled if
there are extraordinary obstacles to the holding of the General Meeting, or the holding of
the Meeting is obviously pointless.

3.

The General Meeting shall be cancelled and its date shall be changed in the same manner as
its convening and in the manner ensuring the least negative consequences for the Company
and its Shareholders.

4.

The General Meeting shall be cancelled and its date shall be changed immediately after the
occurrence of a reason justifying such cancellation or change of date, but not later than
seven days before the date of the General Meeting. If it is impossible to cancel or change
the date of the General Meeting within the time specified in the previous sentence, the
General Meeting should be held, unless the circumstances indicate that it is impossible or
excessively difficult, in which case such cancellation or change of the date of the General
Meeting may take place at any time before the date of the General Meeting.

5.

The General Meeting shall be cancelled and its date shall be changed by an announcement
made on the Company's website together with a justification and in compliance with any
other legal regulations.

6.

The General Meeting may be cancelled only by a body or a person who has convened the
General Meeting.
§ 7.

General Meetings shall be held in the Company's registered office.
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§ 8.
1.

Subject to clause 2, the costs of convening, preparing, organizing and holding the General
Meeting shall be borne by the Company.

2.

The General Meeting convened on the basis of § 3.2.c) or § 3.2.d) shall adopt a resolution
determining if the costs of convening and holding the General Meeting shall be borne by the
Company; the Shareholder or Shareholders at whose request the General Meeting has been
convened may submit a motion to the Court of Registration to release them from the
obligation to cover the costs imposed by a resolution of the General Meeting.
SECTION III
SHAREHOLDERS LIST
§ 9.

1.

A List of Shareholders entitled to participate in the General Meeting shall be determined by
the Company on the basis of a list prepared and provided to the Company by the entity
responsible for the deposit of securities at a date and in accordance with the principles
specified in the Commercial Companies Code.

2.

A List of Shareholders entitled to participate in the General Meeting including information
required by the provisions of the Commercial Companies Code and prepared according to
those provisions should be displayed in the Secretariat of the Management Board during the
office hours for the three consecutive business days before the date of the General Meeting.

3.

At a Shareholder's request, the list of Shareholders should be sent to them free of charge by
electronic mail at the address provided by the Shareholder.

4.

A Shareholder shall be entitled to request copies of motions concerning matters included in
the agenda of the General Meeting during the period of one week before the General
Meeting.
SECTION IV
PARTICIPATION IN THE GENERAL MEETING
§ 10.

1.

Only persons who have been Shareholders sixteen days before the date of the General
Meeting (the date of registering participation in the General Meeting) shall be entitled to
participate in the General Meeting.

2.

A Shareholder shall participate in the General Meeting and exercise their voting right in
person or by proxy.

3.

A proxy to participate in the General Meeting and to exercise the voting right shall be
granted in writing or in an electronic form.
§ 11.

1.

Immediately before the commencement of the General Meeting the Shareholders entitled to
participate in the General Meeting shall be registered. The Shareholders shall be registered
by an appointed person or persons. The date of the commencement of Shareholders'
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registration shall be announced by the Management Board together with the information
concerning the convening of the General Meeting.
2.

3.

For the purpose of identification, a Shareholder who intends to participate in the General
Meeting and exercise their voting right in person should submit the following documents to
the person or persons appointed to register the Shareholders:
a)

in the case of the Shareholder who is a natural person – a copy of their identity card,
pages from a passport allowing identification or any other official document certifying
such Shareholder's identity;

b)

in the case of the Shareholder who is not a natural person - a copy of a current extract
from a proper register or any other document certifying the existence of such
Shareholder or the right of its representative or representatives to represent such
Shareholder, together with copies of an identity card, pages from a passport allowing
identification or any other official document certifying the identity of such
representative or representatives authorized to represent such Shareholder.

If the Shareholder's grants a proxy to participate in the General Meeting and exercise the
voting right, in order to identify the Shareholder and the Proxy representing such
Shareholder, the document certifying the granting of a proxy should be submitted to the
person or persons appointed to register the Shareholders together with the following
documents:
a)

in the case of the Shareholder who is a natural person – a copy of their identity card,
pages from a passport allowing identification or any other official document certifying
such Shareholder's identity;

b)

in the case of the Shareholder who is not a natural person - a copy of a current extract
from a proper register or any other document certifying the existence of such
Shareholder or the right of its representative or representatives to represent such
Shareholder, together with copies of an identity card, pages from a passport allowing
identification or any other official document certifying the identity of such
representative or representatives authorized to represent such Shareholder;

c)

in the case of the Proxy who is a natural person – a copy of their identity card, pages
from a passport allowing identification or any other official document certifying such
Proxy's identity;

d)

in the case of the Proxy who is not a natural person - a copy of a current extract from a
proper register or any other document certifying the existence of such Proxy or the
right of its representative or representatives who are appearing in the General Meeting
on behalf of the Proxy to represent such Proxy, together with copies of an identity card,
pages from a passport allowing identification or any other official document certifying
the identity of such representative or representatives authorized to represent such
Proxy.

4.

In the case of foreign entities in whose countries of registration relevant registers are not
kept, instead of a copy of a current extract from a register referred to in clauses 2.b), 3.b)
and 3.d) above, a copy of a document certifying the existence of a given entity or the right
of its representative or representatives who are appearing in the General Meeting on behalf
of the Proxy to represent such Proxy.

5.

In the event of doubts concerning the authenticity of the copies of the documents referred to
in this § 11, the Company or a person (persons) appointed by the Company to register the
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Shareholders reserves the right to demand before the beginning of the General Meeting the
presentation of the originals of the said documents or their copies certified by a notary
public or any other entity authorized to certify true copies of documents. If such documents
are not presented, the Shareholder or the Shareholder's Proxy may not be allowed to
participate in the General Meeting.
6.

All documents mentioned in this § 11 (or in any other clause of these Regulations) which
are drawn up in a foreign language should be accompanied by a proper certified translation
into the Polish language made by a sworn translator.

7.

If a proxy to participate in the General Meeting and exercise the voting right granted by the
Shareholder is a conditional proxy, the Company or person (persons) appointed by the
Company to register the Shareholders may request evidence that a particular condition has
been fulfilled.

8.

Other detailed regulations specified in the Commercial Companies Code shall also apply to
the Shareholder's Proxies and proxies granted to them to participate in the General Meeting
and to exercise the voting right.

9.

A proxy granted in an electronic form shall not have to be accompanied by a secure
electronic signature verified by means of a valid qualified certificate. The Management
Board should be notified of the fact of granting a proxy in an electronic form using the
electronic means of communication. Such notification may be sent by electronic mail to the
Company's e-mail address: wza@pgesa.pl. Such notification should be accompanied by a
scanned copy of a granted proxy and scanned copies of the documents referred to in clause
3 above. Such notification should also include also an electronic mail address at which the
Company may contact the Shareholder or the Proxy. The Management Board shall have the
right to verify submitted notifications and to take action aiming at the identification of the
Shareholder or the Proxy and the confirmation of their proper authorization. Such
verification may consist, in particular, in asking questions of the Shareholder or the Proxy
by telephone or by electronic mail. The above principles shall apply to a change in or
revocation of the granted proxy. Notifications which do not meet the requirements referred
to above shall not result in any legal consequences for the Company. The Company shall
not be liable for any errors in proxy forms or actions of people using proxies. At the request
of the Company or the person (persons) appointed by the Company to register the
Shareholders, a Proxy appearing in the General Meeting shall be obliged to present the
originals of the documents attached to the notification referred to above. The provisions of
clauses 4-8 above shall apply to proxies granted in an electronic form accordingly.

10.

After the person (persons) appointed to register the Shareholders verifies the identity of a
given Shareholder or their representative, such Shareholder or their representative shall
certify their presence with their signature put on the attendance list displayed in the General
Meeting room, in the presence of the person (persons) appointed to register the
Shareholders, and shall collect a voting card or an electronic voting device prepared by the
Company or the entity entrusted by the Management Board with the technical service of the
General Meeting.
§ 12.

1.

Members of the Company bodies whose mandates have expired before the date of the
General Meeting shall be entitled to participate in the General Meeting, look into the copies
of the Management Board's reports on the Company's operations and financial reports,
including a copy of the Supervisory Board's report and a certified auditor's opinion, as well
as submit comments to such documents in writing. A request concerning the exercise of
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these rights should be submitted to the Management Board in writing a week before the
General Meeting at the latest.
2.

Members of the Management Board and the Supervisory Board shall have the right to
participate in the General Meeting, and they should participate in the General Meeting if
this is justified by the nature of matters included in the agenda.

3.

The Management Board or any other entity convening the General Meeting may invite
certified auditors, lawyers, experts and other people to participate in the General Meeting, in
particular if this is required by matters included in the agenda. Such persons shall be entitled
to take the floor at the request of members of the Management Board or the Supervisory
Board, just like members of the Management Board or the Supervisory Board (in particular
cases, they may take the floor irrespective of the approved order of speakers). Upon a
motion of a participant in the General Meeting, the General Meeting may adopt a resolution
to dismiss each such from the room in which the General Meeting is being held.

4.

Experts assisting particular Shareholders may participate in the General Meeting, unless the
Chairperson decides otherwise.

5.

The Management Board should ensure the presence of the Company's certified auditor in
the ordinary General Meeting, and, at the request of the Supervisory Board, also in the
extraordinary General Meeting.

6.

Members of the Supervisory Board and the Management Board as well as the Company's
certified auditor should, within their competence and within the scope necessary for the
settlement of issues discussed in the General Meeting, provide the Participants of the
General Meeting with explanations and information concerning the Company.

7.

The Chairperson may agree to the presence of media representatives in the General
Meeting.

8.

The Management Board shall ensure that members of the Supervisory Board, the
Company's certified auditor and other persons who are to be invited to the General Meeting
are notified about the place, time and agenda of the General Meeting, and shall provide
them materials which may be presented to the Shareholders before the General Meeting.
SECTION V
OPENING OF THE GENERAL MEETING AND ELECTION OF THE CHAIRPERSON
§ 13.

1.

The General Meeting shall be opened by the Chairperson of the Supervisory Board or the
Vice Chairperson in place of the Chairperson. In the event of the absence of these persons,
the following persons shall be entitled to open the General Meeting in the following order:
the President of the Management Board, a person appointed by the Management Board or a
Shareholder whose shares registered for the General Meeting entitle them to exercise the
biggest number of voting rights.

2.

The person opening the General Meeting shall be entitled to take any decisions of
administrative nature aiming at the opening of the General Meeting and the election of the
Chairperson.
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§ 14.
1.

The person opening the General Meeting shall cause an immediate election of the
Chairperson of the General Meeting refraining from making any other substantive or formal
decisions. Subject to article 400 § 3 of the Commercial Companies Code, the Chairperson
shall be elected from among the persons entitled to participate in the General Meeting.

2.

Candidates for the position of Chairperson shall be proposed from among the participants in
the General Meeting by the person opening the General Meeting, or any Shareholder
participating in the General Meeting, and each of these persons shall be entitled to propose
only one candidate for the position of Chairperson.

3.

The person opening the General Meeting shall ensure that a list of candidates for
Chairperson is drawn up. Persons who have been proposed as candidates for Chairperson
shall be entered into the list of candidates after the person opening the General Meeting has
been provided with an oral declaration of consent to become a candidate.

4.

The Chairperson shall be elected in a secret ballot, by voting for one of the proposed
candidates. The Chairperson shall be the person who receives the biggest number of votes.
If only one candidate has been proposed for Chairperson, they may be elected by
acclamation.

5.

The Chairperson shall take over the chairmanship of the General Meeting, ascertain the
correctness of convening the General Meeting and its capability of adopting resolutions, and
present the agenda of the Meeting.
SECTION VI
ATTENDANCE LIST
§ 15.

1.

Immediately after the election, the Chairperson of the General Meeting shall order the
preparation of the attendance list of the Shareholders participating in the General Meeting
(at least their name and surname or their company name), including the number of shares
represented by each of them and the number of their voting rights.

2.

The Chairperson shall sign the attendance list, thus confirming that it has been drawn up
correctly. The signed attendance list shall be displayed during the entire General Meeting.
SECTION VII
RETURNING COMMITTEE
§ 16.

1.

The General Meeting shall elect the Returning Committee which shall be responsible in
particular for the supervision of the voting procedures, especially the actions of the persons
operating the ballot counting devices, and for the determination of the results of voting and
their submission to the Chairperson.

2.

The Returning Committee shall consist of three members elected from among the
Participants of the General Meeting, unless the General Meeting appoints a bigger number
of members.
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3.

Every Shareholder may propose one candidate for member of the Returning Committee and
may vote for one such candidate. The Returning Committee shall consist of persons who
receive the biggest number of votes.

4.

The Returning Committee shall cooperate with the persons responsible for the functioning
of the electronic ballot counting system, if such system is used.

5.

The Returning Committee shall notify the Chairperson of any irregularities identified in the
voting procedures.

6.

The General Meeting may refrain from electing the Returning Committee, in particular if
the Participants of the General Meeting vote by means of electronic devices (cards or
similar devices recording the number of votes cast by the Shareholders), unless a
Shareholder or Shareholders puts forward a motion to elect such Committee, in the manner
provided for in the Commercial Companies Code.
SECTION VIII
DEBATES OF THE GENERAL MEETING
§ 17.

1.

The debates of the General Meeting shall be conducted by the Chairperson in accordance
with the agenda, the legal regulations, the Statutes and these Regulations; in particular, the
Chairperson shall give the floor to the Participants of the Meeting, order a ballot and
announce the results of ballots.

2.

The Chairperson may settle administrative issues, but without the General Meeting's
consent, the Chairperson may not delete matters from the agenda or change the order of
matters in the agenda.

3.

During the General Meeting, each Shareholder may propose draft resolutions concerning
the matters included in the agenda, in accordance with the provisions of the Commercial
Companies Code.

4.

The General Meeting may adopt a resolution to change the order of considering the matters
included in the agenda of the Meeting.

5.

The Chairperson of the Meeting may use the assistance of lawyers or experts present in the
General Meeting.

6.

The Participants of the Meeting may appeal against the decisions of the Chairperson to the
General Meeting.
§ 18.

1.

In the case of formal motions, the Chairperson may give the floor to a speaker irrespective
of the approved order of speakers. Formal motions shall include in particular motions
concerning the following:
a)

closing a debate;

b)

closing the list of speakers;

c)

limiting the time given to speakers for their speeches during a debate;
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d)

changing the order of considering the matters included in the agenda;

e)

ordering an adjournment in the debates of the General Meeting;

f)

ordering a ballot without a debate.

2.

Formal motions shall not be debated. The person submitting a formal motion shall present a
brief justification of such motion, and the Chairperson shall then order a ballot unless it is
necessary to order a technical break.

3.

In justified cases, the Chairperson may independently order short technical breaks in the
debates of the General Meeting; such short technical breaks shall not constitute
adjournments of the General Meeting within the meaning of the provisions of the
Commercial Companies Code. Such technical breaks may not be used to hinder the
Shareholders' exercise of their rights.

4.

A short break in the debates of the General Meeting shall be understood as a break lasting
not longer than 30 minutes and concerning the procedural or technical matters related to the
agenda of the General Meeting, justifying in particular the necessity of preparing the final
draft of a resolution, taking advantage of legal services or copying materials for the
Shareholders.

5.

An adjournment of the General Meeting may be ordered on the basis of a resolution adopted
by the General Meeting with the majority of two thirds of votes; the total duration of such
adjournments may not exceed thirty days.
§ 19.

1.

After calling a matter included in the agenda, the Chairperson or a person appointed by the
Chairperson shall present such matter briefly, and in particular shall present the Supervisory
Board's opinion on a motion or a draft resolution proposed to be adopted by the General
Meeting; subsequently, the Chairperson shall open a debate giving the floor to speakers in
the order of their registration.

2.

The Chairperson shall give the floor to the members of the Management Board, Supervisory
Board or the Company's certified auditor irrespective of the approved order of speakers.

3.

The Chairperson may order the speakers' registration to take part in the debates in writing,
including their names and surnames, and if a speaker is a Shareholder's representative,
including also such Shareholder's name and surname or Shareholder’s company name.

4.

During a debate each speaker should speak on the matter under discussion only.

5.

The Chairperson may determine the time that each speaker shall be entitled to during a
debate. The limitation referred to in the previous sentence shall not apply to the members of
the Management Board, Supervisory Board or the Company's certified auditor.

6.

The Chairperson may take the floor away from a speaker whose speech is not relevant to the
topic under consideration of the General Meeting, who continues to speak beyond the
maximum time limit established by the Chairperson, whose speech infringes legal
regulations or decency or prevents the proper conduct of the General Meeting.

7.

The Chairperson shall decide about the closing of a debate.
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§ 20.
1.

After closing a debate, the Chairperson shall order a ballot unless it is necessary to order a
technical break.

2.

Before closing a debate on a matter included in the agenda, the Shareholder shall be entitled
to submit a proposal concerning changes in the draft resolution to be adopted by the General
Meeting. Such proposal should be justified by the Shareholder. Such proposals may be
submitted to the Chairperson in writing or orally; such oral proposals shall be entered in the
official minutes of the General Meeting. Such proposals should include the Shareholder's
name and surname or company name, and in the case of a Shareholder represented by a
representative, also the representative's name and surname.

3.

If changes to draft resolutions to be adopted by the General Meeting are proposed, the
Chairperson shall first of all order a ballot on the acceptance or rejection of such changes. A
ballot on a draft resolution whose text includes the results of the ballot on the proposed
changes shall be held last.

4.

Before a ballot on a draft resolution whose text includes the results of the ballot on the
proposed changes, the Chairperson or a person appointed by the Chairperson shall read out
the text of such draft resolution.

5.

The Chairperson shall ensure that the ballot is conducted properly and that it complies with
the applicable legal regulations, especially with regard to the quorum or the required
majority of votes.

6.

The Chairperson may order that the Participants of the General Meeting vote in the order
determined by the Chairperson.
§ 21.

After the completion of the ballot the Chairperson or the person appointed by the Chairperson shall
announce the results of the ballot.
§ 22.
The Shareholder submitting an objection may submit a brief justification of such objection to the
official minutes of the General Meeting.
§ 23.
The Chairperson shall close the General Meeting after exhausting all items included in the agenda of
the General Meeting.
SECTION IX
RESOLUTIONS OF THE GENERAL MEETING
§ 24.
1.

The General Meeting may adopt resolutions concerning matters included in the agenda only
unless the entire share capital is represented in the General Meeting and none of the present
Participants has raised an objection against adopting a resolution.
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2.

A motion to convene an extraordinary General Meeting and motions of administrative
nature may be adopted even if they have not been included in the agenda.

3.

Resolutions may be adopted in spite the absence of a formal motion to convene the General
Meeting if the entire share capital is represented in the General Meeting, and none of the
present Participants has raised an objection against holding the General Meeting or
including particular matters in the agenda.

4.

Subject to the applicable legal regulations, the General Meeting may amend or revoke any
previously adopted resolution.
SECTION X
VOTING
§ 25.

1.

Before a ballot, a draft resolution should be read out. If a draft resolution has been printed
and is available for every present Shareholder and none of the Shareholders demands that its
whole text be read out, the Chairperson may decide not to have the entire text of such draft
resolution read out referring to the printed text of such draft resolution.

2.

The Chairperson shall determine the order of ballots, but first of all voting on proposed
amendments to a draft resolution should be held (amendments influencing other proposed
amendments should be voted on before that); subsequently the General Meeting votes on a
draft resolution including amendments adopted earlier.

3.

A Shareholder who is a member of one of the Company bodies shall not participate in a
ballot concerning the acknowledgment of their own fulfilment of duties, but they may
participate in ballots concerning the acknowledgment of other persons' fulfilment of duties.

4.

In principle, ballots in the General Meeting shall be conducted by means of electronic
devices. If the General Meeting decides so, ballots may be conducted in manners other than
by means of electronic devices.

5.

If voting by means of electronic devices is impossible, e.g. in case of a failure of the
electronic voting device, the Management Board shall ensure the preparation of voting
ballots.

6.

Subject to the applicable legal regulations and the provisions of the Statutes, voting shall be
conducted in open ballots. A secret ballot shall be ordered in the case of elections of and
motions to dismiss members of the Company bodies or liquidators, motions to bring such
persons to account or motions concerning personal matters. A secret ballot shall also be
ordered at the request of at least one Shareholder present or represented in the General
Meeting.

7.

Documents including the results of each ballot shall be signed by all members of the
Returning Committee (if it has been appointed) and the Chairperson.

12

SECTION XI
APPOINTING MEMBERS OF THE SUPERVISORY BOARD
§ 26.
1.

Subject to the provisions of the Statutes and the legal regulations concerning the
authorization to appoint and dismiss members of the Supervisory Board directly, the
following provisions shall apply to the appointment of members of the Supervisory Board.

2.

The Management Board shall be obliged to present to the Chairperson all proposals
concerning candidates for members of the Supervisory Board including documents enclosed
to such proposals if the Management Board is in possession of such documents before the
date of the General Meeting.

3.

The Chairperson shall present the candidates for members of the Supervisory Board to the
Participants of the General Meeting. The candidates may also present themselves
independently. Each candidate shall make a declaration that they agree to be a candidate.
Such declaration may be in a written or oral form, or it may be sent to the Company by fax
not later than by the date of the General Meeting.

4.

The Chairperson should make sure which person is a candidate for an independent member
of the Supervisory Board by collecting a declaration of meeting the independence criteria
from such person. Such declaration may be in a written or oral form, or it may be sent to the
Company by fax not later than by the date of the General Meeting. With regard to the
independence criteria for the members of the Supervisory Board, the criteria specified in the
Good Practices should be applied.

5.

The Chairperson of the Supervisory Board shall be appointed by the General Meeting;
particular Shareholders may vote for only one candidate in the ballot on the resolution
concerning the election of the Chairperson of the Supervisory Board. The Chairperson of
the Supervisory Board shall be the person who receives the simple majority of votes in the
first ballot. If none of the candidates has received a simple majority of votes, two candidates
who have received the biggest number of votes in the first ballot shall be voted on in the
second ballot. The person who receives more votes in the second ballot shall be the
Chairperson of the Supervisory Board.

6.

During the election of the members of the Supervisory Board, a person entitled to vote may
vote for as many candidates as there are vacant positions in the Supervisory Board. The
candidates who have consecutively received the biggest number of votes shall be elected as
members of the Supervisory Board on condition that they have received a simple majority
of votes. If only some candidates receive a simple majority of votes, a second, and if
necessary, a third election shall be held following the same principles.

7.

If the number of vacant positions in the Supervisory Board is equal to the number of
candidates for members of the Supervisory Board, the ballot may be conducted
simultaneously for all proposed candidates.

8.

The General Meeting shall vote on resolutions concerning the dismissal or suspension of a
member of the Supervisory Board separately for each member proposed for suspension or
dismissal.
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SECTION XII
OFFICIAL MINUTES
§ 27.
1.

Resolutions of the General Meeting should be included in official minutes drawn up by a
notary public.

2.

The content and principles of drawing up such official minutes of the General Meeting shall
be regulated by applicable legal regulations.

3.

In the official minutes, the notary public shall ascertain the correctness of convening the
General Meeting and its capability of adopting resolutions, shall record the text of adopted
resolutions, and in the case of each resolution: the number of shares in connection with
which valid votes have been cast, the percentage of such shares in the share capital, the total
number of valid votes, the number of votes cast for or against each resolution and the
number of abstaining votes as well as submitted objections. The official minutes should
include the attendance list signed by the participants of the General Meeting.

4.

Irrespective of any other of the Company's obligations to disclose information, in particular
those resulting from the regulations applicable to the Company as a public company, within
a week from the end of the General Meeting the Company shall disclose on its website the
ballot results in the scope specified in clause 3 above. Such results should be available until
the day of the deadline for the submission of appeals against the resolution adopted by the
General Meeting.

5.

At the request of a Participant of the General Meeting, their written statement shall be
attached to the official minutes.

6.

The official minutes should include the attendance list signed by the participants of the
General Meeting.

7.

The Management Board shall keep a register of official minutes of the General Meeting and
shall ensure access to the documents included in the register on the basis of the principles
specified in the Commercial Companies Code. The Management Board shall attach the
evidence of convening the General Meeting to the register of official minutes.
SECTION XIII
FINAL PROVISIONS
§ 28.

1.

All matters not regulated by these Regulations shall be governed by applicable legal
regulations and the provisions of the Statutes.

2.

In case of discrepancies between the provisions of these Regulations and the mandatory
legal regulations (especially those of the Commercial Companies Code), the provisions of
these Regulations which are contradictory to the applicable legal regulations shall not apply.

3.

A change to these Regulations shall require a resolution of the General Meeting and shall
become effective as at the next General Meeting unless the General Meeting determines
another effective date of such change.

14

