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Draft of the resolutions adopted on 23 June 2015 by the Extraordinary General Meeting of 
Wirtualna Polska Holding SA with its seat in Warsaw  
 
No. 2. 

 
"Resolution No. [...] 

of the Extraordinary General Meeting 
of Wirtualna Polska Holding SA 

with its seat in Warsaw 
dated 23 June 2015 

on electing the Extraordinary General Meeting Chairperson 
 

Acting under Art. 409 § 1 of the Commercial Companies Code, the Extraordinary General Meeting of 
Wirtualna Polska Holding SA with its seat in Warsaw hereby resolves as follows: 

 
§ 1 

 
The Extraordinary General Meeting of Wirtualna Polska Holding SA elects Mr / Ms 
....................................... as the Chairperson of the Extraordinary General Meeting. 

 
§ 2 

 
The resolution comes into force on the date of its adoption.” 
 
No. 4. 

 
"Resolution No. [...] 

of the Extraordinary General Meeting 
of Wirtualna Polska Holding SA 

with its seat in Warsaw 
dated 23 June 2015 

on adopting the General Meeting’s agenda 
 

The Extraordinary General Meeting of Wirtualna Polska Holding SA with its seat in Warsaw hereby 
resolves as follows: 

 
§ 1 

 
The Extraordinary General Meeting of Wirtualna Polska Holding SA adopts the following agenda: 
 
1. Opening of the General Meeting. 
2. Electing the General Meeting's Chairperson. 
3. Declaring the General Meeting duly convened and capable of adopting resolutions. 
4. Adopting the agenda. 
5. Adoption of a resolution on amendments to the Articles of Association of the Company. 
6. Resolution on adoption of the uniform text of the Articles of Association of the Company. 
7. Adoption of a resolution on determing the number of members of the Supervisory Board. 
8. Adoption of a resolution on the dismissal of members of the Supervisory Board. 
9. Adoption of a resolution on the appointment of members of the Supervisory Board, including 

independent members of the Supervisory Board. 
10. Resolution on adoption of the Supervisory Board by-laws. 
11. Resolution on adoption of the General Meeting by-laws. 
12. Adoption of a resolution on the remuneration of the members of the Supervisory Board. 
13. Closing of the General Meeting. 
 

§ 2 
 
The resolution comes into force on the date of its adoption.” 
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No. 5. 
 

"Resolution No. [...] 
of the Extraordinary General Meeting 

of Wirtualna Polska Holding SA 
with its seat in Warsaw 

dated 23 June 2015 
on amendments to the Articles of Association of the Company 

 
Acting under Art. 430 § 1 of the Commercial Companies Code, the Extraordinary General Meeting of 
Wirtualna Polska Holding SA with its seat in Warsaw hereby resolves as follows: 

 
§ 1 

 
The Extraordinary General Meeting of Wirtualna Polska Holding SA resolves the following 
amendments in the Articles of Association: 
 
 

1) Section 3 of § 5 of the Articles of Association is hereby amended as follows: 
 
"3. Series A shares are registered shares, as shares of series B, C and E are bearer shares.” 
 

2) § 9 of the Articles of Association of the Company is hereby amended as follows: 
 
"§ 9 
 
1. General Meetings may be held at the registered office of the Company in Warsaw. 
2. A General Meeting shall be valid regardless of the number of shares represented thereat. 
3. It is permitted to participate in the General Meeting using means of electronic 

communication subject to the following. If the notice regarding the convocation of the 
General Meeting contains information regarding the possibility of a shareholder’s 
participation in the General Meeting using means of electronic communication, the 
Company shall be required to ensure that the shareholder will have the necessary means 
of electronic communication to participate in the General Meeting. 

4. The detailed rules of holding a General Meeting using means of electronic communication 
shall be determined by the Management Board, subject to the terms of the By-laws of the 
General Meeting. The Management Board shall publish such rules on the Company’s 
website, together with an announcement that a general meeting was convened. Such 
rules should allow for: 

1. real-time transmission of the General Meeting; 
2. two-way real-time communication allowing the shareholders to speak during 

the General Meeting while at a location other than the venue where the 
meeting is being held; 

3. shareholders being able to exercise their voting rights either personally or 
through a proxy in the course of the General Meeting while at a location other 
than the venue of the General Meeting. 

5. The members of the Supervisory Board and the Management Board should participate in 
the General Meeting to the extent necessary to respond to the questions raised during the 
General Meeting. 

 
3) § 11 of the Articles of Association of the Company shall cease to apply. 
4) § 12 of the Articles of Association of the Company shall be number as § 11 and amended as 

follows: 
 

"§ 11 
 
1. Resolutions of the General Meeting are adopted by a simple majority of votes, unless the 

applicable law or the terms of these articles of association provide for more stringent 
requirements for the adoption of a given resolution. 
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2. The powers of the General Meeting, apart from the matters reserved under the 
Commercial Companies Code, include: 

1) appointment and dismissal of the President of the Management Board; 
2) appointment and dismissal of the members of the Supervisory Board; 
3) determination of the number of members of the Supervisory Board; 
4) approval of the by-laws of the Supervisory Board; 
5) determination of the remuneration of the members of the Supervisory Board; 
6) grant of consent for the Company to execute a facility agreement, a loan or surety or any 

similar agreement with a member of the Management Board, the Supervisory Board, 
registered proxy (prokurent), liquidator or in favour of any of those persons. 

3. In the circumstances referred to in §20, section 7, the powers of the General Meeting also 
include the matters specified in §20, section 6.8) – 6.12). 
 

5) § 13 of the Articles of Association of the Company shall be number as § 12 and amended as 
follows: 
 

"§ 12 
 
1. The Management Board may consists of one to five members, including the President of 

the Management Board and, in case of a Management Board consisting of more than one 
person, the other members of the Management Board, elected for a joint term of office. 

2. The President of the Management Board is appointed and dismissed by the General 
Meeting. The other members of the Management Board are appointed and dismissed by 
the Supervisory Board in accordance with the request of the President of the Management 
Board. 

3. The number of members of the Management Board is determined by the Supervisory 
Board in accordance with the request of the President of the Management Board. 

4. The Management Board is appointed for a three-year term of office. 
 

6) § 14 of the Articles of Association of the Company shall be numbered as § 13. 
7) § 15 of the Articles of Association of the Company shall be numbered as § 14. 
8) Section 3 in the current § 15 of the Articles of Association of the Company is hereby amended 

as follows: 
 
"3. Resolutions of the Management Board must be adopted by a simple majority of votes. In 
the case of an equal number of votes "in favour" and "against", the President of the 
Management Board shall have the casting vote. " 

 
9) § 16 of the Articles of Association of the Company shall be numbered as § 15. 
10) § 17 of the Articles of Association of the Company shall be numbered as § 16 and amended 

as follows: 
 

"§ 16 
 
1. The Supervisory Board consists of five to nine members appointed and dismissed by the 

General Meeting. 
2. The Supervisory Board elects the Chairman of the Supervisory Board and the Deputy 

Chairman of the Supervisory Board from among its members. 
3. Members of the Supervisory Board are appointed for a three-year joint term of office. 
4. The number of members of the Supervisory Board is determined by the General Meeting. 

In the case of the election of the Supervisory Board by way of separate group voting 
in compliance with Article 385 of the Commercial Companies Code, the number 
of Supervisory Board members will be nine (9). 

 
11) § 18 of the Articles of Association of the Company shall be numbered as § 17 and amended 

as follows: 
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"§ 17 
 
1. The Supervisory Board which, in consequence of the expiry of the mandates of certain 

members of the Supervisory Board (for reasons other than dismissal), consists of fewer 
members than required under §16, section 1 above, but not fewer than five, may adopt 
binding resolutions. 

2. If, in consequence of the expiry of the mandates of certain members of the Supervisory 
Board (for any reason other than dismissal) the number of members of the Supervisory 
Board of a given term of office is lower than the statutory minimum number, the other 
members of the Supervisory Board may appoint a new member of the Supervisory Board 
by way of co-option (kooptacja) and such member will perform his duties until his 
successor is appointed by the next General Meeting, unless the General Meeting 
approves the member of the Supervisory Board appointed by way of co-option 

3. In the case of the expiry of a mandate of an independent member of the audit committee 
as referred to in §22, the member of the Supervisory Board appointed by way of co-option 
should satisfy the independence criteria referred to in Article 86 section 5 of the Auditors’ 
Act and should have qualifications in accounting and auditing. 

4. The Supervisory Board that appointed a member of the Supervisory Board by way of co-
option will immediately convene a General Meeting to procure the approval of the member 
of the Supervisory Board appointed by way of co-option or the appointment of his 
successor. 

5. Members of the Supervisory Board may appoint new members by way of co-option if the 
number of Supervisory Board members is at least two (2). 

6. Members of the Supervisory Board shall effect the appointment of a new member by way 
of co-option on the basis of a written statement of all the members of the Supervisory 
Board on the appointment of a member of the Supervisory Board. 

 
12) § 19 of the Articles of Association of the Company shall be numbered as § 18. 
13) § 20 of the Articles of Association of the Company shall be numbered as § 19 and amended 

as follows: 
 

"§ 19 
 
1. Members of the Supervisory Board may participate in the adoption of resolutions of the 

Supervisory Board by casting their vote in writing through another member of the 
Supervisory Board. Matters added to the agenda at a meeting of the Supervisory Board 
cannot be voted on in writing. 

2. The Supervisory Board may adopt resolutions in writing or by means of remote 
communication. 

3. The adoption of resolutions in accordance with the procedure described in section 1 and 2 
above shall not apply to the election of the Chairman and the Deputy Chairman of the 
Supervisory Board, the appointment of a Management Board member or the dismissal or 
suspension of such persons from their duties. 

 
14) § 21 of the Articles of Association of the Company shall be numbered as § 20 and amended 

as follows: 
 

"§ 20 
 
1. The Supervisory Board exercises permanent supervision over the activities of the 

Company in any and all areas of its business. 
2. The Supervisory Board operates on the basis of the by-laws adopted by the Supervisory 

Board and approved by the General Meeting. 
3. Subject to section 4 below, apart from the matters reserved under the Commercial 

Companies Code, the powers of the Supervisory Board include: 
1) the selection or change of the entity authorised to audit financial statements of the 

Company and conduct audits of the Company; 
2) the appointment and dismissal of members of the Management Board in accordance 

with the request of the President of the Management Board; 
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3) the determination of the number of members of the Management Board in accordance 
with the request of the President of the Management Board; 

4) the adoption of the by-laws of the Supervisory Board and the by-laws of the 
Management Board; 

5) the granting of consent to the Company to conclude any material transaction with a 
Related Party, excluding any standard transactions concluded on an arm’s length 
basis within the scope of any operational dealings of the Company with a Related 
Party in which the Company holds a majority shareholding; 

6) reviewing and opining on any and all matters that are to be the subject of resolutions 
of the General Meeting; 

7) opining on long-term development plans of the Company and the annual financial 
plans of the Company; 

8) the acquisition or transfer by the Company or any of its subsidiaries, in a single 
transaction or during any specific year, of a block or blocks of shares in any other 
entity or entities, or an option of purchase or sale or bonds convertible into such 
shares having the joint value in any year of 1 times the EBITDA; 

9) the execution by the Company or any of its subsidiaries of an agreement resulting in a 
consolidated financial indebtedness in excess of 2.25 times the EBITDA; 

10) the establishment by the Company or any subsidiary thereof in favour of any third 
party, on a single occasion or during any year, of a pledge or the sale of assets 
having a fair market value or book value, on joint basis, of 1 times the EBITDA; 

11) the assumption of any obligation or disposal of any right by the Company or its 
subsidiary, on a single occasion or during a year, having a joint value in excess of 1 
times the EBITDA; 

12) both with respect to the Company and its subsidiary, the execution of contracts of 
employment, mandate agreements, service agreements (or any other agreements of 
a similar nature) where the amount of annual remuneration exceeds PLN 1,200,000 
(one million, two hundred thousand) (including the maximum payable bonus under 
any such agreements). 

4. If any shareholder (except for entities that are the Company’s shareholders on the date of 
the adoption of a resolution of the General Meeting that implements the provisions hereof) 
reaches or exceeds the threshold of 30% of the overall number of outstanding votes in the 
Company, the matters stated in section 3, points 8) – 12) will no longer constitute the 
powers of the Supervisory Board, but will become the powers of the General Meeting. 

5. A shareholder within the meaning of section 4 above is any person, including any parent 
entity or a subsidiary, which has, directly or indirectly, the right to vote at the General 
Meeting on the basis of any legal title; it also applies to any person who does not own 
shares in the Company, and specifically any user, pledgee, a person authorised on the 
basis of a depository receipt within the meaning of the Act on Trading in Financial 
Instruments, and any person authorised to participate in the General Meeting even though 
such person sold its shares after the record date for the General Meeting 

6. A parent entity and a subsidiary for the purposes of this paragraph shall mean a person, 
respectively: 
1) that satisfies the prerequisites of Article 4, §1.4) of the Commercial Companies Code; 

or 
2) that has the status of a parent entity, a subsidiary or a parent entity and a subsidiary 

simultaneously, within the meaning of the Act on Competition and Consumer 
Protection; or 

3) that has the status of a parent entity, a senior parent entity, a subsidiary, a 
subordinate subsidiary, a jointly controlled entity or an entity that is simultaneously a 
parent entity (including a senior parent entity) and a subsidiary (including a 
subordinate and jointly controlled subsidiary) within the meaning of the Accounting 
Act; or 

4) the vote of which based on any shares held directly or indirectly in the Company is 
aggregated with the votes of another person or other persons on the terms provided 
in the Act on Public Offering, in connection with the holding, transfer or acquisition of 
any significant blocks of shares in the Company. 

 
15) § 22 of the Articles of Association of the Company shall be numbered as § 21 and amended 

as follows: 
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"§ 21 

 
1. At least two (2) members of the Supervisory Board need to satisfy the criteria of 

independence from the Company and the entities materially related with the Company. 
The independence criteria need to comply with Annex II to the Commission 
Recommendation. Irrespective of Annex II to the Commission Recommendation, a person 
who is an employee of the Company, a subsidiary, or an associated company cannot be 
considered as a person who satisfies the independence criteria as specified in Annex II to 
the Commission Recommendation. Additionally, a relation of the shareholder that 
precludes the independence of a member of the Supervisory Board is any actual and 
important relationship with a shareholder who is entitled to exercise at least 5% of all of 
the votes at the General Meeting. 

2. If the Management Board obtains a written representation from a member of the 
Supervisory Board who had thus far satisfied the criteria set put in section 1 to the effect 
that he no longer satisfies such criteria, or obtains such information from another source, 
the Management Board, within two weeks from the receipt of such representation or 
obtaining such information, will convene a General Meeting to appoint a member of the 
Supervisory Board who will satisfy the criteria set out in section 1. 

3. For the avoidance of doubt, it is assumed that the failure to satisfy the independence 
criteria by a member of the Supervisory Board and the failure to appoint an independent 
member of the Supervisory Board does not result in the invalidity of the resolutions 
adopted by the Supervisory Board. If an independent member of the Supervisory Board 
becomes dependent while performing the duties of a member of the Supervisory Board, it 
shall not impact the validity or expiry of his mandate. 

 
16) The existing § 23 of the Articles of the Company shall be numbered as § 22 and amended as 

follows: 
 

"§ 22 
Audit committee and other committees 

 
1. The Supervisory Board should appoint an audit committee comprising at least three 

members, where at least one member must meet the independence criteria referred to in 
Article 86 section 5 of the Act on Statutory Auditors and be qualified within the field of 
accounting or financial audit. 

2. The Supervisory Board composed of no more than five (5) members may itself perform 
the tasks of the audit committee. 

3. The tasks of the audit committee shall include, in particular: 
1) supervision over the organisational unit performing an internal audit; 
2) monitoring the process of financial reporting; 
3) monitoring the effectiveness of the internal control systems, internal audit systems and 

risk management; 
4) monitoring the performance of financial auditing; 
5) monitoring the independence of the statutory auditor and the entity authorised to audit 

financial statements, including cases of the provision of services other than the 
financial auditing of the Company; 

6) recommending to the Supervisory Board an entity authorised to audit financial 
statements to perform such financial auditing of the Company. 

4. The Supervisory Board may also appoint other committees, specifically the nominations 
and remuneration committee. The detailed tasks and rules of the appointment and 
operation of such committees shall be set out in the by-laws of the Supervisory Board, if 
adopted. 

 
 

17) The existing § 24 of the Articles of the Company shall be numbered as § 23 and amended as 
follows: 
 

"§ 23 
Independent members of the Supervisory Board and the Audit Committee 
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The Company will include in the agenda of the first General Meeting convened by the 
Management Board within two months from the Admission Date the adoption of a resolution 
regarding the appointment of an independent member(s) of the Supervisory Board, if such 
appointment is necessary to satisfy the requirements provided in §21, section 1. 
 

18) § 25 of the Articles of Association of the Company shall be numbered as § 24 and amended 
as follows: 

 
"§ 24 

Definitions 

For the purposes of these Articles of Association: 

1. “Admission Date” means the date of admission of (even some) shares in the Company 
to trading on the regulated market operated by the Warsaw Stock Exchange (Giełda 
Papierów Wartościowych w Warszawie S.A.). 

2. “EBITDA” means with respect to any relevant period, the consolidated operating profit (or 
loss) of the capital group of the Company established in accordance with the IFRS for the 
last 12 months, before tax and: 

(a)           excluding the impact of interest, commissions, fees, discounts, advance 
payments, premiums or any other revenues and financial costs, whether or not 
already paid or outstanding; 

(b)           excluding the impact of all realised or non-realised foreign exchange profits 
or losses related with financial activities; 

(c)           excluding the impact of depreciation and amortisation, including the costs of 
depreciation or amortisation and/or any write offs on account of impairment of 
goodwill, any costs related with the decrease of the value of fixed assets, costs of 
repairs of any damage and refurbishment of assets, and specifically revenues related 
with the amortisation of negative goodwill; 

(d)           excluding the impact of profits or losses resulting from the revaluation of 
assets; 

(e)           except for the impact of any one-time, non-recurring, exceptional 
transactions and any transactions that are not related to and do not concern the core 
business of the company or its ordinary course of business, including, without 
limitation (i) the costs of restructuring and revenues related with the reversal of 
provisions against the costs of restructuring (specifically related to the costs of layoffs 
and the costs of terminating third-party agreements in connection with the 
restructuring, including those incurred during the notice period under those 
agreements), (ii) the costs and revenues concerning any type of disputes, court 
proceedings, pre-court proceedings (including related with the establishment and 
reversal of provisions and write offs), (iii) the costs and revenues related with the sale, 
loss, damage or revaluation of fixed and financial assets, (iv) the costs and revenues 
related with any discontinued business, (v) the revenues created in result of the 
redemption of liabilities; (vi) transactions settled by way of set off of mutual 
receivables concerning performances of identical nature, and specifically any barter 
transactions, (vii) recognition in the current reporting period of errors and costs carried 
forward in the previous years if such treatment does not impact the accuracy and 
reliability of financial statements for the years during which such errors were made 
(and costs were not recognised); 

(f)            after decreasing by the value of the profit (or increasing by the value of loss) 
due to the minority shareholders; 
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(g)           excluding the impact of EBITDA of the fully consolidated entities sold in a 
given financial year, but after increasing by the EBITDA of the fully consolidated 
entities acquired in a given financial year, as of the date of acquisition thereof; 

provided that any such sums impacted the value of the consolidated EBITDA of the capital 
group of the Company. 

3. “EMH” means EUROPEAN MEDIA HOLDING S.A R.L. with its registered seat in 
Luxembourg, entered in the register of trade and companies (RCS) in Luxembourg under 
No. B 171774. 

4. “Commercial Companies Code” means the Polish act dated 15 September 2000 – the 
Commercial Companies Code (Journal of Laws No. 94, item 1037, as amended). 

5. “Related Party” means any related party within the meaning of the regulation of the 
Minister of Finance based on Article 60, section 2 of the Act on Public Offering. 

6. “Subsidiary” means a subsidiary within the meaning of Article 3, section 1.39) of the 
Accounting Act. 

7. “Act on Public Offering” means the Polish act dated 29 July 2005 on public offering, 
conditions governing the introduction of financial instruments to organised trading, and 
public companies (Journal of Laws of 2009, No. 185, item 1439, as amended). 

8. “Act on Trading in Financial Instruments” means the Polish act dated 29 July 2005 on 
trading in financial instruments (amended and restated: Journal of Laws of 2010, No. 211, 
item 1384). 

9. “Act on Competition and Consumer Protection” means the act dated 16 February 
2007 on the protection of competition and consumers (Journal of Laws No. 50, item 331, 
as amended). 

10. “Accounting Act” means the act dated 29 September 1994 on accounting (amended and 
restated: Journal of Laws of 2009, No. 152, item 1223). 

11. “Auditors Act” means the Polish act dated 7 May 2009 on statutory auditors and the self-
government thereof, the entities authorised to audit financial statements and on public 
supervision (Journal of Laws No. 77, item 649, as amended). 

12. “Recommendation” means the Commission Recommendation of 15 February 2005 on 
the role of non-executive or supervisory directors of listed companies and on the 
committees of the (supervisory) board (JL EU.L.2005.52.51). 

13. “Founders” means the following companies: (i) a company organised and existing under 
the laws of Poland, Orfe S.A. registered in the register of entrepreneurs in the Warsaw 
District Court in Warsaw XII Commercial Division KRS 0000539906 with its registered 
seat in Warsaw, address: Solec 81B lok. A-51, 00-382 Warsaw, Poland,  (ii) a company 
organised and existing under the laws of Poland, 10x S.A. registered in the register of 
entrepreneurs in the Warsaw District Court in Warsaw XII Commercial Division KRS 
0000536364 with its registered seat in Warsaw, address: Solec 81B lok. A-51, 00-382 
Warsaw, Poland, (iii) a company organised and existing under the laws of Poland, 
Albemuth Inwestycje S.A. registered in the register of entrepreneurs in the Warsaw District 
Court in Warsaw XII Commercial Division KRS 0000536234 with its registered seat in 
Warsaw, address: Solec 81B lok. A-51, 00-382 Warsaw, Poland, or the entities controlled 
by Jacek Świderski, Michał Brański or Krzysztof Sierota to which the shares in the 
Company were transferred. 

19) § 26 of the Articles of Association of the Company shall be numbered as § 25 
20) § 27 of the Articles of Association of the Company shall cease to apply. 

21) § 28 of the Articles of Association of the Company shall be numbered as § 26 and amended 
as follows: 

 
"§ 26 

 
The grant of the right to vote to a pledgee or a user of shares requires the consent of the 
General Meeting. No consent is required if the right to vote is granted to mBank S.A. with its 
registered seat in Warsaw and ING Bank Śląski S.A. with its registered seat in Katowice 
which, as pledgees, may exercise voting rights in accordance with the terms of the respective 
pledge agreements. 
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22) The existing § 29 of the Articles of Association of the Company shall be numbered as § 27. 
23) The existing § 30 of the Articles of Association of the Company shall be numbered as § 28. 

 
§ 2 

 
The resolution comes into force on the date of its adoption.” 

 
No. 6. 

 
"Resolution No. [...] 

of the Extraordinary General Meeting 
of Wirtualna Polska Holding SA 

with its seat in Warsaw 
dated 23 June 2015 

on adopting uniform text of the Articles of Association of the Company 
 

The Extraordinary General Meeting of Wirtualna Polska Holding SA with its seat in Warsaw hereby 
resolves as follows: 

 
§ 1 

 
In consequence of adopting the Resolution No. [...] of the Extraordinary General Meeting of 
Shareholders dated 23 June 2015 on amending the Articles of Association of the Company the 
Extraordinary General Meeting of Wirtualna Polska Holding SA adopts the uniform text of the Articles 
of Association of the Company with the following wording: 
 

THE ARTICLES OF ASSOCIATION 
OF WIRTUALNA POLSKA HOLDING SPÓŁKA AKCYJNA 

I.        GENERAL PROVISIONS 

§ 1  

1. The Company shall operate under the name of: Wirtualna Polska Holding Spółka Akcyjna and it 
may use the abbreviated name of: Wirtualna Polska Holding S.A. 

2. The Company was established in result of the transformation into a joint stock company of a 
company operating under the name of Grupa o2 spółka z ograniczoną odpowiedzialnością with its 
registered seat in Warsaw. 

3. The Company has been incorporated for an unspecified term for the purposes of conducting 
business activity. 

4. The Company may use its distinctive logo. 
5. The Company's registered office shall be the city of Warsaw. 

§ 2  

1. The Company shall operate within the territory of the Republic of Poland and abroad. 
2. The Company may establish and operate branches, establishments, offices, agencies, other 

organisational entities, as well as accede to other companies. 

§ 3  

The Company may issue bonds, including registered bonds and bonds with pre-emptive rights as well 
as subscription warrants. 
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II.      SCOPE OF BUSINESS 

§ 4  

1. The scope of the Company’s business shall be: 

1) wireless telecommunications activities, excluding satellite communication; 
2) data processing, hosting and related activities; web portals; 
3) other information service activities; 
4) other financial service activities, except insurance and pension funding; 
5) other activities in support of financial services, except insurance and pension funding; 
6) renting and operating of own or leased real estate; 
7) renting and leasing of other machinery, equipment and tangible goods; 
8) activities of employment placement agencies; 
9) libraries, archives, museums and other cultural activities; 
10) computer programming, consultancy and related activities; 
11) other telecommunications activities; 
12) other postal and courier activities; 
13) publishing of software; 
14) motion picture, video recordings and television programming activities; 
15) sound recording and music publishing activities; 
16) radio broadcasting; 
17) television programming and broadcasting on a free or subscription basis; 
18) technical testing and analysis; 
19) research and experimental development in the area of natural sciences and engineering; 
20) advertising; 
21) other professional, scientific and technical activities, not elsewhere classified; 
22) leasing of intellectual property and similar products, except copyrighted works; 
23) other reservation service activities, not elsewhere classified; 
24) commercial activities, not elsewhere classified; 
25) artistic and literary creation; 
26) other amusement and recreation activities; 
27) repair and maintenance of computers and communication equipment; 
28) legal activities; 
29) accounting, bookkeeping and auditing activities; tax consultancy; 
30) wholesale on a fee or contract basis; 
31) wholesale of information and communication equipment; 
32) wholesale of other machinery, equipment and supplies; 
33) other specialised wholesale; 
34) non-specialised wholesale trade; 
35) publishing of books, periodicals and other publishing activities, except for publishing of 

software; 
36) activities of financial holding companies; 
37) activities of head offices and holding companies, except for financial holding companies; 
38) any activity related with the above-mentioned activities. 

2. If the adoption and performance by the Company of any of the business activities specified above 
will require, pursuant to any legal regulations, any consent, permit, licence or notification or taking 
any similar action, such business activity may be commenced or performed only after obtaining 
such consent, permit, licence or notification or taking any similar action, respectively, if required. 

III.   SHARE CAPITAL 

§ 5 
Share capital 

1. The share capital of the Company is PLN 1.412.639,10 (one million, four hundred and twelve 
thousand, six hundred thirty-nine and 10/100) and is divided into: 
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1) 12,389,709 (twelve million, three hundred and eighty-nine thousand, seven hundred and nine) 
series A shares with a nominal value of PLN 0.05 (five groszy) each; 

2) 12,221,811 (twelve million, two hundred and twenty-one thousand, eight hundred and eleven) 
series B shares with a nominal value of PLN 0.05 (five groszy) each; 

3) 301,518 (three hundred and one thousand, five hundred and eighteen) series C shares with 
the nominal value of PLN 0.05 (five groszy) each. 

4) 3.339.744 (three million three hundred and thirty-nine thousand, seven hundred forty-four) 
series E shares with a nominal value PLN 0,05 (five groszy) each; 

2. The share capital has been paid up in full prior to the registration of the Company. 
3. The series A shares are registered shares, and the series B, C and E shares are bearer shares.  
4. The series A shares are preferred in such a way that each series A share entitles its holder to 

exercise two voting rights. The other shares are registered shares. 
5. The conversion of bearer shares into registered shares is not permitted. 
6. The conversion of registered shares into bearer shares may be effected at the request of a 

shareholder. The Management Board, following the receipt of such request, will immediately 
convert the shares in accordance with the request. 

7. If the shares in the Company are admitted to trading on the regulated market or an alternative 
trading system, each shareholder whose shares are not admitted to trading on such market has 
the right to request the admission of those shares to trading on such market. The shares will be 
admitted to trading on the regulated market on an alternative trading system immediately, 
however, not later than within six months from the date of receipt of a request by an authorised 
shareholder. 

§ 5a 

1. The conditional share capital of the Company amounts to no more than PLN 46,452,90 (forty-six 
thousand, four hundred and fifty two and 90/100) and is divided into no more than 929,058 (nine 
hundred and twenty-nine thousand, fifty-eight) ordinary bearer series D shares with the nominal 
value of PLN 0.05 (five groszy) each. 

2. The purpose of the conditional increase of the share capital is to grant the right to subscribe for 
the series D shares to the holders of the series B subscription warrants issued by the Company 
pursuant to the Resolution No. 6 of the Extraordinary General Meeting dated 14 January 2015. 

3. Holders of the subscription warrants referred to in section 2 above will be authorised to subscribe 
for the series D shares. 

4. The holders of subscription warrants referred to in section 2 above will be authorised to exercise 
the right to subscribe for the series D shares on or before 31 December 2021. 

§ 5b 

1. The conditional share capital of the Company amounts to no more than PLN 29,675.55 (twenty-
nine thousand, six hundred and seventy-five and 55/100) and is divided into no more than 593,511 
(five hundred and ninety-three thousand, five hundred and eleven) ordinary bearer series F shares 
with the nominal value of PLN 0.05 (five groszy) each. 

2. The purpose of the conditional increase of the share capital is to grant the right to subscribe for 
the series F shares to the holders of the series C subscription warrants issued by the Company 
pursuant to the Resolution No. 3 of the Extraordinary General Meeting dated 5 March 2015 
subject to the admission and introduction of the shares in the Company to trading on the regulated 
market operated by the Warsaw Stock Exchange. 

3. Holders of the subscription warrants referred to in section 2 above will be authorised to subscribe 
for the series F shares. 

4. The holders of subscription warrants referred to in section 2 above will be authorised to exercise 
the right to subscribe for the series F shares on or before 5 March 2025. 
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§ 6 
Reserve capitals (funds) 

The Company may establish reserve capitals (funds) pursuant to a resolution of the General Meeting. 

§ 7 
Redemption of shares 

1. The shares in the Company may be redeemed on the basis of a resolution of the General Meeting 
with the consent of the shareholder whose shares are to be redeemed (voluntary redemption). 

2. A shareholder whose shares have been redeemed is entitled to compensation. The amount of 
compensation cannot be lower than the value of the net assets attributable to the shares as 
provided in the financial statements for the last financial year, less the sum designated for 
distribution among the shareholders. Upon the consent of the shareholder, shares may be 
redeemed without compensation. 

3. The redemption of shares requires a decrease of the share capital. 

IV.    COMPANY’S AUTHORITIES 

§ 8  

The Company’s authorities shall be: 

1. the General Meeting; 
2. the Management Board; and 
3. the Supervisory Board. 

V.      GENERAL MEETING 

§ 9  

1. General Meetings may be held at the registered office of the Company in Warsaw. 
2. A General Meeting shall be valid regardless of the number of shares represented thereat. 
3. It is permitted to participate in the General Meeting using means of electronic communication 

subject to the following. If the notice regarding the convocation of the General Meeting contains 
information regarding the possibility of a shareholder’s participation in the General Meeting using 
means of electronic communication, the Company shall be required to ensure that the shareholder 
will have the necessary means of electronic communication to participate in the General Meeting. 

4. The detailed rules of holding a General Meeting using means of electronic communication shall be 
determined by the Management Board, subject to the terms of the By-laws of the General 
Meeting. The Management Board shall publish such rules on the Company’s website, together 
with an announcement that a general meeting was convened. Such rules should allow for: 

1) real-time transmission of the General Meeting; 
2) two-way real-time communication allowing the shareholders to speak during the General 

Meeting while at a location other than the venue where the meeting is being held; 
3) shareholders being able to exercise their voting rights either personally or through a proxy in 

the course of the General Meeting while at a location other than the venue of the General 
Meeting. 

5. The members of the Supervisory Board and the Management Board should participate in the 
General Meeting to the extent necessary to respond to the questions raised during the General 
Meeting. 
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§ 10  

1. Each series A share entitles its holder to two votes. Each other share entitles its holder to one 
vote. 

2. Resolutions of the General Meeting need to be adopted in matters reserved pursuant to the 
Commercial Companies Code or these articles of association. 

3. The acquisition and sale of real property, perpetual usufruct or a share in real estate do not 
require a resolution of the General Meeting. 

§ 11  

1. Resolutions of the General Meeting are adopted by a simple majority of votes, unless the 
applicable law or the terms of these articles of association provide for more stringent requirements 
for the adoption of a given resolution. 

2. The powers of the General Meeting, apart from the matters reserved under the Commercial 
Companies Code, include: 
1) appointment and dismissal of the President of the Management Board; 
2) appointment and dismissal of the members of the Supervisory Board; 
3) determination of the number of members of the Supervisory Board; 
4) approval of the by-laws of the Supervisory Board; 
5) determination of the remuneration of the members of the Supervisory Board; 
6) grant of consent for the Company to execute a facility agreement, a loan or surety or any 

similar agreement with a member of the Management Board, the Supervisory 
Board, registered proxy (prokurent), liquidator or in favour of any of those persons. 

3. In the circumstances referred to in §20, section 7, the powers of the General Meeting also include 
the matters specified in §20, section 6.8) – 6.12). 

VI.    MANAGEMENT BOARD 

§ 12  

1. The Management Board may consists of one to five members, including the President of the 
Management Board and, in case of a Management Board consisting of more than one person, the 
other members of the Management Board, elected for a joint term of office. 

2. The President of the Management Board is appointed and dismissed by the General Meeting. The 
other members of the Management Board are appointed and dismissed by the Supervisory Board 
in accordance with the request of the President of the Management Board. 

3. The number of members of the Management Board is determined by the Supervisory Board in 
accordance with the request of the President of the Management Board. 

4. The Management Board is appointed for a three-year term of office. 

§ 13  

If the Management Board consists of one member, the Company is represented by one member of the 
Management Board. If the Management Board consists of more than one member, the Company is 
represented by two members of the Management Board acting jointly or one member of the 
Management Board acting jointly with a registered proxy (prokurent). 

§ 14  

1. The Management Board conducts the affairs of the Company and represents the Company. 
2. The Management Board is authorised to conduct all the affairs of the Company that are not 

reserved under the powers of the General Meeting or the Supervisory Board. 
3. Resolutions of the Management Board must be adopted by a simple majority of votes. In the case 

of an equal number of votes "in favour" and "against", the President of the Management Board 
shall have the casting vote. 

4. The members of the Management Board may participate in the adoption of resolutions of the 
Management Board by casting their vote through the intermediation of another member of the 
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Management Board. Votes cast in writing may not relate to matters introduced to the agenda 
during a given meeting of the Management Board. 

5. The Management Board may adopt resolutions in writing or by means of remote communication. 
6. The Management Board acts on the basis of the by-laws which may be adopted by the 

Supervisory Board in compliance with a request of the Management Board. 
7. The President of the Management Board manages the activities of the Management Board, 

determines the internal division of duties and powers among the members of the Management 
Board, and specifically, the President of the Management Board may delegate specific members 
of the Management Board to head specific departments. Moreover, the President of the 
Management Board convenes and chairs the meetings of the Management Board. The President 
of the Management Board may authorise other members of the Management Board to convene 
and chair meetings of the Management Board. If the President of the Management Board is 
absent or the position of the President of the Management Board is vacant, the meetings of the 
Management Board are convened by the oldest member of the Management Board. The by-laws 
referred to in section 6 above may define additional, special powers of the President of the 
Management Board within the scope of managing the activities of the Management Board. 

8. Each member of the Management Board may demand that the Management Board adopts a 
resolution prior to taking any action. 

§ 15  

The Management Board may, with the consent of the Supervisory Board, pay an interim dividend 
against the dividend expected at the end of the financial year. 

VII. SUPERVISORY BOARD 

§ 16  

1. The Supervisory Board consists of five to nine members appointed and dismissed by the General 
Meeting. 

2. The Supervisory Board elects the Chairman of the Supervisory Board and the Deputy Chairman of 
the Supervisory Board from among its members. 

3. Members of the Supervisory Board are appointed for a three-year joint term of office. 
4. The number of members of the Supervisory Board is determined by the General Meeting. In the 

case of the election of the Supervisory Board by way of separate group voting in compliance with 
Article 385 of the Commercial Companies Code, the number of Supervisory Board members will 
be nine (9). 

§ 17  

1. The Supervisory Board which, in consequence of the expiry of the mandates of certain members 
of the Supervisory Board (for reasons other than dismissal), consists of fewer members than 
required under §16, section 1 above, but not fewer than five, may adopt binding resolutions. 

2. If, in consequence of the expiry of the mandates of certain members of the Supervisory Board (for 
any reason other than dismissal) the number of members of the Supervisory Board of a given term 
of office is lower than the statutory minimum number, the other members of the Supervisory Board 
may appoint a new member of the Supervisory Board by way of co-option (kooptacja) and such 
member will perform his duties until his successor is appointed by the next General Meeting, 
unless the General Meeting approves the member of the Supervisory Board appointed by way of 
co-option 

3. In the case of the expiry of a mandate of an independent member of the audit committee as 
referred to in §22, the member of the Supervisory Board appointed by way of co-option should 
satisfy the independence criteria referred to in Article 86 section 5 of the Auditors’ Act and should 
have qualifications in accounting and auditing. 

4. The Supervisory Board that appointed a member of the Supervisory Board by way of co-option will 
immediately convene a General Meeting to procure the approval of the member of the Supervisory 
Board appointed by way of co-option or the appointment of his successor. 

5. Members of the Supervisory Board may appoint new members by way of co-option if the number 
of Supervisory Board members is at least two (2). 
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6. Members of the Supervisory Board shall effect the appointment of a new member by way of co-
option on the basis of a written statement of all the members of the Supervisory Board on the 
appointment of a member of the Supervisory Board. 

§ 18  

1. In order for resolutions of the Supervisory Board to be valid, it is required that all of its members 
were invited to the relevant meeting and at least half of the members of the Supervisory Board are 
present. 

2. Unless the Articles of Association provide otherwise, the resolutions of the Supervisory Board 
shall be adopted by an ordinary majority of votes. In the case of an equal number of votes “in 
favour” and “against”, the Chairman of the Supervisory Board shall have the casting vote. 

§ 19 

1. Members of the Supervisory Board may participate in the adoption of resolutions of the 
Supervisory Board by casting their vote in writing through another member of the Supervisory 
Board. Matters added to the agenda at a meeting of the Supervisory Board cannot be voted on in 
writing. 

2. The Supervisory Board may adopt resolutions in writing or by means of remote communication. 
3. The adoption of resolutions in accordance with the procedure described in section 1 and 2 above 

shall not apply to the election of the Chairman and the Deputy Chairman of the Supervisory Board, 
the appointment of a Management Board member or the dismissal or suspension of such persons 
from their duties. 

§ 20 

1. The Supervisory Board exercises permanent supervision over the activities of the Company in any 
and all areas of its business. 

2. The Supervisory Board operates on the basis of the by-laws adopted by the Supervisory Board 
and approved by the General Meeting. 

3. Subject to section 4 below, apart from the matters reserved under the Commercial Companies 
Code, the powers of the Supervisory Board include: 

1) the selection or change of the entity authorised to audit financial statements of the Company 
and conduct audits of the Company; 

2) the appointment and dismissal of members of the Management Board in accordance with the 
request of the President of the Management Board; 

3) the determination of the number of members of the Management Board in accordance with the 
request of the President of the Management Board; 

4) the adoption of the by-laws of the Supervisory Board and the by-laws of the Management 
Board; 

5) the granting of consent to the Company to conclude any material transaction with a Related 
Party, excluding any standard transactions concluded on an arm’s length basis within the 
scope of any operational dealings of the Company with a Related Party in which the 
Company holds a majority shareholding; 

6) reviewing and opining on any and all matters that are to be the subject of resolutions of the 
General Meeting; 

7) opining on long-term development plans of the Company and the annual financial plans of the 
Company; 

8) the acquisition or transfer by the Company or any of its subsidiaries, in a single transaction or 
during any specific year, of a block or blocks of shares in any other entity or entities, or an 
option of purchase or sale or bonds convertible into such shares having the joint value in any 
year of 1 times the EBITDA; 

9) the execution by the Company or any of its subsidiaries of an agreement resulting in a 
consolidated financial indebtedness in excess of 2.25 times the EBITDA; 

10) the establishment by the Company or any subsidiary thereof in favour of any third party, on a 
single occasion or during any year, of a pledge or the sale of assets having a fair market 
value or book value, on joint basis, of 1 times the EBITDA; 
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11) the assumption of any obligation or disposal of any right by the Company or its subsidiary, on 
a single occasion or during a year, having a joint value in excess of 1 times the EBITDA; 

12) both with respect to the Company and its subsidiary, the execution of contracts of 
employment, mandate agreements, service agreements (or any other agreements of a similar 
nature) where the amount of annual remuneration exceeds PLN 1,200,000 (one million, two 
hundred thousand) (including the maximum payable bonus under any such agreements). 

4. If any shareholder (except for entities that are the Company’s shareholders on the date of the 
adoption of a resolution of the General Meeting that implements the provisions hereof) reaches or 
exceeds the threshold of 30% of the overall number of outstanding votes in the Company, the 
matters stated in section 3, points 8) – 12) will no longer constitute the powers of the Supervisory 
Board, but will become the powers of the General Meeting. 

5. A shareholder within the meaning of section 4 above is any person, including any parent entity or 
a subsidiary, which has, directly or indirectly, the right to vote at the General Meeting on the basis 
of any legal title; it also applies to any person who does not own shares in the Company, and 
specifically any user, pledgee, a person authorised on the basis of a depository receipt within the 
meaning of the Act on Trading in Financial Instruments, and any person authorised to participate 
in the General Meeting even though such person sold its shares after the record date for the 
General Meeting 

6. A parent entity and a subsidiary for the purposes of this paragraph shall mean a person, 
respectively: 

1) that satisfies the prerequisites of Article 4, §1.4) of the Commercial Companies Code; or 
2) that has the status of a parent entity, a subsidiary or a parent entity and a subsidiary 

simultaneously, within the meaning of the Act on Competition and Consumer Protection; or 
3) that has the status of a parent entity, a senior parent entity, a subsidiary, a subordinate 

subsidiary, a jointly controlled entity or an entity that is simultaneously a parent entity 
(including a senior parent entity) and a subsidiary (including a subordinate and jointly 
controlled subsidiary) within the meaning of the Accounting Act; or 

4) the vote of which based on any shares held directly or indirectly in the Company is aggregated 
with the votes of another person or other persons on the terms provided in the Act on Public 
Offering, in connection with the holding, transfer or acquisition of any significant blocks of 
shares in the Company. 

§ 21  

1. At least two (2) members of the Supervisory Board need to satisfy the criteria of independence 
from the Company and the entities materially related with the Company. The independence 
criteria need to comply with Annex II to the Commission Recommendation. Irrespective of Annex II 
to the Commission Recommendation, a person who is an employee of the Company, a subsidiary, 
or an associated company cannot be considered as a person who satisfies the independence 
criteria as specified in Annex II to the Commission Recommendation. Additionally, a relation of the 
shareholder that precludes the independence of a member of the Supervisory Board is any actual 
and important relationship with a shareholder who is entitled to exercise at least 5% of all of the 
votes at the General Meeting. 

2. If the Management Board obtains a written representation from a member of the Supervisory 
Board who had thus far satisfied the criteria set put in section 1 to the effect that he no longer 
satisfies such criteria, or obtains such information from another source, the Management Board, 
within two weeks from the receipt of such representation or obtaining such information, will 
convene a General Meeting to appoint a member of the Supervisory Board who will satisfy the 
criteria set out in section 1. 

3. For the avoidance of doubt, it is assumed that the failure to satisfy the independence criteria by a 
member of the Supervisory Board and the failure to appoint an independent member of the 
Supervisory Board does not result in the invalidity of the resolutions adopted by the Supervisory 
Board. If an independent member of the Supervisory Board becomes dependent while performing 
the duties of a member of the Supervisory Board, it shall not impact the validity or expiry of his 
mandate. 
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§ 22 
Audit committee and other committees 

1. The Supervisory Board should appoint an audit committee comprising at least three members, 
where at least one member must meet the independence criteria referred to in Article 86 section 5 
of the Act on Statutory Auditors and be qualified within the field of accounting or financial audit. 

2. The Supervisory Board composed of no more than five (5) members may itself perform the tasks 
of the audit committee. 

3. The tasks of the audit committee shall include, in particular: 

1) supervision over the organisational unit performing an internal audit; 
2) monitoring the process of financial reporting; 
3) monitoring the effectiveness of the internal control systems, internal audit systems and risk 

management; 
4) monitoring the performance of financial auditing; 
5) monitoring the independence of the statutory auditor and the entity authorised to audit 

financial statements, including cases of the provision of services other than the financial 
auditing of the Company; 

6) recommending to the Supervisory Board an entity authorised to audit financial statements to 
perform such financial auditing of the Company. 

4. The Supervisory Board may also appoint other committees, specifically the nominations and 
remuneration committee. The detailed tasks and rules of the appointment and operation of such 
committees shall be set out in the by-laws of the Supervisory Board, if adopted. 

VIII.          TRANSITIONAL REGULATIONS 

§ 23 
Independent members of the Supervisory Board and the Audit Committee 

The Company will include in the agenda of the first General Meeting convened by the Management 
Board within two months from the Admission Date the adoption of a resolution regarding the 
appointment of an independent member(s) of the Supervisory Board, if such appointment is necessary 
to satisfy the requirements provided in §21, section 1. 

§ 24 
Definitions 

For the purposes of these Articles of Association: 

1. “Admission Date” means the date of admission of (even some) shares in the Company to trading 
on the regulated market operated by the Warsaw Stock Exchange (Giełda Papierów 
Wartościowych w Warszawie S.A.). 

2. “EBITDA” means with respect to any relevant period, the consolidated operating profit (or loss) of 
the capital group of the Company established in accordance with the IFRS for the last 12 months, 
before tax and: 

(a) excluding the impact of interest, commissions, fees, discounts, advance 
payments, premiums or any other revenues and financial costs, whether or not 
already paid or outstanding; 

(b) excluding the impact of all realised or non-realised foreign exchange profits or 
losses related with financial activities; 

(c) excluding the impact of depreciation and amortisation, including the costs of 
depreciation or amortisation and/or any write offs on account of impairment of 
goodwill, any costs related with the decrease of the value of fixed assets, costs 
of repairs of any damage and refurbishment of assets, and specifically revenues 
related with the amortisation of negative goodwill; 

(d) excluding the impact of profits or losses resulting from the revaluation of assets; 
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(e) except for the impact of any one-time, non-recurring, exceptional transactions 
and any transactions that are not related to and do not concern the core 
business of the company or its ordinary course of business, including, without 
limitation (i) the costs of restructuring and revenues related with the reversal of 
provisions against the costs of restructuring (specifically related to the costs of 
layoffs and the costs of terminating third-party agreements in connection with 
the restructuring, including those incurred during the notice period under those 
agreements), (ii) the costs and revenues concerning any type of disputes, court 
proceedings, pre-court proceedings (including related with the establishment 
and reversal of provisions and write offs), (iii) the costs and revenues related 
with the sale, loss, damage or revaluation of fixed and financial assets, (iv) the 
costs and revenues related with any discontinued business, (v) the revenues 
created in result of the redemption of liabilities; (vi) transactions settled by way 
of set off of mutual receivables concerning performances of identical nature, 
and specifically any barter transactions, (vii) recognition in the current reporting 
period of errors and costs carried forward in the previous years if such 
treatment does not impact the accuracy and reliability of financial statements for 
the years during which such errors were made (and costs were not recognised); 

(f) after decreasing by the value of the profit (or increasing by the value of loss) 
due to the minority shareholders; 

(g) excluding the impact of EBITDA of the fully consolidated entities sold in a given 
financial year, but after increasing by the EBITDA of the fully consolidated 
entities acquired in a given financial year, as of the date of acquisition thereof; 

provided that any such sums impacted the value of the consolidated EBITDA of the capital group 
of the Company. 

3. “EMH” means EUROPEAN MEDIA HOLDING S.A R.L. with its registered seat in Luxembourg, 
entered in the register of trade and companies (RCS) in Luxembourg under No. B 171774. 

4. “Commercial Companies Code” means the Polish act dated 15 September 2000 – the 
Commercial Companies Code (Journal of Laws No. 94, item 1037, as amended). 

5. “Related Party” means any related party within the meaning of the regulation of the Minister of 
Finance based on Article 60, section 2 of the Act on Public Offering. 

6. “Subsidiary” means a subsidiary within the meaning of Article 3, section 1.39) of the Accounting 
Act. 

7. “Act on Public Offering” means the Polish act dated 29 July 2005 on public offering, conditions 
governing the introduction of financial instruments to organised trading, and public companies 
(Journal of Laws of 2009, No. 185, item 1439, as amended). 

8. “Act on Trading in Financial Instruments” means the Polish act dated 29 July 2005 on trading 
in financial instruments (amended and restated: Journal of Laws of 2010, No. 211, item 1384). 

9. “Act on Competition and Consumer Protection” means the act dated 16 February 2007 on the 
protection of competition and consumers (Journal of Laws No. 50, item 331, as amended). 

10. “Accounting Act” means the act dated 29 September 1994 on accounting (amended and 
restated: Journal of Laws of 2009, No. 152, item 1223). 

11. “Auditors Act” means the Polish act dated 7 May 2009 on statutory auditors and the self-
government thereof, the entities authorised to audit financial statements and on public supervision 
(Journal of Laws No. 77, item 649, as amended). 

12. “Recommendation” means the Commission Recommendation of 15 February 2005 on the role of 
non-executive or supervisory directors of listed companies and on the committees of the 
(supervisory) board (JL EU.L.2005.52.51). 

13. “Founders” means the following companies: (i) a company organised and existing under the laws 
of Poland, Orfe S.A. registered in the register of entrepreneurs in the Warsaw District Court in 
Warsaw XII Commercial Division KRS 0000539906 with its registered seat in Warsaw, address: 
Solec 81B lok. A-51, 00-382 Warsaw, Poland,  (ii) a company organised and existing under the 
laws of Poland, 10x S.A. registered in the register of entrepreneurs in the Warsaw District Court in 
Warsaw XII Commercial Division KRS 0000536364 with its registered seat in Warsaw, address: 
Solec 81B lok. A-51, 00-382 Warsaw, Poland, (iii) a company organised and existing under the 
laws of Poland, Albemuth Inwestycje S.A. registered in the register of entrepreneurs in the 
Warsaw District Court in Warsaw XII Commercial Division KRS 0000536234 with its registered 
seat in Warsaw, address: Solec 81B lok. A-51, 00-382 Warsaw, Poland, or the entities controlled 
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by Jacek Świderski, Michał Brański or Krzysztof Sierota to which the shares in the Company were 
transferred. 

IX.   FINAL PROVISIONS 

§ 25  

The financial year of the Company shall commence on 1 January and end on 31 December. 

§ 26  

The grant of the right to vote to a pledgee or a user of shares requires the consent of the General 
Meeting. No consent is required if the right to vote is granted to mBank S.A. with its registered seat in 
Warsaw and ING Bank Śląski S.A. with its registered seat in Katowice which, as pledgees, may 
exercise voting rights in accordance with the terms of the respective pledge agreements. 

§ 27  

Any disposal of the series A shares held by EMH in favour of any entities other than the Founders 
requires the prior amendment of the Company’s Articles of Association and the exclusion of the 
preference described in §5, section 4 of these Articles of Association with respect to those series A 
shares which are to be subject to the disposal. 

§ 28  

Any and all matters not regulated by these Articles of Associations shall be governed by the 
Commercial Companies Code and other laws. 

§ 2 
 
The resolution comes into force on the date of its adoption.” 

 
 

No. 7. 
 

"Resolution No. [...] 
of the Extraordinary General Meeting 

of Wirtualna Polska Holding SA 
with its seat in Warsaw 

dated 23 June 2015 
on determing the number of members of the Company’s Supervisory Board 

 
Acting under § 17 section 6 of the Company’s Articles of Association, the Extraordinary General 
Meeting of Wirtualna Polska Holding SA with its seat in Warsaw hereby resolves as follows: 

 
§ 1 

 
The Extraordinary General Meeting of Wirtualna Polska Holding SA resolves the that the Company’s 
Supervisory Board Members consists of  …………………………. (………………………..) Members. 

 
§ 2 

 
The resolution comes into force on the date of its adoption.” 
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No. 8. 

 
"Resolution No. [...] 

of the Extraordinary General Meeting 
of Wirtualna Polska Holding SA 

with its seat in Warsaw 
dated 23 June 2015 

on the dismissal of members of the Supervisory Board 
 

Acting under Art. 385 § 1 of the Commercial Companies Code and § 17 section 3 of the Company’s 
Articles of Association, the Extraordinary General Meeting of Wirtualna Polska Holding SA with its seat 
in Warsaw hereby resolves as follows: 

 
§ 1 

 
The Extraordinary General Meeting of Wirtualna Polska Holding SA resolves that Jarosław Mikos 
is dismissed from the position of the Chairman of the Supervisory Board.   

 
§ 2 

The Extraordinary General Meeting of Wirtualna Polska Holding SA hereby dismisses from the 
Supervisory Board: 
 
- Beata Barwińsk-Piotrowska, 
- Krzysztof Kulig, 
- Jan Łukasz Wejchert, 
- Tomasz Czechowicz, 
- Tomasz Jacygrad, 
- Krzysztof Rozen 
 

§ 3 
 
The resolution comes into force on the date of its adoption.” 
 
 
No. 9. 

 

"Resolution No. [...] 

of the Extraordinary General Meeting 

of Wirtualna Polska Holding SA 

with its seat in Warsaw 

dated 23 June 2015 

on appointment of members of the Supervisory Board, including independent members of the 

Supervisory Board. 

 
 

Acting under Art. 385 § 1 of the Commercial Companies Code, § 17 section 3 and § 21 section 1 of 
the Company’s Articles of Association, the Extraordinary General Meeting of Wirtualna Polska Holding 
SA with its seat in Warsaw hereby resolves as follows: 

 
§ 1 

 
The Extraordinary General Meeting of Wirtualna Polska Holding SA appoints to the Supervisory Board 
the following members satisfy the criteria of the independence from the Company and the entities 
materially related with the Company: 
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- ..................  
 
- ..................  

 
§ 2 

 
Due to the resolution herein the members of the Supervisory Board are appointed for the joint term of 
office beginning on the date of adoption of this resolution along with members of the Supervisory 
Board appointed due to the Resolution No. [...] of the Extraordinary General Meeting of Shareholders 
dated 23 June 2015 on the appointment of members of the Supervisory Board. 
 

§ 3 
 
The resolution comes into force on the date of its adoption.” 
 
 

"Resolution No. [...] 

of the Extraordinary General Meeting 

of Wirtualna Polska Holding SA 

with its seat in Warsaw 

dated 23 June 2015 

on appointment of members of the Supervisory Board. 

 
 

Acting under Art. 385 § 1 of the Commercial Companies Code and § 17 section 3 of the Company’s 
Articles of Association, the Extraordinary General Meeting of Wirtualna Polska Holding SA with its seat 
in Warsaw hereby resolves as follows: 

 
§ 1 

 
The Extraordinary General Meeting of Wirtualna Polska Holding SA appoints the Supervisory Board 
members: 
 

- ..................  
 
- ..................  

 
§ 2 

 
The members of the Supervisory Board appointed due to the resolution herein as well as the 
independent members of the Supervisory Board appointed due to the Resolution No. [...] of the 
Extraordinary General Meeting of Shareholders dated 23 June 2015 on the appointment of members 
of the Supervisory Board, including independent members of the Supervisory Board are appointed for 
the joint term of office beginning on the date of adoption of this resolution. 
 

§ 3 
 
The resolution comes into force on the date of its adoption.” 
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No. 10. 
 

"Resolution No. [...] 
of the Extraordinary General Meeting 

of Wirtualna Polska Holding SA 
with its seat in Warsaw 

dated 23 June 2015 
on adopting of the Supervisory Board by-laws 

 
Acting under Art. 391 § 3 of the Commercial Companies Code, § 12 section 2 point 4) and § 21 
section 2 of the Company’s Articles of Association, the Extraordinary General Meeting of Wirtualna 
Polska Holding SA with its seat in Warsaw hereby resolves as follows: 
 

§ 1 
 
Extraordinary General Meeting of Wirtualna Polska Holding SA adopts the Supervisory Board by-laws 
in accordance with Schedule 1 hereto. 
 

§ 2 
 
The resolution comes into force on the date of its adoption.” 
 
 
 
Schedule 1 to the Resolution No. [...] of the Extraordinary General Meeting of Wirtualna Polska 
Holding SA with its seat in Warsaw dated 23 June 2015 
 

 

BY-LAWS 

 OF THE SUPERVISORY BOARD OF 

WIRTUALNA POLSKA HOLDING SPÓŁKA AKCYJNA 

with its registered office in Warsaw 

I. GENERAL PROVISIONS 

§ 1 

The Supervisory Board performs its activities pursuant to and within the limits of the applicable laws, 
including the Commercial Companies Code, and also the provisions of the Company’s Articles of 
Association, and these Regulations. 

§2 

These Regulations define the rules of operational proceedings of the Supervisory Board. 

§3 

The Supervisory Board of the Company performs permanent supervision over the activities of the 
Company in all areas of its business. 

§4 

Every reference to the following items in these Regulations is a reference to: 

(a) “Company” - refers to Wirtualna Polska Holding Spółka Akcyjna with its 
registered office in Warsaw, 
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(b) “Independent Member” - refers to a member of the Supervisory Board who 
satisfies the criteria defined in the “Code of Best Practice 
for WSE Listed Companies” adopted by the supervisory 
board of the Warsaw Stock Exchange, 

(c) “WSE" - refers to Warsaw Stock Exchange (Giełda Papierów 
Wartościowych w Warszawie S.A.) 

(d) “Commercial Companies 
Code” or “CCC”  

- refers to the Polish Act dated 15 September 2000 – the 
Commercial Companies Code (Journal of Laws No. 94, 
item 1037, as amended), 

(e) “Supervisory Board” - refers to the Supervisory Board of the Company, 

(f) “Articles of Association” - refers to the Articles of Association of the Company, 

(g) “Auditors Act” - refers to the Polish Act dated 7 May 2009 on statutory 
auditors and the self-government thereof, the entities 
authorised to audit financial statements and on public 
supervision (Journal of Laws No. 77, item 649, as 
amended), 

(h) “General Meeting” - refers to the General Meeting of the Company, 

(i) “Management Board” - refers to the Management Board of the Company, 

(j) “Code of Best Practice for 
WSE Listed Companies” 

- refers to the Appendix to Resolution No. 19/1307/2012 of 
the Warsaw Stock Exchange Supervisory Board dated 21 
November 2012, 

(k) “Recommendation”  -  refers to the Commission Recommendation of 15 
February 2005 on the role of non-executive or 
supervisory directors of listed companies and on the 
committees of the (supervisory) board (JL 
EU.L.2005.52.51). 

II. COMPOSITION AND THE MANNER OF APPOINTING THE SUPERVISORY BOARD 

§5 

1. The composition, number and manner of appointing and dismissal of the Members of the 
Supervisory Board is determined by the CCC and the Articles of Association. The Supervisory 
Board elects the Chairperson and the Deputy Chairperson of the Supervisory Board from among 
its Members. 

2. A Member of the Supervisory Board should have adequate knowledge and experience and be 
able to dedicate sufficient time to the performance of his or her duties. A Member of the 
Supervisory Board should take relevant actions so that the Supervisory Board receives 
information about material issues regarding the Company.  

3. Each Member of the Supervisory Board, in his or her actions shall consider the best interests of 
the Company and shall maintain the independence of his or her opinions and judgements and 
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thus in particular shall be guided by the interest of the Company and the independence of 
opinions and judgments, and in particular: 

a) shall not accept unjustified favours, which may adversely affect the independence of opinions 
and judgments, 

b) shall explicitly express their objection and opinion if they consider decisions of the 
Supervisory Board to be contrary to the interests of the Company. 

§6 

1. A Supervisory Board which, as a consequence of the expiry of the mandates of certain 
members of the Supervisory Board (for reasons other than dismissal), consists of fewer 
members than required by the Articles of Association, but not fewer than five, may adopt 
binding resolutions. 

2. If, as a consequence of the expiry of the mandates of certain members of the Supervisory 
Board (for any reason other than dismissal) the number of members of the Supervisory Board 
of a given term of office is lower than the statutory minimum number, the other members of the 
Supervisory Board may appoint a new member of the Supervisory Board by way of co-option  
and such a member will perform his or her duties until his or her successor is appointed by the 
next General Meeting, unless the General Meeting approves the member of the Supervisory 
Board appointed by way of co-option.  

3. In the case of the expiry of a mandate of an independent member of the audit committee as 
referred to in §23 of the Articles of Association, the member of the Supervisory Board 
appointed by way of co-option should satisfy the independence criteria referred to in Article 86 
section 5 of the Auditors’ Act and should have qualifications in accounting and auditing. 

4. The Supervisory Board that appointed a member of the Supervisory Board by way of co-option 
will immediately convene a General Meeting to procure the approval of the member of the 
Supervisory Board appointed by way of co-option or the appointment of his or her successor. 

5. Members of the Supervisory Board may appoint new members by way of co-option if the 
number of Supervisory Board members is at least two (2). 

6. Members of the Supervisory Board shall effect the appointment of a new member by way of 
co-option on the basis of a written statement of all the members of the Supervisory Board on 
the appointment of a member of the Supervisory Board. 

§7 

1. At least two (2) members of the Supervisory Board need to satisfy the criteria of 
independence from the Company and the entities materially related to the Company. The 
independence criteria need to comply with Annex II to the Commission Recommendation. 
Irrespective of Annex II to the Commission Recommendation, a person who is an employee 
of the Company, a subsidiary, or an associated company cannot be considered as a person 
who satisfies the independence criteria as specified in Annex II to the Commission 
Recommendation. Additionally, a relation of the shareholder that precludes the 
independence of a member of the Supervisory Board is any actual and important relationship 
with a shareholder who is entitled to exercise at least 5% of all of the votes at the General 
Meeting. 

2. If the Management Board obtains a written representation from a member of the Supervisory 
Board who had thus far satisfied the criteria outlined in section 1 to the effect that he or she 
no longer satisfies such criteria, or obtains such information from another source, the 
Management Board, within two weeks from the receipt of such a representation or obtaining 
such information, will convene a General Meeting to appoint a member of the Supervisory 
Board who will satisfy the criteria set out in section 1.  

3. For the avoidance of doubt, it is assumed that the failure to satisfy the independence criteria 
by a member of the Supervisory Board and the failure to appoint an independent member of 
the Supervisory Board does not result in the invalidity of the resolutions adopted by the 
Supervisory Board. If an independent member of the Supervisory Board becomes dependent 
while performing the duties of a member of the Supervisory Board, it shall not influence the 
validity or expiry of his or her mandate.  
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§8 

The Company will include - in the agenda of the first General Meeting convened by the Management 
Board within two months from the date of admission of shares in the Company to trading on the 
regulated market operated by the WSE - the adoption of a resolution regarding the appointment of an 
independent member(s) of the Supervisory Board, should such an appointment be necessary to 
satisfy the requirements provided in §7, section 1. 

III. DUTIES OF THE MEMBERS OF THE SUPERVISORY BOARD  

§9 

1. A Member of the Supervisory Board shall inform the Management Board of the Company 
about their relations with a shareholder holding at least 5% of the total number of votes in a 
General Meeting. The aforementioned obligation regards business, family or another entity 
that may affect the position of a Member of the Supervisory Board in the matter discussed by 
the Supervisory Board.  

2. The members of the Supervisory Board should participate in the General Meeting to the extent 
necessary to respond to the questions raised during the General Meeting.  

3. A Member of the Supervisory Board shall inform the Supervisory Board about any existing, or 
potential conflict of interests. 

4. A Member of the Supervisory Board shall withdraw from taking part in the discussion and 
voting on a resolution regarding the matter in which the conflict of interest occurred.  

5. A Member of the Supervisory Board should not resign from his or her function if this could 
hinder the activities of the Supervisory Board and its ability to adopt resolutions. 

IV. CONVENING AND CONDUCTING MEETINGS 

§ 10 

1. Meetings of the Supervisory Board are convened by the Chairperson of the Supervisory Board 
when required but not less often than once in every quarter of a given year.  

2. The Chairperson of the Supervisory Board manages the activities of the Supervisory Board 
and represents it before the Management Board and other persons. In his or her actions the 
Chairperson of the Supervisory Board may not contradict the resolutions adopted by the 
Supervisory Board with the majority required for a certain matter. 

3. The first meeting of the newly appointed Supervisory Board should be convened immediately 
after the appointment by the former Chairperson of the Supervisory Board who also presides 
the meeting until the new Supervisory Board is constituted. If for any reason the former 
Chairperson of the Supervisory Board does not convene the first meeting of the newly 
appointed Supervisory Board within 14 days after its appointment, the first meeting of the 
newly appointed Supervisory Board may be convened by any of its Members. In that case the 
meeting is presided by the oldest Member of the Supervisory Board. 

4. At the first meeting the newly appointed Supervisory Board shall elect the Chairperson and the 
deputy Chairperson of the Supervisory Board from among its Members. The Supervisory 
Board may also elect a Secretary of the Supervisory Board. The Chairperson, the Deputy 
Chairperson and the Secretary of the Supervisory Board may be dismissed from their function 
at any time by the resolution of the Supervisory Board. Such a dismissal does not terminate 
the mandate of the Member of the Supervisory Board. 

5. The Management Board or a Member of the Supervisory Board may submit a motion to the 
Chairperson of the Supervisory Board regarding the convention of the Supervisory Board 
meeting along with the proposed agenda of the meeting. The Chairperson of the Supervisory 
Board is obliged to convene such a meeting within 2 weeks after the submission of a motion. 

6. If the Chairperson of the Supervisory Board does not convene a meeting pursuant to section 5 
above the Proposer of the meeting may convene it independently specifying the date, location 
and the agenda of the meeting. 

7. The Management Board of the Company may take part in the meetings of the Supervisory 
Board if invited but with the exception of points of the agenda regarding personal matters 
concerning the Management Board. Other persons may also take part in the meetings of the 
Supervisory Board as observers if invited by the Chairperson of the Supervisory Board. Other 
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Members of the Supervisory Board are authorised to invite one person to the meeting as an 
observer. 

8. Each Member of the Supervisory Board may submit a motion to the Chairperson of the 
Supervisory Board regarding the addition of a certain matter to the agenda of the next 
proposed meeting at least 7 days before the proposed date of the meeting. 

9. The Meetings of the Supervisory Board are held in the premises of the Company or at other 
location specified in the notice of the convocation of the Meeting. 

§11 

1. The Notice of a Meeting should be sent at least 7 days prior to the date of the Meeting by 
means of registered mail or any other means under the condition of the receipt of a written 
confirmation of receipt of the notice from each Member of the Supervisory Board. In urgent 
cases the Notice may be sent 1 day before the Meeting. The Notice is not required if during a 
Meeting the Supervisory Board specifies the date of the next Supervisory Board Meeting. The 
invitation may also be sent via e-mail if a Member of the Supervisory Board agreed to it 
beforehand in writing. 

2. A formal convocation of a Meeting is not required if all Members of the Supervisory Board are 
present and agree to hold a meeting with no objections to the proposed agenda. 

3. The Notice of a Meeting should specify the date, time, location, agenda and necessary 
documents. 

§12 

1. Minutes shall be kept of all Supervisory Board Meetings. 
2. The Minutes should contain: 

(a) An attendance record of a Meeting,  

(b) The date and location of a meeting  

(c) A list of participants and other persons attending the Meeting, 

(d) Acknowledgement of the correct convention of the Meeting, 

(e) The agenda of the meeting  

(f) The proceedings of the meeting: (summary of the discussion, adopted resolutions along 
with voting results, dissenting opinions or objections), 

(g) Other decisions and motions. 

3. During the meetings the Supervisory Board:  

(a) Adopts resolutions, 

(b) Forms Motions and opinions for the General Meeting  

(c) Forms post-control recommendations  

(d) Forms motions to the Management Board  

4. The resolutions of the Supervisory Board are numbered and signed by all Members of the 
Supervisory Board present at the meeting. 

5. Motions and statements may be submitted by the Members of the Supervisory Board orally or 
in writing.  

6. The Minutes of the Meeting of the Supervisory Board are kept by a person designated by the 
Management Board (a recorder) and accepted by the Supervisory Board. The Supervisory 
Board may not use the help of the recorder and in that case the minutes are kept by the 
person chairing the meeting or a person appointed by the Supervisory Board.  

7. The Minutes of the meetings are kept with all attachments in the Book of the Minutes of the 
Supervisory Board kept within the premises of the Company. The Minutes are signed by all 
Members of the Supervisory Board present at the meeting and by the recorder. All plans, 
schemes, statements, motions and other materials that pertain to the meeting should be 
attached to the Minutes.  
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8. The Minutes shall be signed by all Members of the Supervisory Board present at the meeting 
and by the recorder. All plans, schemes, statements, motions and other materials that regard 
the meeting should be attached to the Minutes. 

V. ADOPTION OF RESOLUTIONS  

 §13The Supervisory Board adopts resolutions. 

2. In order for resolutions of the Supervisory Board to be valid, it is required that all of its 
members are invited to the relevant meeting and at least half of the members of the 
Supervisory Board are present. 

3. Unless the Articles of Association provide otherwise, the resolutions of the Supervisory Board 
shall be adopted by an ordinary majority of votes. In the case of an equal number of votes “in 
favour” and “against”, the Chairperson of the Supervisory Board shall have the casting vote. 

4. Members of the Supervisory Board may participate in the adoption of resolutions of the 
Supervisory Board by casting their vote in writing through another member of the Supervisory 
Board. Matters added to the agenda at a meeting of the Supervisory Board cannot be voted on 
in writing. 

5. The Supervisory Board may adopt resolutions in writing or by means of remote 
communication.  

6. The adoption of resolutions in accordance with the procedure described in section 1 and 2 
above (and, until the Admission Date, in accordance with the procedure described in sections 
4.2 below) shall not apply to the election of the Chairperson and the Deputy Chairperson of the 
Supervisory Board, the appointment of a Management Board member or the dismissal or 
suspension of such persons from their duties. 

 §14 

1. The Supervisory Board may adopt resolutions in writing without a formal meeting. In such a 
case as a date of the resolution should be considered the date of the receipt of the resolution 
signed by the required majority of Members taking part in the voting (along with number of 
votes cast “in favour”, “against” or withheld by each voting Member) by the Chairperson of the 
Supervisory Board. The Chairperson of the Supervisory Board sends via registered mail or e-
mail (if a certain Supervisory Board Member agreed to it beforehand in writing) a draft of the 
proposed resolution with an information that it is expected for the resolution to be signed and 
returned within 7 days after the date of the posting under pain of considering the Member as 
not participating in the voting. 

2. The Supervisory Board may also adopt resolutions without a formal meeting by means of 
remote communication (means of telecommunication – telephone, fax, teleconference, e-mail, 
etc.) In the case of justified urgency. In such a case the Chairperson communicates with each 
Member of the Supervisory Board or with all Members together (teleconference), presents the 
proposed resolution and informs that it is expected for the votes to be cast in a specified time 
limit (no shorter than 30 minutes). If a Member does not cast his or her vote within the 
specified time limit it is considered that he did not take part in the voting. The minutes of the 
voting are kept by the Chairperson of the Supervisory Board and signed by all the Members of 
the Supervisory Board who participated in the voting at the next regular meeting. 

3. The resolution of the Supervisory Board adopted in writing or by means of remote 
communication is valid if all Supervisory Board Members were notified of its proposed content. 
In the case of an adoption of a resolution by means of remote communication - if any Member 
of the Supervisory Board objects to the usage of such a procedure, a resolution may only be 
adopted during a regular meeting. 
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VI. RIGHTS AND DUTIES OF THE SUPERVISORY BOARD  

 §15 

1. The Supervisory Board performs its duties:  

(a) At the meetings,  

(b) Through current and immediate supervision and control which includes: 

i. Review of the duties of all and any division of the company, 

ii. Requesting statements and explanations from Management Board and employees 
of the Company, 

iii. Review of the financial state of the Company,  

iv. Monitoring of the financial state of the Company, 

v. Review of the books and documents of the Company.  

2. Apart from matters set out in Commercial Company’s Code and other binding provisions of 
law, Articles of Association and these Regulations, the Supervisory Board should: 

(a) Once a year – prepare and present to the General Meeting of the Company a summary 
assessment of the Company’s condition including an assessment of the internal control 
system and the risk management system, 

(b) Examine and give opinion about matters that are to be discussed during the General 
Meeting of the Company. 

 §16 

1. The Supervisory Board in due performance of its duties may request commissioning the 
preparation of an expert report, opinion or analysis or appoint a specialistic team in fields that 
are under Board’s supervision. It is not permitted to appoint an expert or specialist who is an 
auditor or controller of the Company. 

2. The salary for the above-mentioned services of the appointed experts and specialists will be 
paid by the Company. 

 §17 

The Supervisory Board may delegate its members to independently perform specific supervisory 
duties including participating in Management Board meetings or duties if necessary. 

VII. SUPEVISORY BOARD COMMITTEES  

 §18 

1. The Supervisory Board may appoint permanent committees or ad hoc committees acting as 
collective advisory bodies to the Supervisory Board. 

2. The Supervisory Board may in particular appoint a permanent audit committee mentioned in 
section 21 below or a nomination and remuneration committee. 

 §19 

1. A Committee shall be established by the Supervisory Board from among its members by means 
of a resolution.  

2. Each Committee shall have a Chairperson, appointed from among the Committee’s members  
3. A committee shall consist of 3 to 5 members. 
4. The detailed tasks and rules of the appointment and operation of the committees shall be set 

out in the by-laws of the committee adopted by the Supervisory Board. 
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 §20 

1. The Chairperson of a given committee chairs its proceedings. The Chairperson also performs 
supervision over the preparation of the agenda.  

2. Meetings of the committees are convened by its Chairperson who invites all members of the 
committee and notifies all other Members of the Supervisory Board. All Members of the 
Supervisory Board may participate in the meetings of the committees.  

3. The Chairperson of the committee may invite to the meetings Members of the Management 
Board, employees of the Company and other persons who may be useful in the performance of 
the committees’ duties.  

4. The notice of a meeting should be delivered to its members and other members of the 
Supervisory Board no later than 7 days before the meeting or in urgent matters no later than 1 
day before the meeting. 

5. Members of a committee may adopt the resolutions at the meetings, in writing or by means of 
remote communication. 

6. The resolutions of the committee shall be adopted by an ordinary majority of votes. In the case 
of an equal number of votes "in favour" and "against", the Chairperson of the committee shall 
have the casting vote.  

7. The Committee presents to the Supervisory Board a half-year statement regarding its activities 
which will be made available to the shareholders by the Management Board. 

8. With regard to the duties and proceedings of committees of the Supervisory Board, the 
Supervisory Board strives to adhere to the provisions of Appendix I to the Recommendations. 

§21 

1. The Supervisory Board appoints an audit committee comprising at least three members, where at 
least one member must meet the independence criteria referred to in Article 86 section 5 of the 
Act on Statutory Auditors and be qualified within the field of accounting or financial audit.  

2. The tasks of the Audit Committee shall include, in particular: 
(a) supervision over the organisational unit performing an internal audit,  
(b) monitoring the process of financial reporting,  
(c) monitoring the effectiveness of the internal control systems, internal audit systems 

and risk management,  
(d) monitoring the performance of financial auditing,  
(e) monitoring the independence of the statutory auditor and the entity authorised to audit 

financial statements, including cases of the provision of services other than the 
financial auditing of the Company,  

(f) recommending to the Supervisory Board an entity authorised to audit financial 
statements to perform such financial auditing of the Company.  

3. A Supervisory Board composed of no more than five (5) members may itself perform the tasks of 
the audit committee.  

VIII. FINAL PROVISIONS 

§22 

Members of the Supervisory Board are obliged not to disclose any confidential information regarding 
the Company. Members of the Supervisory Board are also obliged to make sure that no persons 
invited to the Supervisory Board meeting disclose confidential information pertaining to the Company. 
The above-mentioned obligations remain in force even after the termination of a Member’s mandate.   

§23 

1. The administrative and technical services for the Supervisory Board are provided by the 
Company.  

2. The costs of the operation of the Supervisory Board are covered by the Company.  
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§24 

1. Any change to these Regulations may occur only in the same procedure provided for its 
adoption.  

2. The Supervisory Board may adopt a consolidated text of the Regulations. 
3. Issues not covered by the Regulations are governed by relevant provisions of the Articles of 

Association, the provisions of the Commercial Companies Code, and other relevant provisions 
of law. 

 
 
 
No. 11. 
 

"Resolution No. [...] 
of the Extraordinary General Meeting 

of Wirtualna Polska Holding SA 
with its seat in Warsaw 

dated 23 June 2015 
on adopting of the General Meeting by-laws 

 
The Extraordinary General Meeting of Wirtualna Polska Holding SA with its seat in Warsaw hereby 
resolves as follows: 

 
§ 1 

 
Extraordinary General Meeting of Wirtualna Polska Holding SA adopts the General Meeting by-laws 
in accordance with Schedule 2 hereto. 
 

§ 2 
 
The resolution comes into force on the date of its adoption.” 
 
Schedule 2 to the Resolution No. [...] of the Extraordinary General Meeting of Wirtualna Polska 
Holding SA with its seat in Warsaw dated 23 June 2015 
 

BY-LAWS 

OF THE GENERAL MEETING OF 

WIRTUALNA POLSKA HOLDING SPÓŁKA AKCYJNA 

with its registered office in Warsaw 

I. GENERAL PROVISIONS 

§1 

1. The General Meeting of Wirtualna Polska Holding SA with its registered office in Warsaw 
conducted in the manner and on the terms specified in the Commercial Companies Code, the 
company Articles of Association and in the following Regulations. 

2. The following Regulations define the principles of conducting meetings and adopting resolutions 
by the General Meeting. 

3. In the following Regulations the following capitalised terms have the following meanings: 

(a) CCC - refers to the Commercial Companies Code Act of 15 
September 2000 (Dz. U. No. 94, item. 1037, as amended), 
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(b) Company - refers to the Wirtualna Polska Holding Spółka Akcyjna 
Company with its registered office in Warsaw, 

(c) Articles of Association - refers to the Articles of Association of the Company, 

(d) Regulations - refers to the following regulations of the General Meeting, 

(e) Meeting or General 
Meeting 

- refers to the General Meeting of the Company, 

(f) Management Board - refers to the board of the Company, 

(g) Supervisory Board - refers to the supervisory board of the Company, 

(h) Principles of Good 
Practices of WSE Listed 
Companies 

- understood as the principles set out in the Annex to Resolution 
No. 19/1307/2012 of the Warsaw Stock Exchange of 21 
November 2012 

II. THE CALLING AND ORGANISATION OF GENERAL MEETINGS 

§2 

1. General Metings shall be defined as either Ordinary or Extraordinary.. 

2. Participants of the General Meeting are required to comply with the provisions of these 
Regulations. 

3. The General Meeting is convened in accordance with the relevant provisions of the Commercial 
Companies Code and Articles of Association. 

4. The organisation of the General Meeting is conducted by the Management Board, regardless of 
the entity that convened the General Meeting. The Management Board is responsible for the 
proper preparation of the General Meeting, in particular with regards to the provision of 
premises, technical support (including voting technology), the presence of a public notary and 
relevant experts.  

5. The Management Board may delegate the organisation of the proceedings and technical 
support of the General Meeting to an entity which conducts such activities professionally, in 
particular with regards to the registration and counting of votes, as well as conducting General 
Meetings via electronic means of communication.  

6. The Management Board will elect or appoint via an entity referred to in paragraph. 5 above, one 
or more persons authorised to register shareholders arriving at the General Meeting. The 
persons designated to register shareholders should be easily identifiable by the shareholders 
arriving at the General Meeting. 

 

III. PERSONS ELIGIBLE TO PARTICIPATE IN THE GENERAL MEETING 

§3 

1. Shareholders entitled to participate in the General Meeting shall be determined in accordance 
with the provisions of the Commercial Companies Code and the Articles of Association. 
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2. Members of the Supervisory Board and the Management Board should participate in the 
General Meeting in sufficient numbers to allow for substantive answers to questions raised 
during the General Meeting. 

3. The General Meeting may also be attended by the following persons with the right to speak: 
experts invited by the entity convening the General Meeting, as well as candidates for 
members of the Management Board, candidates for members of the Supervisory Board and the 
notary taking the minutes of the General Meeting.  

4. The Management Board may invite other persons whose participation is justified according to 
the Management Board. Such persons have the right to speak. 

5. Subject to paragraph. 3 above, the Chairperson of the General Meeting shall decide on the 
possibility of participation by persons other than shareholders, especially advisors and experts, 
interpreters and persons providing technical support for the General Meeting, as well as media 
representatives. Subject to paragraph. 3 above, such persons have no right to speak, unless 
requested by the Chairperson. The Chairperson may order the persons referred to in this 
paragraph to leave the meeting room of the General Meeting, when justified by the legitimate 
interest of the Company, should the presence of these persons interfere with the course of the 
meeting, or if a shareholder so submits a request to leave the meeting room of the General 
Meeting.  

6. The proceedings of the General Meeting shall be recorded in audio and video according to the 
requirements of the Company, unless the Chairperson of the General Meeting decides 
otherwise. 

7. Members of the Supervisory Board and the Management Board are obliged, subject to the 
exceptions provided for in applicable laws, within the limits of their competence and the scope 
necessary to settle issues discussed by the General Meeting, to provide the shareholders 
participating in the General Meeting with explanations and information concerning the 
Company. 

§4 

1. A Company shareholder participates in the General Meeting and exercises the right to vote in 
person or by power of attorney. The provisions of these Regulations concerning power of 
attorney apply mutatis mutandis to another representative.  

2. Permission for an attorney to participate in the General Meeting and exercise voting rights shall 
be granted in writing or in electronic form.  

§5 

1. Immediately before the commencement of the General Meeting shareholders entitled to attend 
the General Meeting shall be registered. The registration of shareholders shall be conducted by 
the designated person or persons.  

2. A shareholder who intends to participate in the General Meeting and exercise the right to vote 
personally must, in order to provide personal identification, show or submit to the person or 
persons designated to the registration of shareholders the following documents:  

(a) in the case of a shareholder who is a natural person - the original or a copy of the identity 
card, passport pages enabling identification or another valid official document confirming 
the shareholder's identity;  

(b) if the shareholder is not a natural person - the original or a copy of the current extract 
from the relevant register or another document confirming the existence of such a 
shareholder, issued not earlier than 30 days previous to the date of their submission and 
the right of its representative or representatives who appear on behalf of such a 
shareholder at General Meeting for representation, along with originals or copies of the 
identity card, passport pages enabling identification or another valid official document 
confirming the identity of the representative authorised to represent the shareholder.  

3. In the case of a shareholder granting power of attorney to participate in the proceedings and 
voting at the General Meeting, in order to identify the shareholder and the attorney representing 
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him, the document granting power of attorney should be accompanied by the following 
documents to be shown or handed to the person or persons designated to register 
shareholders: 

(a) in the case of a shareholder who is a natural person - the original or a copy of the identity 
card, passport pages enabling identification or another valid official document confirming 
the shareholder's identity; 

(b) if the shareholder is not a natural person - the original or copy of a current extract from 
the relevant register or other document confirming the existence of such shareholder 
issued not earlier than 30 days before the date of their submission and the right of its 
representative or representatives who gave on behalf of such a shareholder to its 
representation at the General Meeting, along with originals or copies of the identity card, 
passport pages enabling identification or another valid official document confirming the 
identity of the representative granting power of attorney to represent the shareholder at 
the General Meeting; 

(c) If the attorney is a natural person - the original or a copy of the identity card, passport 
pages enabling identification or another valid official document confirming the attorney’s 
identity; 

(d) If the attorney is not a natural person - the original or copy of a current extract from the 
relevant register or another document confirming the existence of such an attorney 
issued not earlier than 30 days before the date of their submission and the right of its 
representative or representatives who appear on behalf of such an attorney at the 
General Meeting for representation, along with originals or copies of the identity card, 
passport pages enabling identification or another valid official document confirming the 
identity of the representative authorised to represent the attorney. 

4. In the case of foreign entities in whose countries of residence the relevant records do not exist, 
instead of the original or a copy of a current extract from the register referred to in paragraph. 2 
point b) three point b) and 3 point d) above, originals or copies of documents confirming the 
existence of the entity issued not earlier than 30 days before the date of filing thereof must be 
submitted, as well as valid documents confirming the right of its representative or 
representatives who appear on behalf of such entity at the General Meeting for representation. 

5. In the case of doubt regarding the contents or authenticity of the copies of the documents 
referred to in § 5, the Company or person (s) designated by the Company for the registration of 
shareholders may demand before the commencement of the General Meeting the presentation 
of the originals of the documents or copies certified by a notary public or other entity authorised 
to certify the verity of copies of an original, as well as enabling the Company to prepare and 
keep copies of them.  

6. In the case of: (i) the failure to present (or present outdated) documents referred to in § 5; or (ii) 
the refusal to submit or obstructing the possibility to draft or keep a copy of the originals of 
those documents or certified copies in the situation referred to in § 5 sec. 5, the shareholder or 
the shareholder's attorney may be disqualified from participating in the General Meeting. 

7. All documents referred to in § 5 (or elsewhere in these Regulations), written in a language other 
than Polish should be accompanied by a translation into Polish prepared by a sworn translator. 

8. Granting power of attorney in an electronic form should be reported to the Management Board 
by means of electronic communication. Notice the above can be sent by electronic mail to the 
e-mail address of the Company: WalneZgromadzenia@grupawp.pl, no later than 23:59 on the 
day preceding the date of the General Meeting of Shareholders (the term failure to inform the 
Company about granting the power of attorney in electronic form does not preclude the 
participation of the attorney in the General Meeting on the basis of power of attorney granted in 
writing). The notification should be accompanied by a scan of the power of attorney and 
scanned documents referred to in paragraph. 3 above. The notification should also include an 
electronic mail address at which the Company may be able to communicate with the 
shareholder and the attorney. The Management Board has the right to verify submitted 
notifications and to take measures to identify the shareholder and the attorney and the 
confirmation of their authorisation. Verification may consist, in particular, in questioning the 
shareholder or attorney by telephone or by email. The above principles shall apply accordingly 
to the change or revocation of the granted power of attorney. The above notifications not 
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fulfilling the above-mentioned criteria do not cause any legal consequences for the Company. 
The Company is not responsible for any errors in the power of attorney and actions of persons 
using attorneys. The provisions of paragraphs. 4-7 above shall apply to the power of attorney 
granted in electronic form. 

9. After the verification by the person (s) designated to register shareholders of the shareholder or 
his representative, the shareholder or the shareholder's representative shall confirm his or her 
presence by providing a signature on the attendance list at the location of the assembly in the 
presence of the person (s) designated to register shareholders and shall receive a ballot or 
electronic device used to cast votes previously prepared by the Company or entity to which the 
Management Board has entrusted the technical support for the General Meeting. 

10. On the attendance list shall be noted each occasion of any change in the composition of the 
General Meeting in such a way that shareholders entering the meeting room during the session 
or leaving the meeting shall mark his or her signature on the attendance list, and the person 
designated to register shareholders signature shall enter the hour and minute of entry to or exit 
from the meeting room. In the case of the use of an electronic system for counting votes, 
shareholders entering or leaving the meeting of the General Meeting should also register or 
deregister the votes represented by him or her in the electronic vote counting system. 

§6 

1. Participation in the General Meeting is also ensured by means of electronic communication, if 
such a possibility is indicated in the notice convening the General Meeting. 

2. In the case referred to in paragraph. 1 above, if the shareholder has notified the Management 
Board of his or her wish to participate in the General Meeting by means of electronic 
communication, the shareholder or attorney will be provided in a secure manner the information 
necessary to obtain electronic access to the meeting. The method of providing such information 
is defined by the Management Board and indicated on the Company's website. 

3. The Management Board shall define detailed rules for the conduct of the General Meeting by 
means of electronic communication and make this available on the Company's website. The 
solutions adopted should provide security, stability and reliability of transmission, as well as 
guarantee the accuracy of counting votes cast in this manner. In addition, these principles 
should allow for:  

(a) broadcast of the General Meeting in real time, 

(b) two-way communication in real time within which shareholders shall be able to speak 
during the General Meeting from a location other than the General Meeting, 

(c) the execution by the shareholder in person or by attorney of the right to vote at the 
General Meeting, from a location other than the General Meeting. 

4. The Company is not responsible for the lack of opportunity for the participation of a shareholder 
in the General Meeting by means of electronic communication if the omission is the result of 
circumstances beyond the control of the Company. 

IV. CHAIRING THE GENERAL MEETING 

§7 

1. The Chairperson of the General Meeting shall be selected among the persons entitled to attend 
the General Meeting, whose candidacies have been submitted by the persons entitled to attend 
the General Meeting and who agree to be a candidate. 

2. The list of candidates shall be compiled by the person opening the General Meeting. 

3. The election of the Chairperson of the General Meeting shall be made by secret ballot by 
casting consecutive votes on each of the candidates. The Chairperson is the person who 
receives the largest number of votes. 
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4. The person opening the General Meeting shall ensure the proper conduct of voting and the 
election of the Chairperson of the General Meeting, and shall announce the elected 
Chairperson of the General Meeting and shall hand over the chair to that person. 

5. The Chairperson shall preside over the General Meeting in accordance with the agreed agenda, 
provisions of law, the Code of Best Practice for WSE Listed Companies, the Articles of 
Association and Regulations. 

§8 

1. The duties of the Chairperson include in particular: 

(a) confirmation of the validity of convening the General Meeting, 

(b) ensuring the smooth and efficient conduct of the General Meeting and respecting the 
rights and interests of all shareholders of the Company, including the prevention of any 
abuse of rights by the participants of the General Meeting and to ensure respect for the 
rights of minority shareholders of the Company, 

(c) giving the floor, 

(d) ensuring the factual conduct of the proceedings, 

(e) resolving procedural doubts, 

(f) enforcing appropriate procedures, including in particular the admission of persons to the 
hall of the General Meeting who are not shareholders of the Company, 

(g) managing the selection of the committee outlined in the Regulations, 

(h) determining the method of recording the proceedings in audio-visual form, 

(i) management of voting, ensuring its proper course, signing documents containing the 
results of voting and announcing the results of voting, 

(j) responding to requests submitted by the participants in the General Meeting and, 
wherever deemed necessary, the management of voting on such motions, 

(k) announcing adjournments in the proceedings at the request of shareholders of the 
Company passed by a majority of 2/3 of the votes cast in favour for the resolution of an 
adjournment in the proceedings. 

2. The Chairperson may independently manage technical regulatory adjournments in the 
proceedings other than the adjournment ordered by the General Meeting pursuant to Art. 408 § 
2 of the CCC, which cannot be aimed at preventing the Company's shareholders from 
exercising their rights. 

3. The Chairperson should not, without good reason, resign from his function, nor can there be 
unreasonably delay in signing the minutes of the General Meeting. 

4. In the case of resignation of the Chairperson, the election of a new Chairperson of the General 
Meeting shall be carried out according to the procedure described in § 7 of these Regulations. 
The election shall be conducted under the leadership of a person who, in accordance with the 
law and the Articles of Association shall be entitled to open the General Meeting.  

§9 

1. The Chairperson of the General Meeting immediately after the election shall draft and sign the 
attendance list containing the names of participants in the General Meeting, specifying the 
number of shares they represent and the number of votes to which they are entitled. 

V. SCRUTINY COMMITTEE 

§10 

1. The General Meeting may select a Scrutiny Committee consisting of three members.  
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2. Members of the Scrutiny Committee may elect from among themselves a Chairperson and a 
secretary. 

3. The duties of the Scrutiny Committee shall include: 

(a) ensuring the proper conduct of voting, 

(b) determining the results of voting and handing these results to the Chairperson of the 
General Meeting for announcement, 

(c) performing other tasks assigned by the Chairperson of the General Meeting related to the 
conduct of voting. 

VI. THE COURSE OF THE PROCEEDINGS 

§11 

After signing the attendance list the Chairperson of the General Meeting shall put the agenda to vote. 

§12 

1. The Chairperson of the General Meeting may not remove matters from the announced agenda, 
change the order of individual items on the agenda or introduce substantive matters not on the 
agenda.  

§13 

1. After calling each subsequent matter on the agenda, the Chairperson shall describe the matter 
and, in particular, shall present the draft of the resolution proposed for adoption by the General 
Meeting, then shall open the discussion, giving the floor in the order of the application of 
speakers. The Chairperson may order that a discussion be conducted on several items of the 
agenda. 

2. The Chairperson of the General Meeting may give the floor to members of the Management 
Board, Supervisory Board and invited experts. 

3. The Chairperson may order that notifications be made by the speakers in writing, stating the 
name and surname of the speaker, and if the speaker is the representative of the shareholder, 
the name and surname or company name of the shareholder. 

4. The Chairperson may set a time limit allocated to each of the speakers during the debate, 
including questions and answers. The restriction referred to in the preceding sentence shall not 
apply to members of the Management Board, the Supervisory Board or an expert, referred to in 
paragraph. 2 above. 

5. Within the discussion, each of the speakers should speak only about the specific issue. 

6. By prior reminder the Chairperson may remove from the floor any speaker who in his speech 
digresses from the case currently under consideration by the General Meeting or exceeds the 
time allotted, or whose statement violates the law or good morals or prevents the proper 
conduct of the proceedings. 

7. The Chairperson has the right to order the removal from the hall a participant of the General 
Meeting who has persistently violated order in a way that hinders the proceedings. 

8. The Chairperson decides when to close the discussion. After closure, the discussion cannot be 
reopened, unless the Chairperson for an important reasons decides otherwise. 

§14 

1. In formal matters the Chairperson of the General Meeting may give the floor out of turn. A 
formal motion may be submitted by any shareholder of the Company. 

2. In the particular, the following are considered formal: 

(a) closing the list of speakers, 
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(b) limiting, adjourning or closing the discussion, 

(c) limiting speaking time, 

(d) the conduct of the proceedings, 

(e) requesting an adjournment in the session, 

(f) the sequence of adopting resolutions, 

(g) compliance of the proceedings of the General Meeting with the law, the Articles of 
Association and these Regulations. 

3. The discussion on formal motions should take place immediately after their submission. 

§15 

1. A shareholder has the right until the closure of the discussion on the agenda item to bring 
proposals for changes to the draft of the resolution proposed for adoption by the General 
Meeting. The proposal should be justified by the shareholder. Proposals must be submitted in 
writing to the Chairperson or orally for the minutes. The proposal must indicate the name and 
surname or company name of the shareholder, or in the case of a shareholder represented by 
a representative, the name and surname of the representative. 

2. The order of voting shall be established by the Chairperson, with priority given to amendments 
to the draft of the resolution and then voting on the draft of the resolution with amendments 
previously adopted. 

3. The draft of the resolution should be read before the voting begins. If the draft of the resolution 
has been printed or has been made available on the website of the Company and is still 
available for each current shareholder and no shareholder demands that it be read as a whole, 
the Chairperson may waive the reading of the whole draft of the resolution and refer instead to 
the printed or shared content. 

4. Subject to the provisions of these Regulations, in the case of the management of the voting, if 
more candidates are reported than there are mandates to be filled, the voting shall be 
conducted by each candidate separately in alphabetical order. Subject to the applicable law, 
the mandate (mandates) shall be filled by the candidate (or candidates) who obtains the largest 
number of valid votes cast. If several candidates receive the same number of votes, the vote 
shall be repeated. 

5. After the completion of voting, the Chairperson or a person designated by him or her, shall 
inform the participants of the General Meeting of the results of the voting. 

 

VII. ADJOURNMENT OF THE PROCEEDINGS 

§16 

1. Adjournments in the General Meeting may not last longer than thirty (30) days. 

2. In the case of a request by the General Meeting for an adjournment in the proceedings, to 
maintain its continuity it is not necessary to preserve the identity of the participants of the 
General Meeting, in particular: 

(a) in the General Meeting after the adjournment a different number of participants may take 
part, provided that they are included on the attendance list drawn up on the resumption 
of the proceedings and the list of persons entitled to participate in the General Meeting, 

(b) if the Chairperson of the General Meeting who conducted the proceedings before the 
adjournment is present - there shall be no re-appointment and the meeting shall be 
chaired by the same person, 

(c) in the case of representatives of the shareholders of the Company - if they are different 
persons, the relevant documents must be submitted pursuant to the provisions of these 
Regulations, 
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(d) the right to participate in the General Meeting is adjudicated according to the principles 
stated in Art. 4061 - 4063 of the CCC, and the timeframe specified therein counts in 
relation to the announced timeframe of the General Meeting, not in relation to the 
timeframe for reopening the proceedings. 

3. Extending the agenda of the General Meeting of Shareholders in relation to the content of the 
announcement convening the General Meeting is unacceptable. 

 

§17 

1. After the resumption of the General Meeting resolutions adopted before the adjournment shall 
be recorded in writing, noting that the General Meeting was adjourned. 

2. After the resumption of the General Meeting resolutions adopted in this part of the session shall 
be recorded in writing in a separate minutes report, and when there were several adjournments 
- in separate minutes reports. 

3. Each notarial minutes report shall include the attendance list of participants of the General 
Meeting taking part in its particular sections. 

VIII. CLOSURE OF THE PROCEEDINGS 

§18 

Upon completion of the agenda, the Chairperson of the General Meeting shall announce the closure of 

the proceedings.  

IX. FINAL PROVISIONS 

§19 

1. In matters not covered by these Regulations, the applicable law and the provisions of the 
Articles of Association of the Company shall apply as appropriate. 

2. In the case of amendments to the Regulations, the Management Board is obliged within 14 
(fourteen) days to draft its consolidated text. 

3. In the event that any provision of these Terms and Conditions happened to be invalid 
or unenforceable, this will not affect the validity or enforceability of the remaining provisions. 

 
No. 12. 

 
"Resolution No. [...] 

of the Extraordinary General Meeting 
of Wirtualna Polska Holding SA 

with its seat in Warsaw 
dated 23 June 2015 

on the remuneration of the members of the Supervisory Board 
 
Acting under Art. 392 § 1 of the Commercial Companies Code and § 21 section 2 of the Company’s 
Articles of Association, the Extraordinary General Meeting of Wirtualna Polska Holding SA with its seat 
in Warsaw hereby resolves as follows: 

 
§ 1 

 
The Extraordinary General Meeting of Wirtualna Polska Holding SA sets remuneration of the member 
of the Company’s Supervisory Board in the amount of …………………….. ( ………………..) 
per meeting of the Supervisory Board for participating in the meeting of the Supervisory Board. 
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§ 2 

 
The following resolutions are repealed: 
 

1. Resolution No. 3 of the Extraordinary General Meeting of Wirtualna Polska Holding SA dated 
31 October 2012 on setting the rules of remuneration of the members of the Supervisory 
Board. 

2. Resolution No. 4 of the Extraordinary General Meeting of Wirtualna Polska Holding SA dated 
13 February 2014 on setting the rules of remuneration of the members of the Supervisory 
Board. 

3. Resolution No. 3 of the Extraordinary General Meeting of Wirtualna Polska Holding SA dated 
14 March 2014  on setting the rules of remuneration of the members of the Supervisory Board. 

 
§ 3 

 
The resolution comes into force on the date of its adoption.” 
 
 
 
 
JUSTIFICATION: 
 
No. 5 
 
The proposed amendment to the Company’s Articles of Association refer to the editorial amendments 
removing any transitory regulations pertaining to the period before and after the Company entered the 
regulated market operated by Warsaw Stock Exchange (Giełda Papierów Wartościowych 
w Warszawie S.A.). The removal of transitory regulation of the Company’s Articles of Association 
aimed at increasing transparency of the Company’s Articles of Association by giving up of the 
regulations which as of the admission of Company's shares to trading on the regulated market 
operated by Warsaw Stock Exchange (Giełda Papierów Wartościowych w Warszawie S.A.) become 
repealed and redundant. The amendment is undertaken in the benefit of the Company’s shareholders. 
 
No. 7, 8 and 9 
 
The proposed resolutions on changes in the composition of the Supervisory Board refer to § 17 
section 5 of the Articles of Association coming into force as of the admission of Company's shares to 
trading on the regulated market operated by Warsaw Stock Exchange (Giełda Papierów 
Wartościowych w Warszawie S.A.). pursuant to which Supervisory Board members are appointed for 
a three-years joint term of office (until the admission date pursuant to  § 17 section 2 of the Articles of 
Association, Supervisory Board members were appointed for a term of office of three-years 
determined for each of them individually) and ensures certainty as to the duration of the term of office 
of the members of the Supervisory Board. 
 
Moreover to comply with “Best Practices of WSE Listed Companies” resolutions assures that the 
Supervisory Board compose of the members satisfying the criteria of independence from the Company 
and the entities materially related with the Company. 
 
No. 10,11 
 
Supervisory Board by-laws and General Meeting by-laws implement the provisions of the Articles of 
Association coming into force as of the admission date. 
 
No. 12 
 
The proposed resolution is to ensure the uniform rules of remuneration of the members of the 
Supervisory Board. 
 


