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Regulations introduced by the resolution of the Extraordinary General Shareholders 

Meeting XTPL S.A. No. 05/04/2018 of April 16, 2018. 

 

 

THE BY-LAWS OF THE GENERAL MEETING  

OF XTPL S.A. WITH ITS REGISTERED OFFICE IN WROCŁAW 

  

  

I. GENERAL PROVISIONS  

§ 1 

1. The By-laws of the General Meeting shall determine the rules governing 

its proceedings, subject to the provisions of the Company’s Articles of 

Association, the Code of Commercial Companies and Best Practice for 

GPW Listed Companies.  

2. General Meetings shall be held in the registered office of the Company, 

Warsaw, Gdynia, Gdańsk, Kraków, Katowice, and Poznań. 

3. The General Meeting shall decide on matters reserved for the General 

Meeting by the Code of Commercial Companies (in the absence of relevant 

provisions in the Company's Articles of Association), by other legislation, 

or by provisions hereof.   

4. Unless the context provides otherwise, for the purposes of the By-laws, 

the terms below shall have the following meanings: 

a) Shareholder – a person holding shares in the Company; 

b) Best Practice for GPW Listed Companies – the rules of corporate 

governance on the regulated market in the territory of the Republic of 

Poland, as adopted by GPW from time to time; 

c) GPW – shall mean Giełda Papierów Wartościowych w Warszawie S.A. 

[Warsaw Stock Exchange]; 

d) Code of Commercial Companies – the Code of Commercial Companies 

Act of 15 September 2000 (i.e. Journal of Laws, 2017, item 1577, as 

amended); 

e) Supervisory Board – the Company’s supervisory board; 

f) By-laws – these by-laws; 

g) Market Abuse Regulation – shall mean Regulation (EU) No 596/2014 of 

the European Parliament and of the Council of 16 April 2014 on 
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market abuse (market abuse regulation) and repealing Directive 

2003/6/EC of the European Parliament and of the Council, and 

Commission Directives 2003/124/EC, 2003/125/EC and 2004/72/EC 

(Official Journal L No. 173, page 1); 

h) Company – XTPL S.A. with its registered office in Wrocław 

i) Articles of Association – the Articles of Association of the Company; 

j) General Meeting – the general meeting of the Company’s shareholders. 

 

II. CONVENING OF THE GENERAL MEETING 

§ 2 

1. The General Meeting may be ordinary or extraordinary.  

2. The Ordinary General Meeting shall be convened by the Management 

Board each year, within 6 (six) months after the end of the Company’s 

financial year at the latest. The Supervisory Board may convene the 

Ordinary General Meeting, should the Management Board fail to do so by 

the date stipulated in this section or in the Articles of Association. 

3. The General Meeting shall be convened by means of an announcement on 

the Company’s website, made no later than 26 (twenty six) days before 

the date of the General Meeting. The announcement shall state the date, 

time and venue of the General Meeting and a detailed agenda.  

4. The General Meeting shall be convened by way of an announcement 

made on the website of the Company and in a manner specified in 

relation to submission of regular information in accordance with the 

provisions on public offering and conditions governing introduction of 

financial instruments to organised trading system and on public 

companies. 

5. The Extraordinary General Meeting shall be convened in the 

circumstances referred to in the Code of Commercial Companies, the 

Articles of Association and also in the event that the bodies or persons 

authorized to convene General Meetings find it desirable.  

6. Shareholders representing at least a half of the Company’s share capital 

or at least a half of the voting rights in the Company may convene the 

Extraordinary General Meeting. In such a case, the shareholders shall 

appoint the chairperson to preside over the Extraordinary General 

Meeting. 
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7. Requests referred to in § 2 (6) shall be submitted to the Management 

Board in writing or in an electronic form – as an e-mail – to the 

Company’s address or to the following e-mail address: 

investors@xt-pl.com. 

8. Any shareholder may request to be issued copies of motions on matters 

included in the agenda no later one week before the General Meeting – 

such requests shall be submitted to the Management Board in writing or 

in an electronic form (as an e-mail) to the Company’s address or to the 

following e-mail address: investors@xt-pl.com. If such such a request has 

been submitted, the Company may demand a proof of Shareholder status 

(in particular a share certificate issued at the latest on the date of 

announcement of the General Meeting, the scan of which should be sent 

to the address given in the foregoing sentence in PDF format). 

9. If the Company is a public company, the right referred to in (8) 

hereinabove shall require that the entity running the securities account 

of the Shareholder be provided with a request to issue a personal 

certificate confirming the right of the Shareholder to participate in the 

General Meeting. Such a request must be submitted between the date of 

announcement of the General Meeting and the first weekday following the 

Registration Date (within the meaning of Article 406 (1) of the Code of 

Commercial Companies). 

10. The specific mandatory rules for convening General Meetings shall be 

defined by the applicable provisions of law and the Articles of Association.  

11. Members of the Management Board and the Supervisory Board shall have 

the right of participating in the General Meeting. 

 

 

III. OPENING OF THE GENERAL MEETING AND ELECTION OF THE 

CHAIRPERSON  

§ 3  

1. The General Meeting shall be declared open by the Chairperson of the 

Supervisory Board or their deputy. In the absence of said persons, the 

President of the Management Board or a person appointed by the 

Management Board shall open the General Meeting. 

2. The Presiding Person shall be elected from among those entitled to 

participate in the General Meeting.  
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3. The Chairperson of the General Meeting may not, without the consent of 

the General Meeting, strike matters from the agenda or alter the order in 

which they appear on the agenda.  

4. The Chairperson of the General Meeting shall ensure and supervise the 

efficient course of the meeting, ensure that the rights and interests of 

shareholders are respected, prevent the abuse of rights by the General 

Meeting’s participants, and confirm that the General Meeting is convened 

correctly and is capable of adopting resolutions.  

5. The tasks of the Chairperson of the General Meeting shall include, in 

particular:  

a) ensuring the efficient and correct course of the meeting and the voting;  

b) granting and revoking the right to vote;   

c) ordering voting to take place and overseeing its proper course;  

d) resolving procedural doubts;  

e) announcing brief breaks in the meeting.   

6. Short breaks from the meeting, which do not constitute an adjournments 

thereof, may be ordered by the Chairperson of the General Meeting in 

justified cases, but must not have the purpose of hindering the exercise 

of shareholders’ rights.   

7. The list of attendance containing a list of General Meeting participants, 

stating the number of shares each member represents and the number of 

votes carried by them, signed by the Chairperson of the General Meeting, 

shall be made forthwith upon election of the Chairperson, and laid out 

throughout the time the General Meeting proceeds.  

 

 IV. RETURNING COMITTEE 

§ 4  

1. Where the participants of the General Meeting deem it necessary, the 

General Meeting may appoint a Returning Committee composed of three 

persons.  

2. Candidates for the Returning Committee shall be nominated by 

participants of the General Meeting.  

3. The primary task of the Returning Committee shall be to supervise the 

proper course of voting. 
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4. The Committee may examine the results of votes that took place before its 

appointment.  

5. If, during the voting process, the members of the Returning Committee 

find any irregularities, they shall inform forthwith the Chairperson of the 

General Meeting.  

6. If the participants of the General Meeting do not deem it necessary to 

appoint a Returning Committee, its duties shall be performed by the 

Chairperson of the General Meeting.  

 

 

V. PROCEEDINGS OF THE MEETINGS  

§ 5  

1. Decisions on matters reserved for the General Meeting shall be made by 

way of resolutions.  

2. Resolutions on matters reserved for the General Meeting shall be adopted 

despite the General Meeting not having been formally convened provided 

that the entire share capital is represented and none of those present 

have objected to holding the General Meeting or putting certain matters 

on the agenda.  

3. No resolution shall be adopted on a matter not included in the agenda, 

except where the entire share capital is represented at the General 

Meeting and none of those present have objected to adopting the 

resolution.   

4. The General Meeting may adopt a resolution on changing the order of 

matters put on the agenda.  

5. The General Meeting may adopt a resolution to refrain from considering a 

specific item on the agenda, including where multiple drafts of a 

resolution have been proposed for consideration. 

§ 6  

1. The General Meeting shall in particular decide on the following matters:  

a) consideration and approval of the Management Board's report on the 

Company's activities and of the financial statement for the preceding 

financial year;   

b) adoption of resolutions on distribution of profit or coverage of losses, 
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whereas profit can be wholly or partly allocated to other purposes than 

the payment of dividend,  

c) granting consent to open and close branches or representative offices 

and other organizational forms of the Company; 

d) increase in the share capital;  

e) setting of remuneration and the rules of remuneration for the 

members of the Supervisory Board; 

f) decisions in respect of claims for redressing damage caused through 

the formation of the company or exercise of management or 

supervision;  

g) liquidation and dissolution of the Company;  

h) acknowledgment of the fulfilment of duties by members of the 

Management Board and the Supervisory Board; 

i) establishment of special-purpose funds; 

j) redemption of shares by the Company; 

k) adoption of By-laws of the Supervisory Board; 

l) disposal or lease of the enterprise or its organised part, and creation of 

a limited property right thereon, 

m) acquisition of the Company’s own shares in the circumstances 

referred to in Article 362 § 1 (2) of the Code of Commercial Companies 

and authorization of their acquisition in the circumstances referred to 

in Article 362 § 1 (8) thereof; 

n) conclusion of a management contract for a subsidiary;  

o) adopting these By-laws of the General Meeting and its subsequent 

amendments; 

p) adoption of resolutions on the redemption of shares; 

q) setting the day as at which the list of shareholders entitled to dividend 

for a given financial year is determined (the dividend day), 

r) amendment to the Articles of Association, including adoption of 

resolutions on increase or reduction of the share capital;  

s) dissolution of the Company. 

2. Acquisition or disposal by the Company of a real property, share in the 

real property or the right of  perpetual usufruct shall not require the 
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consent of the General Meeting.   

§ 7  

1. A single share shall carry one vote in the General Meeting.  

2. Resolutions shall be adopted by an absolute majority of votes, unless the 

Code of Commercial Companies or the Articles of Association provide for 

more stringent voting rules. 

3. Unless the provisions of the Code of Commercial Companies or the 

Articles of Association require meeting special conditions in respect of 

quorum or qualified majority, before proceeding to vote, the Chairperson 

shall determine and announce the ability of the General Meeting to adopt 

such a resolution and announces the type of majority required for such a 

resolution to be adopted. 

4. Shareholders may participate in the General Meeting and exercise their 

voting right personally or by proxy. 

5. The proxy shall exercise all rights of the Shareholder at the General 

Meeting, unless the content of the power of attorney specifies otherwise. 

6. The proxy may appoint further proxies if this follows from the text of the 

authorisation.  

7. A proxy may represent more than one Shareholder and cast votes 

differently under the shares of each shareholder. 

8. The power of attorney to participate in the General Meeting and to 

exercise the right to vote must be made in writing, otherwise being null 

and void.  

9. If the Company obtains the status of a public company, the power of 

attorney to participate in the General Meeting and exercise the voting 

right shall be granted in writing or in an electronic form, however, the 

power of attorney granted in an electronic form shall not require a 

qualified electronic signature to be put thereon. 

10. The Shareholders granting the power of attorney in the electronic form 

referred to in item9 shall notify the Management Board via e-mail sent to 

the following address: investors@xt-pl.com, by the end of the day 

preceding the date of the General Meeting at the latest. 

11. Where submitted by a Shareholder that is not a natural person, the 

notification referred to in item 10 shall contain an extract from the 

applicable register (or a scan thereof in PDF format) proving that the 
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power of attorney has been signed by persons authorized to represent the 

Shareholder.  

12. Any Shareholder who has revoked the power of attorney shall 

immediately notify the Management Board of that fact via an e-mail sent 

to the following address: investors@xt-pl.com. Additionally, where the 

power of attorney has been granted in writing, such notification shall also 

be made in writing and delivered in person or sent via registered letter to 

the address of the Company. 

13. A Shareholder shall not, either personally or by proxy or while acting in 

the capacity of a proxy of another person, vote on resolutions concerning 

their accountability towards the Company on whatever account, 

including the acknowledgement of the fulfilment of their duties, release 

from any of their duties towards the company, or any dispute between 

them and the company. A Shareholder may vote as a proxy when 

resolutions concerning themselves are adopted.   

§ 8  

1. The participants of the General Meeting may request that the members of 

Supervisory Board, the Management Board, and the Company’s expert 

auditor provide explanations and information regarding the Company, to 

the extent of their competence and to the degree necessary to resolve the 

matters considered by the General Meeting. In such a case, the 

Management Board shall provide answers in accordance with Article 428 

of the Code of Commercial Companies and taking into account the fact 

that a public company performs information duties in a manner resulting 

from the provisions of the Market Abuse Regulation, and the provision of 

a series of information must be provided completely in accordance with 

its provisions.    

2. The Chairperson of the General Meeting shall present draft resolutions, 

close the discussion and order a vote.   

3. Voting during the General Meeting shall be open. Secret voting shall be 

ordered on election and voting on motions to remove members of the 

Company's bodies, to hold such persons liable, as well as on personal 

matters. Furthermore, secret voting shall be ordered at the request of at 

least one shareholder from among those present or represented at the 

General Meeting.   

4. Voting on formal matters may only concern matters connected with the 

conduct of the General Meeting. This voting procedure shall not apply to 
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resolutions which may affect the exercise of shareholders’ rights.  

5. The Returning Committee shall calculate the number of votes cast for and 

against the resolution. The Commission’s statement regarding the 

number of votes shall be passed to the Chairperson of the General 

Meeting who announces the result of the vote by providing the number of 

votes for and against the resolution as well as the number of abstentions. 

The voting results shall then be recorded in the minutes.  

6. The Chairperson of the General Meeting shall ensure that all those 

objecting to the resolution have an opportunity to provide a brief 

justification of their objection.  

7. The Chairperson of the General Meeting shall close the General Meeting 

upon exhausting the agenda thereof.  

8. Following the conclusion of the vote and calculation of the results, the 

Chairperson shall announce the number of votes cast for or against a 

given resolution, the number of abstentions, and whether or not the 

resolution has been adopted. 

 

VI. MINUTES OF THE GENERAL MEETING 

§ 9  

1. A notary shall keep the minutes of the General Meeting. The minutes 

shall include resolutions adopted during the meeting.  

2. The minutes shall state that the General Meeting was properly convened 

and was capable of adopting resolutions, specify the resolutions adopted 

and, for each resolution: the number of shares for which valid votes were 

cast and their percentage share in the share capital, the total number of 

valid votes, the number of votes “for”, “against” and “abstaining”, and any 

objections raised.   

3. An attendance list signed by all persons present at the General Meeting 

shall be appended to the minutes.  

  

VII. FINAL PROVISIONS  

§ 10  

1. These By-laws shall enter into force on the day the General Meeting is 

convened after the day of admission of the Company's shares to trading 
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on the regulated market operated by GPW.   

2. Any amendments hereto (concerning both convening and conducting of 

the meeting) shall be effective as specified in the resolution on the 

amendment to the By-laws, however, no earlier than from the first 

General Meeting convened after the day of adoption of amendments to the 

By-laws. 

 


