Justification to the resolution no 22 of

the XIIth Ordinary General Meeting of Shareholders in regard to the Charter’s amendments 

	Existing reading


	New contents 

(amendments in blue color) 

	Justification

	§ 11 passage 2 The Management Board is entitled, without the necessity of gaining the consent of the other organs, to acquire and sell real estates or a share in real estate of a value up to five million PLN
	§ 11 passage 2 The Management Board is entitled, without the necessity of gaining the consent of the other organs, to acquire and sell real estates, perpetual usufruct or share in real estate of a value up to five million PLN.  
	Adjustment of the entry in connection with the change of art. 393 passage  4 of the Commercial Companies Code . 

	
	In § 14 points 3 and 4 are added with the following reading:   

3. At least one-half of members of the supervisory board should be independent members, i.e. independent on from any relations, which could have significant impact on the ability of on the independent member to make impartial  decisions. 

4. Independency discussed in passage 3 should be understood as: 

a) the lack of relations with the Company, i.e. the member of the Supervisory Board is not related with the Company or subsidiary or associated companies by employment contract or any other civil law agreements resulting in its dependency, 

b) lack of relations with shareholders possessing over 5% shares in equity capital, i.e. the member of the Supervisory Board: 

· is not related with the shareholder by the employment contract or by any civil law agreements resulting in its dependency; 

· does not serve on managing and supervising authorities of the entities which are the shareholders of the Company. 

c) lack of relations with the members of the Company’s Management Board. i.e. a member of the Supervisory Board is not the member of the closest family of any of the members of the Company’s Management Board”.  


	The suggestion to add points 3 and 4  to § 14 is connected with adopting by the Company the modified „Best Practices” to be applied in 2005, including in particular the principle no 20 of Best Practices of the Supervisory Boards, determining that the independent members constitute the half of the composition of the board. That’s why there is a necessity to determine the independency criteria of a member of the supervisory board.  

	§ 18  1. The Supervisory Board permanently supervises the activity of the Company in all domains of its activity.

1. The Supervisory Board has, in particular, the following entitlements: 

1) to approve the regulations of the Management Board of the Company; 

2) to appoint and recall individual or all members of the Management Board (in a secret voting);

3) to conclude contracts with the members of the management, including the establishment of the remuneration and other terms of performing the function of the member of the Management Board;

4) to determine the remuneration for the member of the Supervisory Board delegated to a permanent individual supervision in case of entrusting this entitlement by the General Meeting;

5) to suspend in  functions- out of important reasons - individual or all members of the Management Board  (in a secret voting);

6) to delegate the members of the Supervisory Board to temporarily perform the functions of the members of the Management Board who are not able to perform their functions,

7) to evaluate the reports of the Management Board from the Company’s activity and the financial report for the previous turnover year in the range of their conformity with the books and documents, as well as,  with the actual state,

8) to assess motions of the Management Board concerning the profit distribution or loss coverage,

9) to submit an annual written report to the General Meeting from the results of the evaluations mentioned in point 7 and point 8,

10) to grant consent for reducing employment if it has a nature of the so called group dismissal according to the interpretation of proper regulations,

11) to choose, upon the motion of the Management Board, an expert auditor in order to examine financial reports,

12) to give consent to acquire and sell real estates or the share in the real estate – not connected with core business of the Company - of a value exceeding five million PLN,

13) to grant the Management Board the consent for acquiring and taking over shares or stocks in other companies  the single value of which does not exceed 1 million PLN or 25 % in the capital of such company,

14) to grant consent for setting up branch offices or representative offices abroad,

15) to approve the investment plan for the Company and the Stalexport SA Capital Group,

16) to give an opinion on the resolutions presented by the Management Board on General Meetings,

17) to give consent to grant guarantees or warranties and also to contract other off-balance sheet liabilities, the single value of which  exceeds five million PLN,

18) to give consent - on the motion of the Management Board - to issue the bonds other than convertible ones and with the priority rights. 

19)     on the motion of the Management Board  - to give a consent regarding the transfer of rights and duties resulting from licences and concession granted the Company by appropriate bodies of administration,  

20) on the motion of the Management Board - to give an opinion regarding the sale and leasing of the enterprises as well as tangible and intangible assets and making the right of perpetual usufruct on them, 

21)   on the motion of the Management Board  - to give a consent regarding the sale of shares in the subsidiaries of STALEXPORT SA.


	§ 18 1. The Supervisory Board permanently supervises the activity of the Company in all domains of its activity.

2. The Supervisory Board has, in particular, the following entitlements:

1) to evaluate the reports of the Management Board from the Company’s activity and the financial report for the previous turnover year in the range of their conformity with the books and documents, as well as,  with the actual state,

2) to assess motions of the Management Board concerning the profit distribution or loss coverage,

3) to submit an annual written report to the General Meeting from the results of the evaluations mentioned in point 1 and 2

3. The Supervisory Board is also entitled to:

1) to approve the regulations of the Management Board of the Company; 

2) to appoint and recall individual or all members of the Management Board (in a secret voting);

3) to conclude contracts with the members of the management, including the establishment of the remuneration and other terms of performing the function of the member of the Management Board;

4) to determine the remuneration for the member of the Supervisory Board delegated to a permanent individual supervision in case of entrusting this entitlement by the General Meeting;

5) to suspend in  functions- out of important reasons - individual or all members of the Management Board  (in a secret voting);

6) to delegate the members of the Supervisory Board to temporarily perform the functions of the members of the Management Board who are not able to perform their functions,

7) to grant consent for reducing employment if it has a nature of the so called group dismissal according to the interpretation of proper regulations,

8) to choose, upon the motion of the Management Board, an expert auditor in order to examine financial reports,

9) to give consent to acquire and sell real estates, perpetual usufruct or the share in the real estate, of a value exceeding five million PLN,

10) to grant the Management Board the consent for acquiring and taking over shares or stocks in other companies  the single value of which does not exceed 1 million PLN or 25 % in the capital of such company,

11) to grant consent for setting up branch offices or representative offices abroad,

12) to approve the investment plan for the Company and the Stalexport SA Capital Group,

13) to give an opinion on the resolutions presented by the Management Board on General Meetings,

14) to give consent to grant guarantees or warranties and also to contract other off-balance sheet liabilities, the single value of which  exceeds five million PLN,

15) to give consent - on the motion of the Management Board - to issue the bonds other than convertible ones and with the priority rights. 

16) on the motion of the Management Board  - to give a consent regarding the transfer of rights and duties resulting from licences and concession granted the Company by appropriate bodies of administration,  

17) on the motion of the Management Board - to give an opinion regarding the sale and leasing of the enterprises as well as tangible and intangible assets and making the right of perpetual usufruct on them, 

18) on the motion of the Management Board  - to give a consent regarding the sale of shares in the subsidiaries of STALEXPORT SA.

 
	Separate listing in point 2 § 18 of specific duties of the supervisory board, results from entries of the Commercial Companies Code (art. 382 § 3) and point 3  is covering other competence of the board..  

Moreover, in § 18 point 3 the reading of passage 9 was changed (according to the suggested new numbering) by adding words: „perpetual usufruct” and removing words: „ “not connected with core business of the Company “.

Perpetual usufruct was included in connection with the change of art. 393 passage 4 of the Commercial Companies Code, while removing of the other entry is connected with the fact that this entry is not inaccurate and is not justified in the regulations of Commercial companies code.  

	
	§ 21 3. Taking off of the agenda or abandonment of examining the question put on the agenda, on motion of the shareholders, requires passing a resolution of the general meeting, after approval given beforehand by all present shareholders, who notified such motion supported by 75% votes of the general meeting. ” 

	The addition of point 3 in § 21 is connected with modified Best practices adopted by the Company to be applied in 2005, including in particular the principles no 14 of the Best Practices of the general meetings. 

It is also proposed to introduce this entry to the Regulations of the General Shareholders Meeting of STALEXPORT S.A. as §11 point3.
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