
The Bank’s Articles of Association were amended as follows: 

 

1) in § 4, in section 2, point 6 received the following wording: 

“6) performing the function of a depository on the basis of the Act on Organization and 

Operation of Pension Funds and the Act on Investment Funds and the Management                        

of Alternative Investment Funds,”; 

 

 

2) in § 9, in section 1, point 9 received the following wording: 

“9) approving the report of the Management Board on the Bank’s operations, as well as the 

report of the Management Board on the operations of the Bank’s Group,”; 

 

3) in § 15: 

a) section 1, point 8 received the following wording: 

“8) setting the remuneration and the terms of provision of services by the members of the 

Management Board on the basis of the wage-setting policy for the members of the 

Management Board, referred to in § 9, section 1, point 7,”; 

 

b) in section 1, after point 10 point 10a was added and it received the following wording: 

“10a) approving: 

a) a report on entertainment expenses, expenses on legal services, marketing services, 

public relations and social communication services as well as management advice 

services, provided that the Supervisory Board determines the scope of the report, 

taking into account the need to respect legally protected secrets, in particular those 

specified   in Article 428 of the Commercial Companies Code; 

b) a report on the application of the good practices referred to in Article 7, section 3 of 

the Act of 16 December 2016 on the Principles of Management of State-owned 

Property,     if applicable to the Company, provided that the scope of the report takes 

into account the need to respect legally protected secrets, in particular those specified 

in Article 428 of the Commercial Companies Code.”; 



 

a) the current section 1, point 11 received the following wording: 

 

“11) granting prior consent to: 

a) excluding the actions referred to in § 9, section 1, point 5, disposing of non-current assets, 

classified as intangible assets, property, plant and equipment or long-term investments, 

including contributing them to a company or a cooperative, if the market value of these 

assets exceeds 5% of total assets, as well as making these assets available to another 

entity, for a period of more than 180 days in a calendar year, based on a legal action, if the 

market value of the object of the legal action exceeds 5% of total assets, provided that, 

making available in the case of: 

i) rental agreements, lease agreements and other agreements on making an asset available 

to other entities for a consideration – the market value of the object of a legal action shall 

be understood as the value of performances for: 

– a year – if an asset was made available under agreements concluded for an unlimited 

period of time; 

– throughout the term of an agreement – in the case of agreements concluded for a limited 

period of time; 

ii) agreements on lending for use and other free-of-charge agreements on making  an asset 

available to other entities – the market value of the object of a legal action shall be 

understood as the equivalent of the performances receivable in the event of the conclusion 

of a rental or lease agreements, for: 

– a year – if an asset is made available under an agreement concluded for an unlimited 

period of time; 

– throughout the term of an agreement – in the case of agreements concluded for a limited 

period of time; 

b) purchase of non-current assets with a value exceeding PLN 100 000 000 or 5% of total 

assets; 

c) taking up or purchase of the shares of another company with a value exceeding 

PLN 100 000 000 or 10% of total assets; 



d) disposal of the shares of another company with a market value exceeding PLN 

100 000 000 or 10% of total assets; 

e) taking up or purchase of convertible bonds or other instruments in which rights are 

vested to purchase or take up shares, if the Bank’s financial exposure resulting from such 

action with a market value exceeds PLN 100 000 000 or 10% of total assets; 

f) the Bank concluding a significant agreement with a shareholder holding at least 5% of 

the total number of votes at the Bank or with a related entity, typical transactions and 

transactions concluded at arm’s length as part of the Bank’s operations shall not be subject 

to the above obligation if they are concluded with entities forming part of the Bank’s Group; 

g) the Bank concluding an agreement on legal services, marketing services, public relations 

and social communication services as well as management advice services if the value of 

the remuneration provided for in total for the services rendered in that agreement or other 

agreements concluded with the same entity exceeds PLN 500 000 (net) a year; 

h) amendment to an agreement concluded by the Bank on legal services, marketing 

services, public relations and social communication services as well as management advice 

services, increasing the remuneration above the amount referred to in letter g); 

i) the Bank concluding an agreement on legal services, marketing services, public relations 

and social communication services as well as management advice services, in which the 

maximum amount of remuneration is not provided for; 

j) the Bank concluding a donation agreement or another agreement with a similar effect, 

with a value exceeding PLN 20 000 or 0.1% of total assets; 

k) the Bank concluding an agreement on release from debt or another agreement with 

similar effect, with a value exceeding PLN 50 000 or 0.1% of total assets,”; 

d) section 3 received the following wording: 

“3. The Supervisory Board shall adopt resolutions by an absolute majority of votes in the 

presence of at least half of the members of the Supervisory Board, including the 

Chairperson or Vice-chairperson of the Supervisory Board, except for the resolutions on 

the matters referred to in section 1, points 1-2, 4-6, 10 letters a-b, 11 letter f and 16, for 

adopting which apart from the indicated quorum, the qualified majority of two-thirds of 

votes is required.”; 

 



4) in § 23, section 3 received the following wording: 

“3. During the absence of the President of the Management Board his or her duties shall be 

fulfilled by a member of the Management Board in charge of the management of material 

risk in the operations of the Bank. In the event of the absence of the President of the 

Management Board and the member of the Management Board in charge of the management 

of material risk in the operations of the Bank, the duties of the President  of the Management 

Board shall be fulfilled by a member of the Management Board appointed by the President 

of the Management Board. In the absence of such appointment, the duties of the President 

of the Management Board shall be fulfilled by the member of the Management Board who is 

the first in the alphabetical order by surname.”; 

 

5) after § 23, § 23a was added and it received the following wording : 

 

“§ 23a 

The Management Board shall be obliged to prepare and to present to the Supervisory Board 

and the General Meeting a report on entertainment expenses, expenses on legal services, 

marketing services, public relations and social communication services, management 

advice services, as well as a report on the application of the good practices referred to in 

Article 7, section 3 of the Act of 16 December 2016 on the Principles of Management of 

State-owned Property, together with a report of the Management Board on the Bank’s 

operations for the previous financial year, provided that the scope of the reports takes into 

account the need to respect legally protected secrets,  in particular those specified in Article 

428 of the Commercial Companies Code.”; 

 

6) § 23b received the following wording :  

 

“§ 23b 

1. Non-current assets with a value exceeding 0.1% of total assets shall be disposed of in a tender 

or auction procedure, unless the market value of the non-current assets to be disposed of does 

not exceed PLN 20 000, with the reservation of sections 5 and 6. 

2. The tender or auction shall be conducted by the Bank or another entity commissioned by the 

Bank to conduct the tender or auction. 

3. In the event of intending to dispose of the non-current assets referred to in section 1, the 

Management Board shall set the method and procedure for conducting the tender or auction, 

including in particular: 



1) how information about the tender or auction is to be made available, 

2) how the asking price of the non-current assets to be disposed of is to be determined if the 

tender or auction formula assumes that the Bank should set an asking price; 

3) the minimum requirements to be satisfied by a bidder and by a bid; 

4) the deadline for submitting bids and the end date of the tender or auction; 

5) the conditions under which the price may be reduced below the asking price or the terms of 

the tender or auction might be changed or the tender or auction might be terminated without 

selecting a bid; 

- taking into account the need to safeguard the interests of the Bank. 

4. Where the disposal of non-current assets requires the consent of the General Meeting, in the 

case of the actions referred to in § 9, section 1, point 5 or of the Supervisory Board in other cases, 

the Bank may also perform an act in law aimed at disposing of such non-current assets subject 

to prior consent granted by the General Meeting or the Supervisory Board respectively. 

5. Where non-current assets are to be disposed of with the consent of the General Meeting,  in 

the case of the actions referred to in § 9, section 1, point 5 or of the Supervisory Board in other 

cases, the obligation to follow the tender or auction procedure shall not apply. 

6. Where the disposal of non-current assets does not require the consent of the General  Meeting, 

in the case of the actions referred to in § 9, section 1, point 5 or of the Supervisory Board in other 

cases, the Management Board may choose not to follow the tender or auction procedure, subject 

to prior notification to the Supervisory Board of its intention not to follow the tender or auction 

procedure, if: 

1) the non-current assets to be disposed of were previously purchased by the Bank as part of 

enforcement, bankruptcy or restructuring proceedings or another arrangement with the Bank’s 

debtor, or 

2) the need to follow the tender or auction procedure might expose the Bank to a loss (in 

particular, by adversely affecting the terms of the possible disposal of the non-current assets) or 

if it might cause the Bank to breach the requirements arising from legal or supervisory regulations, 

or 

3) the non-current assets are being sold to the Bank’s subsidiaries”; 

 

7) in § 27a 

a) section 1 received the following wording : 

“1. The tasks of the risk management system shall include the identification, measurement or 

estimation, control, monitoring and reporting the risks inherent in the operations of the Bank so 



as to ensure the correct functioning of the process of setting and accomplishing specific targets 

in the Bank’s operations.”; 

b) in section 2, point 2 received the following wording: 

“2) follow formalized procedures for identifying, measuring or estimating, controlling, monitoring 

and reporting the risks inherent in the Bank’s operations, also taking into account the anticipated 

level of risk in the future;”; 

 


