
Appendix No. 1 to Resolution No. 5 of the Extraordinary General Meeting of Summa 

Linguae S.A. [a Polish joint-stock company] with its registered office in Kraków of 24 

November 2014 

 

BY-LAWS OF THE GENERAL MEETING OF SUMMA LINGUAE S.A. with its registered office in 

Kraków (Company) 

§1 

Scope of By-laws 

1. These By-laws set out in detail the principles and procedures for convening and 

conducting the Company's General Meeting. 

2. The General Meeting operates under the provisions of the Code of Commercial 

Companies and Partnerships, provisions of the Articles of Association and the 

provisions of these By-laws. 

§2 

Convening the General Meeting; Place of General Meeting 

1. The General Meeting may meet as Annual or Extraordinary. 

2. The Annual General Meeting of Shareholders is convened by the Management Board. 

of the Company within 6 (six) months after the end of each financial year. 

3. The Extraordinary General Meeting is convened by the Management Board on its own 

initiative, or on written request of the Supervisory Board, a shareholder or 

shareholders representing at least one-twentieth part in the share capital. Convening 

the Extraordinary General Meeting on request of the Supervisory Board, a shareholder 

or shareholders representing at least one-twentieth part of the share capital must 

take place within two weeks of the day a request is submitted. 

4. The Supervisory Board convenes the General Meeting if the Management Board failed 

to convene the Annual General Meeting by the deadline defined in the provisions of 

law or the Articles of Association, if it deems it advisable. 

5. The right to convene the Extraordinary General Meeting is also granted to: 

1) a shareholder or shareholders representing at least one-twentieth part in the 

share capital, who ineffectively requested its convening by the Management Board 

and became authorised to convene the Extraordinary General Meeting by the 

registration court; 

2) a shareholder or shareholders representing at least half of the share capital or at 

least half of the total votes in the Company; in such case, the aforementioned 

shareholder or shareholders designate the chair of such meeting. 



6. The agenda is determined by the entity convening the General Meeting. 

7. The General Meeting is convened in the manner and within the deadline provided for 

in the provisions of law applicable to the Company. 

8. If the Management Board receives notice from a shareholder holding at least half of 

the share capital or at least half of the total number of votes in the company that the 

shareholder has convened an Extraordinary General Meeting in accordance with the 

procedure set out in Article 399 § 3 of the Polish Code of Commercial Companies and 

Partnerships, the Management Board will immediately perform the actions it is 

obliged to perform in connection with the organisation and holding of the General 

Meeting. This rule applies also in the case of authorisation by the registration court of 

shareholders to convene an Extraordinary General Meeting under Article 400 § 3 of 

the Polish Code of Commercial Companies and Partnerships. 

9. The General Meeting may take place at the registered office of the Company or in 

Warsaw. If the Company is granted the status of a public company, the General 

Meeting may also be held in a town being the seat of the company that runs the stock 

exchange on which the Company's shares are traded. 

10. The Company publishes on its website: 

a. shareholders’ questions concerning matters on the agenda, asked before and 

during the general meeting, together with answers to the questions asked; 

b. information on the reasons for cancelling the general meeting, changing the date 

or agenda, together with the justification, as well as on the adjournment of the 

general meeting and reasons for announcing the adjournment. 

Participants of the General Meeting 

1. Those entitled under registered shares and temporary certificates, as well as pledgees 

and users entitled to vote, have the right to participate in the General Meeting, if they 

were entered in the share register at least one week before the General Meeting. 

2. Bearer’s shares give the right to participate in the General Meeting, if the share 

documents are submitted to the company at least one week before the date of the 

given Meeting and are not collected before its completion. Instead of shares, 

certificates issued as proof of depositing shares with a notary, a bank or an investment 

company having its registered office or branch within the territory of the European 

Union or a country which is a party to the treaty on the European Economic Area, 

indicated in the notice on convening the General Meeting, may be submitted. The 

certificate must list the numbers of share documents and state that the shares will not 

be released before the end of the General Meeting. 

3. From the moment the Company is awarded the status of a public company, only the 

persons who are shareholders of the Company sixteen days before the date of the 

General Meeting have the right to participate in the General Meeting, regardless of 



whether the given shareholder is entitled [to participate] from bearer's shares or 

registered shares. The persons entitled from registered shares and temporary 

certificates, as well as pledgees and users entitled to vote, are entitled to participate 

in the General Meeting of the Company if they are entered in the share register on the 

day of registration of their participation in the General Meeting. After the Company is 

awarded the status of a public company, bearer’s shares in the form of a document 

give the right to participate in the General Meeting of the Company, if the share 

documents are submitted to the company not later than on the date of registration of 

their participation in the General Meeting and are not collected before the end of that 

day. Instead of shares, certificates issued as proof of depositing shares with a notary, 

a bank or an investment company having its registered office or branch within the 

territory of the European Union or a country which is a party to the treaty on the 

European Economic Area, indicated in the notice on convening the General Meeting, 

may be submitted. The certificate must indicate the numbers of the share documents 

and must state that the share documents will not be released before the end of the 

day of registration of their participation in the General Meeting. 

4. Members of the Management Board and the Supervisory Board should participate in 

the General Meeting in such a composition as to provide substantive answers to 

questions asked during the General Meeting. 

5. A shareholder who is a natural person may participate in the General Meeting and 

exercise their voting rights in person or by proxy. 

6. A shareholder who is not a natural person may participate in the General Meeting and 

exercise the right to vote through a person entitled to make declarations of intent on 

that shareholder’s behalf or by proxy. 

7. The proxy notice (power of attorney) must be made in writing under the pain of 

invalidity. The proxy notice (power of attorney) granted by a shareholder who is not a 

natural person must be accompanied by an excerpt from the relevant register 

indicating the persons granting the power of attorney (proxy notice) as persons 

authorised to represent the shareholder. 

8. After the Company is awarded the status of a public company, a shareholder holding 

shares recorded on more than one securities account may appoint separate proxies to 

exercise the rights from shares recorded on each of the accounts. A proxy notice 

(power of attorney) to participate in the General Meeting of a public company may be 

granted in writing or in electronic form. Granting a proxy notice (power of attorney) 

in electronic form does not require a secure electronic signature. 

9. Granting the proxy notice (power of attorney) in electronic form and notifying of 

granting such proxy notice (power of attorney) must be sent to the Company's e-mail 

address biuro@summalinguae.pl. Before granting the power of attorney in the 

electronic form, the shareholder is obliged to deliver, in person or by registered mail 

mailto:biuro@summalinguae.pl


sent to the address of the Company’s registered office - ul. Lublańska 34, 31-476 

Kraków - a written statement indicating the e-mail address through which the proxy 

notice (power of attorney) will be granted and through which the notice of granting it 

will be sent, as well as the shareholder’s phone number and the proxy’s phone 

number, and a photocopy of the shareholder’s identity document (if the shareholder 

is a natural person) or an up-to-date excerpt from the relevant register of the 

shareholder (if the shareholder is an entity that is not a natural person). If the 

shareholder is a legal person under foreign law, not subject to registration in a register, 

other relevant documents must be presented, certifying that the persons granting the 

proxy notice (power of attorney) are authorised to represent the shareholder. Upon 

receipt of the notice of granting the proxy notice (power of attorney) in the electronic 

form, the Company has the right to initiate contact by phone, using the numbers 

indicated by the shareholder, or send a return e-mail in order to verify the fact of 

granting the proxy notice (power of attorney) by a given shareholder in the electronic 

form. The shareholder is obliged to respond to the Company's return e-mail. A notice 

of granting or revoking a proxy notice (power of attorney) in electronic form must be 

given no later than 12.00 on the day preceding the day of the General Meeting. 

Granting or revoking a proxy notice (power of attorney) in electronic form or notifying 

of granting or revoking a proxy notice (power of attorney) without observing the 

requirements indicated is not valid. 

10. It is presumed that a written proxy notice (power of attorney) confirming the right to 

represent a shareholder at the General Meeting is lawful and does not require 

confirmation, unless its authenticity or validity is questionable for the Chair of the 

General Meeting. 

§4 

Attendance list at the General Meeting 

1. The attendance list is drawn up on the basis of the list of shareholders entitled to 

participate in the General Meeting, according to the following procedure: 

a. checking whether the shareholder is listed on the list of the persons entitled to 

participate in the General Meeting; 

b. checking the identity of the shareholder or the shareholder’s proxy on the basis of 

an identity card with a photo; 

c. checking and attaching to the attendance list the proxy notices (powers of 

attorney) of persons representing shareholders; 

d. affixing signatures on the attendance list by the shareholder or the shareholder’s 

proxy; 

e. issuing the materials to the shareholder or the shareholder’s proxy that are used 

to vote. 



2. The attendance list must include: 

a. the first and last name or business name (trade name) of each shareholder, and if 

the shareholder is represented by a proxy, also that proxy’s first and last name or 

space left to enter such data; 

b. number of the type of shares held by the shareholder and the number of votes to 

which they are entitled. 

3. The attendance list is signed by the Chair of the General Meeting, thus confirming that 

the attendance list was drawn up correctly. After each change in the composition of 

the General Meeting participants, the Chair is obliged to sign the updated attendance 

list again. 

4. During the meeting, the attendance list must be available to all participants of the 

General Meeting. 

§5 

Opening the Meeting; Electing the Chair 

1. The General Meeting is opened by the Chair of the Supervisory Board or a person 

designated by them until the Chair of the General Meeting is elected. If the Chair of 

the Supervisory Board is not present at the General Meeting or fails to indicate a 

person to open it, the General Meeting will be opened by the President of the 

Management Board or by the person indicated by them, and if those persons are 

absent, by a shareholder or person representing a shareholder holding shares granting 

them the highest number of votes at that General Meeting. The Chair of the General 

Meeting is elected from among the persons authorised to participate in the General 

Meeting. 

2. The Chair of the General Meeting is elected immediately after the opening of the 

General Meeting. The General Meeting elects the Chair of the General Meeting from 

among the candidates proposed by the participants of the General Meeting. The 

person opening the General Meeting draws up a list of candidates who have expressed 

their consent to be candidates [for the Chair]. 

3. If more than one candidate has been put forward, the Chair of the Meeting will be 

elected by voting on each candidate separately. The Chair is elected in a secret vote. 

4. The candidate who received the highest number of votes cast in a valid way becomes 

the Chair of the General Meeting. If several candidates receive the same number of 

votes, the vote is repeated. 

§6 

Chair of the General Meeting 

1. The Chair directs the course of the Meeting in accordance with the adopted agenda, 



make decisions on procedural and technical matters and is entitled to interpret these 

By-laws. 

2. The competences of the Chair of the General Meeting include in particular the 

following: 

a. stating that the General Meeting was properly convened; 

b. putting the agenda of the General Meeting to a vote; 

c. chairing the session of the General Meeting and ensuring its proper 

course in accordance with the established agenda, procedure and 

relevant regulations; 

d. granting and taking back the right to speak; 

e. accepting motions and draft resolutions, submitting them to 

discussion; 

f. managing and carrying out votes, announcing their results; 

g. declaring that the session is closed once the agenda has been 

exhausted. 

3. While performing their function, the Chair of the General Meeting must ensure the 

efficient conduct of the session and respect for the rights and interests of all 

shareholders and is obliged to prevent the abuse of rights by the participants of the 

General Meeting and ensure that the rights of minority shareholders are respected. 

The Chair is entitled to determine the maximum speaking time of a shareholder and 

other persons taking the floor at the General Meeting, and after exceeding the time 

so determined to take back their right to speak. 

4. Technical breaks which do not constitute an adjournment of the meeting are 

announced by the Chairman of the General Meeting in justified cases and may not be 

aimed at making it difficult for the shareholders to exercise their rights. The Chair of 

the General Meeting is entitled to accept written statements of the participant of the 

meeting to be recorded in the minutes. 

5. The Chair signs the minutes of the General Meeting immediately after the minutes are 

prepared by a notary. 

§7 

Vote Counting Committee 

1. The General Meeting may decide to establish a Vote Counting Committee to be 

composed of the candidates proposed by the Chair of the Meeting. The number of 

members of the Vote Counting Committee is determined by the General Meeting, but 

there may not be fewer than three members of such Committee. 

2. The Vote Counting Committee is elected by an absolute majority of votes cast in a 



secret vote. It is not necessary to vote on each candidate to be a member of the Vote 

Counting Committee separately. 

3. The duties of the Vote Counting Committee include overseeing the proper conduct of 

each vote, supervising the technical aspects of the vote, checking and announcing the 

results. 

4. If irregularities are found in the course of voting, the Vote Counting Committee 

notifies the Chair of the General Meeting of Shareholders thereof and submits 

motions regarding further course of action. 

5. After the proper course of the vote is confirmed, all members of the Vote Counting 

Committee signs a document containing the results of the vote. 

6. In case the Vote Counting Committee is not established, its powers are exercised by 

the Chair of the General Meeting. 

§8 

Issuing resolutions 

1. The General Meeting makes decisions in the form of resolutions. Resolutions are 

adopted in an open vote, subject to the provisions of (2). 

2. A secret vote is ordered in the following cases: 

a. voting on the election or dismissal of members of the Company’s 

bodies or liquidators; 

b. requests to hold members of the Company’s bodies or liquidators 

liable; 

c. in personal matters; 

d. if a demand for a secret vote is made by even one shareholder; 

e. in other cases specified in the applicable legislation. 

3. Voting may take place using an electronic system for casting and calculating votes. This 

system ensures that votes are cast in favour of, against, or as abstaining votes 

separately from each share held by the shareholder and admitted to voting. 

4. In case of a secret vote, this system ensures that it is impossible to identify the way 

individual shareholders have voted. 

5. Resolutions are adopted, depending on their subject matter, by the majority of votes 

required under the provisions of the Company's Articles of Association, the Polish 

Code of Commercial Companies and Partnerships, and other applicable provisions of 

law. 

6. Voting on technical matters may only concern issues related to the conduct of the 

General Meeting. No resolutions which may affect the exercise by shareholders of 



their rights are put to a vote under this procedure. 

7. If an objection to a resolution is raised, the Chair of the General Meeting gives the 

floor to the participant raising the objection in order to enable them to present to the 

General Meeting the reasons for their objection. 

§9 

Electing the Supervisory Board members 

1. The shareholders propose candidates for members of the Supervisory Board to the 

Chair of the General Meeting in writing or orally. 

2. The person submitting a candidate for a Supervisory Board member must justify their 

proposal in detail, indicating in particular the candidate’s education and professional 

experience. 

3. Each candidate for a member of the Supervisory Board must submit a statement in 

which they agree to be a candidate and ensure that they are not aware of any facts 

that would speak against electing that candidate to sit on the Supervisory Board. Such 

declaration may be made by the candidate in person or in writing. 

4. Prior to adopting resolutions on the election of Supervisory Board members, the 

General Meeting of Shareholders adopts a resolution on the number of the 

Supervisory Board members. 

5. If, under Article 385 § 3 of the Polish Code of Commercial Companies and Partnerships, 

a correct motion has been submitted to have the next General Meeting carry a vote 

on the election of the Supervisory Board through voting in separate groups, that 

election is carried out while observing the following principles: 

a. a member of the Supervisory Board is elected by a separate group of 

shareholders representing at the General Meeting at least a portion of shares 

equal to the quotient of the total number of shares represented at that 

General Meeting of Shareholders divided by the number of members of the 

Supervisory Board, determined pursuant to the provisions of § 9(4) of these 

By-laws; 

b. Shareholders who form a separate group in order to elect a member of the 

Supervisory Board do not participate in the election of other members of the 

Supervisory Board; 

c. the group of shareholders formed in accordance with § 9(5)(a) elects the chair 

of the meeting for the given group, who draws up a list of the shareholders 

forming the group, specifying the number of shares represented. The chair of 

the group’s meeting submits the list to the Chair of the General Meeting, who 

confirms the group’s right to elect a specified number of members of the 

Supervisory Board, and then signs the list; 



d. election of the members of the Supervisory Board by individual groups is made 

by an absolute majority of votes cast in a secret vote; 

e. voting within the group takes place with due regard to the provisions of § 8(2-

7) of these By-laws, unless the shareholders forming the group agree on a 

different way of casting votes while abiding by the principle of the secrecy of 

voting; 

f. mandates on the Supervisory Board not filled by group(s) of shareholders 

created in accordance with § 9(5)(a) are filled by a vote, participation to which 

is open to all shareholders whose votes were not cast when electing the 

members of the Supervisory Board in votes in separate groups. 

§10 

Minutes of the General Meeting’s sessions 

1. The resolutions of the General Meeting are minuted by a notary. 

2. The minutes are drawn up in accordance with the relevant provisions of the Polish 

Code of Commercial Companies and Partnerships. 

3. An extract of a notarial deed containing the minutes of the General Meeting and 

evidence of its convocation together with proxy notices (powers of attorney) granted 

by the shareholders or documents confirming the fact of a shareholder’s action by a 

proxy is attached to the book of minutes by the Management Board. 

4. Shareholders may review the book of minutes and request to receive copies of 

resolutions certified by the Management Board. 

Final provisions 

1. These By-laws may be amended in an open vote by an absolute majority of votes. 

2. The amended provisions of the By-laws come into force starting from the General 

Meeting following the General Meeting which adopted the amendments. 


