
Resolution of the Supervisory Board of Summa Linguae Spółka Akcyjna [a Polish joint-stock 

company] with its registered office in Kraków of 05 December 2011 

to adopt the by-laws of the Supervisory Board 

Acting under Article 388 § 3 KSH and § 20(5) of the Articles of Association, all members of the 

Supervisory Board of Summa Linguae Spółka Akcyjna with its registered office in Kraków (“the 

Company”) hereby agree to the provisions of the resolution enclosed below and to its 

adoption in writing and under § 20(3) of the Articles of Association of the Company, hereby 

decide as follows: 

§1 

By-laws of the Supervisory Board are hereby adopted, in the wording enclosed in appendix 

no. 1 to this resolution. 

§2 

This resolution enters into force upon its adoption. 

 

Michał Butscher, Chair of the Supervisory Board 

Damian Gorzawski, Member of the Supervisory Board 

Krzysztof Antoni Zdanowski, Member of the Supervisory Board 

  



By-laws adopted by the Supervisory Board  

(confirmed by the General Meeting held on [_] 2011) 

BY-LAWS OF THE SUPERVISORY BOARD OF SUMMA LINGUAE S.A.  

with its registered office in Kraków (“Company") 

§1 

General provisions 

1. The Supervisory Board, hereinafter referred to as the Board, exercises constant 

supervision over the activity of the Company in all its areas of activity. The Board 

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. The composition of the Board, the manner, in which the Board is appointed, as well as 

the rights and obligations of the Board and its individual members are determined in 

the relevant provisions of law, in particular the provisions of the Code of Commercial 

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

provisions of the Board’s By-laws. 

§2 

Convening Board sessions 

1. The Board holds sessions at least three times in a financial year. 

2. Sessions of the Board take place at the registered office of the Company, Warsaw, 

Łódź, Gdańsk, Poznań, Wrocław, or in another location indicated by the Chair of the 

Board. 

3. Sessions of the Board are convened by the Chair of the Board, and in case they are 

absent – by the Deputy Chair. 

4. Sessions of the Board may be convened by the Chair or their alternate on request of 

any of the Board members or the members of the Company's Management Board 

submitted to the Chair of the Board in the form of a written request containing the 

proposed agenda of the session. Should the Chair or Deputy Chair fail to convene a 

session within two weeks after receiving a request to convene a session from a 

member of the Board, the person requesting the session is entitled to convene a 

session of the Board. 

5. Sessions of the Board are convened by sending invitations to all Board Members by a 

registered letter, or in another manner, delivering it upon receipt confirmation. Board 

Members may also be notified using other technical means of communication – e-mail, 

telephone, facsimile. 

6. Sessions of the Board are recognized as properly convened also if the Board members 

are informed about the date of another session during the previous session, yet in such 



case the Board members absent from that session are invited pursuant to § 2(5) of 

these By-laws. 

7. A session of the Board may also take place without being formally convened, if all 

Board members are present and nobody submits any objections as to the session nor 

comments to the agenda of the session. 

8. The invitation to a session should state the place and the time the session is due to 

being and the planned agenda of the Board's session. 

9. The invitation to participate in a session along with the proposed agenda should be 

delivered to all Board members at least 3 (three) days before the planned date of the 

session. 

§3 

Agenda of the Board's session 

1. The agenda is provided by the Chair, or, if they are absent, by their Deputy appointed 

by the Board from among its members at the beginning of each session of the Board. 

2. In particularly justified cases, when all members are present at the session of the 

Board, each of the Board members, after the session is opened by the Chair, is entitled 

to request adding a matter to the agenda of the session. Such a request is subjected 

to voting by the Board 

§4 

The order of the Board's session 

1. The sessions are held pursuant to the agenda adopted by the Board. 

2. The sessions of the Board are minuted. The Chair of the Board or their Deputy must 

attach the attendance list of the Board members to the minutes. 

3. The Management Board of the Company, the individual members of the Management 

Board or other persons may participate in the sessions of the Board, if they are invited, 

except in the matters concerning them personally. The invitations are extended by the 

Chair of the Board or their Deputy. 

4. The minutes from the session of the Board are signed by all Board members present 

at the session, yet no later than at the next session of the Board. 

5. The minutes are stored at the registered office of the Company. Each member of the 

Board is entitled to receive a copy of the minutes adopted by the Board. 

§5 

Chairman of the Board 

1. Session of the Board are led by the Chair of the Board, and if they are absent – by the 

Deputy Chair. 



2. The Chair of the Board, during the session of the Board, undertakes in particular the 

following activities: 

a) grants the right to speak to the session’s participants; 

b) if needed, participates in editing the contents of the motions submitted to 

voting; 

c) announces voting, informs the Board members about the principles of the 

voting and the mode of passing resolutions, and announces voting results; 

d) ensures that the persons raising objections to the resolution may briefly 

justify the objection; 

e) admits a written statement of the Board members submitting such a request 

to the written minutes; 

f) in justified cases, announces short breaks in the session, which do not 

constitute an adjournment; 

g) makes regulatory decisions; 

h) after the agenda is discussed completely, closes the session of the Board. 

§6 

Issuing resolutions 

1. For a resolution to be valid, all Board members must be invited. The Board passes 

resolutions if at least half of its members is present at the given session, including 

members participating in a session using long-distance communication measures. 

2. During the sessions of the Board, voting is held in open ballot. 

3. The Board may decide to conduct a secret ballot by means of a resolution. 

4. Resolutions of the Board are passed by the simple majority of the votes cast, unless 

the provisions of the Code of Commercial Companies and Partnerships provide 

otherwise. 

5. Passing resolutions in the mode stipulated in points 7 and 8 does not apply to selecting 

the Chair and Deputy Chair of the Board, appointing a member of the Management 

Board and dismissing and suspending them in their activities. 

§7 

Issuing resolutions in special modes 

1. Board members may pass resolutions in writing or using direct long-distance 

communication. 

2. Casting a vote in a written voting takes place through delivering the vote, before the 

expiry of the deadline for casting the votes, to the address of the Company in the form 



of a registered letter, courier service, facsimile or by delivering and e-mail to the 

address: [_] containing the statement about the position of the Board member. Lack 

of a response within the designated deadline is recognized as casting a vote “against” 

the resolution by the Board member. If a vote is cast in written voting through 

delivering an e-mail message containing a certain position of the Board member, the 

e-mail recipient is immediately confirming the receipt of the Board member's position 

by sending a return message to the e-mail address, from which the position was sent. 

Lack of confirmation of the delivery of the position in the aforementioned manner 

does not have any impact on the efficiency and validity of the position expressed in 

such a manner. 

3. Board members may participate in the sessions through direct long-distance 

communication measures, in particular through tele-conference and video-

conference. 

4. A resolution passed in the mode stipulated in Article 7 is valid, if all Board members 

were informed about the contents of the draft resolution. 

§8 

Voting through another Board member 

1. Resolutions of the Board may be passed through written voting through another Board 

member. 

2. A member of the Board that intends to cast his vote through another Board member, 

submits his vote in writing to that Board member, containing a clear indication of his 

position. Signing the resolution is recognized as casting a vote “in favour of" the 

resolution by the Board member. 

3. It is not allowed to cast a vote in writing in the matters introduced to the agenda during 

the session of the Board. 

§9 

Final provisions 

1. The costs of the Board's activities are borne by the Company. 

2. Amending these By-laws requires a resolution of the Supervisory Board. 

3. These By-laws enter into force upon its adoption by way of a resolution of the Supervisory 

Board. 

 


