The resolution drafts for XII OGSM – 23.06.2005

Resolution no 1 (draft)

regarding the election of the  Scrutinisers

The XIIth Ordinary General Meeting of Shareholders decides – according to the § 10a of the Regulations of the General Meeting of Shareholders – not to elect Scrutinisers and to authorise the Chairman of the Ordinary General Meeting of Shareholders to sign the printed results of the voting.

Resolution no. 2 (draft)

on approval of the Management Board's report on the Company's activity for the turnover  year 2004

According to art. 393 item 1 of the Commercial Companies Code  and § 24 passage 1 item 1 of the Company's Charter, the XIIth Ordinary General Meeting of Shareholders approves the Management Board's report on the activity of the Company for  the turnover year 2004.

Resolution no. 3 (draft)

on the approval of the Company's financial statement for  the turnover  year 2004

According to art. 393 item 1 of the Commercial Companies Code and  § 24, passage 1, item 1 of the Company's Charter, the XIIth Ordinary General Meeting of Shareholders approves the Financial Statement of the Company for the financial year 2004, verified by an auditor; which includes:

a) Introduction, 

b) balance sheet as per December 31, 2004, showing both in credit and debit side the sum of  PLN 517.517.251,01 (say: five hundred seventeen million five hundred seventeen thousand two hundred fifty one 01/100),

c) profit and loss account for the period from January 1 to December 31,2004 showing the net profit of  PLN 12.875.467,64 (say: twelve million eight hundred seventy five thousand four hundred sixty seven 64/100), 

d) statement of changes in the Shareholder's Equity, showing an increase in shareholder's equity in the amount of PLN 27.762.160,63 (say: twenty seven million seven hundred sixty two thousand one hundred sixty 63/100), 

e) cash flow statement for the period from January 1 to December 31, 2004 showing an decrease in cash in the amount of  PLN 5.398.249,70 (say: five million three hundred ninety eight thousand two hundred forty nine 70/100 ),

f) Explanatory Notes.

Resolution no. 4 (draft)

on approval of the Management Board' report on the activity of the Capital  Group for the turnover  year 2004

According to art. 393 point 1 of the Commercial Companies Code and § 24, passage 1 item 6 of the Company’s Charter, the XIIth  Ordinary General Meeting of Shareholders approves the Management Board's report on the activity of the Capital Group for the turnover year 2004.

Resolution no. 5 (draft)

on approval of the financial statement of Capital  Group for the turnover  year 2004

According to art.393 point 1 of the Commercial Companies Code and § 24 passage 1 item 6 of the Company’s Charter, the XIIth Ordinary General Meeting of Shareholders approves, verified by a chartered auditor, the financial statement of the Capital Group of STALEXPORT SA for the turnover year 2004 including:

a) introduction,

b) balance sheet as per December 31, 2004, showing both in the credit and debit side the sum of PLN 653.524.607,66 (say: six hundred fifty three million five hundred twenty four thousand six hundred and seven 66/100 ), 

c) profit and loss account for the period from January 1 to December 31, 2004 showing the net profit of PLN 11.277.745,33 (say: eleven million two hundred seventy seven thousand seven hundred forty five 33/100 ), 

d) statement of changes in shareholders’ equity, showing a decrease in the equity of STALEXPORT SA Capital Group by the amount of  PLN 48.379.514,54 (say: forty eight million three hundred seventy nine five hundred fourteen 54/100),

e) cash flow statement for the period from January 1 to December 31, 2004 showing the cash decrease by the amount of  PLN 33.448.219,99 (say: thirty three million four hundred forty eight  thousand two hundred nineteen 99/100 ),

f) Explanatory Notes
Resolution no. 6 (draft)

on granting the discharge to the Management Board  member  for the  performance of his duties in the year 2004 

According to art 395 § 2 item 3 of the Commercial Companies Code and  § 24 passage 1 item 3 of the Company's Charter, the XIIth Ordinary General Meeting of Shareholders grants  the discharge  to  Emil Wąsacz  - the Chairman of the Board for the proper performance  of his  duties for  the period from 01.01.2004 - 31.12. 2004. 

Resolution no. 7 (draft)

on granting the  discharge to the Management Board  member  for the  performance of his duties in the year 2004

According to art 395 § 2 item 3 of the Commercial Companies Code and  § 24 passage 1 item 3 of the Company's Charter, the XIIth Ordinary General Meeting of Shareholders grants  the discharge  to  Mieczysław Skołożyński – Vice-Chairman of the Management Board  for  the performance  of his  duties for  the period from 01.01.2004 to 31.12.2004.

Resolution no. 8 (draft)

on granting the  discharge to the Supervisory Board  member  for the performance of his duties in the year 2004 

According to art 395 § 2 item 3 of the Commercial Companies Code and  § 24 passage 1 item 3 of the Company's Charter, the XIIth Ordinary General Meeting of Shareholders grants the discharge to Józef Okolski – the Chairman of the Supervisory Board for the  performance  of his  duties for  the period from  01.01.2004  to 15.01.2004.

Resolution no. 9 (draft)

on granting the discharge to the Supervisory Board member  for the  performance of his duties in the year 2004

According to art. 395  § 2 item 3 of the Commercial Companies Code and § 24 passage 1 item 3 of the Company’s Charter, the XIIth Ordinary General Meeting of Shareholders grants the discharge to Stanisław Bębenek –Supervisory Board secretary for the performance of his duties for the period from  01.01.2004 till 15.01.2004.  

Resolution no. 10 (draft)

on granting the discharge to the Supervisory Board member  for the  performance of his duties in the year 2004

According to art. 395 § 2 item 3 of the Commercial Companies Code and § 24 passage 1 item 3 of the Company’s Charter, the XIIth Ordinary General Meeting of Shareholders grants  the discharge to Lindsay Forbes – Supervisory Board member for the proper performance of his duties  for the period from  01.01.2004 till 15.01.2004.  

Resolution no. 11(draft)

on granting the  discharge to the Supervisory Board member  for the  performance of his duties in the year 2004

According to art. 395  § 2 item 3 of the Commercial Companies Code and § 24 passage 1 item 3 of the Company’s Charter, the XIIth Ordinary General Meeting of  Shareholders grants the discharge to  Antoni Magdoń – Supervisory Board member for the proper performance of his duties for the period from  01.01.2004 till 15.01.2004.  

Resolution no. 12 (draft)

on granting the discharge to the Supervisory Board member  for the  performance of his duties in the year 2004

According to art. 395  § 2 item 3 of the Commercial Companies Code and § 24 passage 1 item 3 of the Company’s Charter, the XIIth Ordinary General Meeting of Shareholders  grants  the discharge to Philippe Belot - Supervisory Board member for the performance of his duties  for the period from  01.01.2004 till 29.06.2004.  

Resolution no. 13 (draft)

on granting the  discharge to the Supervisory Board member  for the  performance of his duties in the year 2004

According to art. 395  § 2 item 3 of the Commercial Companies Code and § 24 passage 1 item 3 of the Company’s Charter, the XIIth Ordinary General Meeting of  Shareholders grants the discharge to  Przemysław Majka – the Vice-chairman Supervisory Board member for the performance of his duties for the period from  01.01.2004 till 31.12.2004.  

Resolution no. 14 (draft)

on granting the discharge to the Supervisory Board member  for the  performance of his duties in the year 2004

According to art. 395  § 2 item 3 of the Commercial Companies Code and § 24 passage 1 item 3 of the Company’s Charter, the XIIth Ordinary General Meeting of Shareholders grants the discharge to Zbigniew Szałajda - Supervisory Board Chairman for the performance of his duties for the period from  15.01.2004 till 31.12.2004.  

Resolution no. 15 ( draft)

on granting the discharge to the Supervisory Board member  for the  performance of her  duties in the year 2004

According to art. 395  § 2 item 3 of the Commercial Companies Code and § 24 passage 1 item 3 of the Company’s Charter, the XIIth Ordinary General Meeting of Shareholders  grants  the discharge to Krystyna Strzelecka – Supervisory Board secretary for the proper performance of her duties  for the period from  15.01.2004 till 31.12.2004.  

Resolution no. 16 ( draft)

on granting the  discharge to the Supervisory Board member  for the  performance of his duties in the year 2004

According to art. 395  § 2 item 3 of the Commercial Companies Code and § 24 passage 1 item 3 of the Company’s Charter, the XIIth Ordinary General Meeting of Shareholders grants the discharge to Robert Bender– Supervisory Board member for the performance of his duties for the period from 15.01.2004 till 31.12.2004.  

Resolution no. 17 (draft) 

on granting the  discharge to the Supervisory Board member  for the  performance of his duties in the year 2004

According to art. 395  § 2 item 3 of the Commercial Companies Code and § 24 passage 1 item 3 of the Company’s Charter, the XIIth Ordinary General Meeting of Shareholders grants the discharge to Stanisław Berkieta – Supervisory Board member for the performance of his duties for the period from 15.01.2004 till 31.12.2004.  

Resolution no. 18 (draft)

on granting the  discharge to the Supervisory Board member  for the  performance of his duties in the year 2004

According to art. 395  § 2 item 3 of the Commercial Companies Code and § 24 passage 1 item 3 of the Company’s Charter, the XIIth Ordinary General Meeting of Shareholders grants the discharge to Tadeusz Włudyka – Supervisory Board member for the proper performance of his duties  for the period from 29.06.2004 till 31.12.2004.  

Resolution no. 19(draft)

regarding distribution of profit for 2004

According to art. 395 § 2 item 2 of the Commercial Companies Code  and § 24 passage 1 item 2 of the Company's Charter, the XIIth Ordinary General Meeting of Shareholders resolves to design the total net profit for 2004 in the amount of  PLN 12.875.467,64 (say: twelve million eight hundred seventy five thousand four hundred sixty seven 64/100 )for the coverage of losses from previous years.  

Resolution no. 20 (draft)

regarding the designation of reserve capital  and other funds of reserve for the  covering  losses from previous years 

According to art. 395 § 5 of the Commercial Companies Code  and § 24 passage 1 item 2 of the Company's Charter, the XIIth Ordinary General Meeting of Shareholders resolves to design the reserve capital in the amount of 42.343.010,28 zloty ( say: forty two million three hundred forty three thousand ten 28/100) and other funds of reserve in the amount of 95.978.941,22 zloty (say: ninety five million nine hundred seventy eight thousand nine hundred forty one 22/100) for covering the losses from previous years. 

Resolution no. 21 (draft)

in regard to applying  „The Best Practices” 

The XIIth Ordinary General Meeting of Shareholders adopts „The Best Practices” to be applied in 2005 – with contents attached to this resolution. 

Resolution no  22 (draft)

regarding amendments to the Charter  

On the basis of art. 415 § 1 of the Commercial Companies Code and § 24 passage  1 point 7 of the Company’s Charter, the Extraordinary General Meeting of Shareholders of STALEXPORT S.A. decides to amend the Company’s Charter as follows: 

I. In § 11 point 2 receives reading: 

„§ 11

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. “

II.  In § 14 points 3 and 4 are added, with the readings:   

„§ 14

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”.  

III. § 18 receives reading: 

„§ 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  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.

IV. In § 21 point 3 is added, with the following reading:   

„§ 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.” 
---------------------------------------------------------------------------------------------

Resolution no 23 ( draft) 

regarding  the amendments  to the Regulations of GSM 

On the basis of § 23 passage 2 of Charter, the XIIth Ordinary general Meeting of Shareholders of STALEXPORT SA resolves the amendment to the Regulations of the General Shareholders Meeting of STALEXPORT SA, consisting in adding point 3 in § 11, with the following reading:  

„§ 11

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 at least 75% votes of the general meeting. 
The above amendment takes effect beginning from the next general meeting. 
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