
RESOLUTION NO. 1 

OF THE EXTRAORDINARY GENERAL MEETING OF LPP SA 

of 13 September 2019 

on the election of the Chairman of the Meeting 

 

Under Article 409 § 1 of the Commercial Companies Code, the Extraordinary General Meeting of LPP 

SA elects […] as Chairman of today's Meeting. 

 

 

Following a secret voting, the Chairman of the Supervisory Board stated that: 

 the number of shares under which valid votes were cast is: [_________], 

 the number of shares under which valid votes were cast constitutes [___]% of the share 

capital, 

 the total number of valid votes cast is [_______], 

 the number of votes in favour of the resolution is [_________], 

 the number of votes against the resolution is [_________], 

 the number of votes abstaining is [_________]. 

 

  



RESOLUTION NO. 2 

OF THE EXTRAORDINARY GENERAL MEETING OF LPP SA 

of 13 September 2019 

on the adoption of the agenda 

 

The Extraordinary General Meeting of LPP SA adopts the following agenda of today's Meeting:  

1. Opening of the session and election of the Chairman of the Meeting. 

2. Establishing whether the General Meeting has been duly convened and has the capacity to 

adopt resolutions, the drawing up of the list of attendance. 

3. Adoption of the agenda. 

4. Adoption of the resolution on the issuance of bonds. 

5. Adoption of the resolution on the cross-border merger of LPP SA with Gothals Ltd with its 

registered office in Nicosia (Cyprus). 

6. Amendment to § 3 of the By-Laws of LPP SA. 

7. Closing of the Meeting’s session. 

 

 
Following an open voting, the Chairman of the Supervisory Board stated that: 

 the number of shares under which valid votes were cast is: [_________], 

 the number of shares under which valid votes were cast constitutes [___]% of the share 

capital, 

 the total number of valid votes cast is [_______], 

 the number of votes in favour of the resolution is [_________], 

 the number of votes against the resolution is [_________], 

 the number of votes abstaining is [_________]. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

RESOLUTION NO 3 

OF THE EXTRAORDINARY GENERAL MEETING OF LPP SA 

of 13 September 2019  

on the issuance of bonds 

 
1. Under § 33 subparagraph 1 point 5 of the By-Laws of LPP SA, the Extraordinary General Meeting 

of LLP SA gives its consent for the issuance by the Company of bonds and for the establishment 

by the Company of a bond issuance programme on the following terms and conditions: 

• the Company shall issue bonds of the total nominal value of up to PLN 300,000,000 (three 

hundred million Polish zlotys); 

• bonds shall be issued under Article 33 section 2 of the Bonds Act of 15 January 2015 

(consolidated text: Journal of Laws of 2018, item 483, as amended; further referred to as the 

“Bonds Act”) by way of proposed acquisitions by specified qualified investors [within the 

meaning of Article 2 letter e of the Regulation (EU) 2017/1129 of the European Parliament and 

of the Council of 14 June 2017 on the prospectus to be published when securities are offered 

to the public or admitted to trading on a regulated market, and repealing Directive 2003/71/EC 

(Official Journal EU L 168, p. 12); 

• bonds shall not have the form of a document (in accordance with Article 8 paragraphs 1 and 2 

of the Bonds Act); 

• bonds shall be issued in series of a value and in quantities specified by the Company’s 

Management Board; 

• the planned buyout of bonds shall take place five years from the date of issuance of a given 

series of bonds; 

• it shall not be required to specify the purpose of bonds.  

2. Furthermore, the Extraordinary General Meeting gives its consent for the incurring by the 

Company of any and all obligations related to the issuance of bonds and for the establishment of 

collaterals. 

3. Additionally, the Extraordinary General Meeting gives its consent for the undertaking by the 

Management Board of any and all activities related to the issuance of bonds, including the 

establishment of a bond issuance programme and determination of any and all issuance terms 

and conditions. Each issue of bonds shall require a consent of the Supervisory Board.”  

 

 

Following an open voting, the Chairman of the Supervisory Board stated that: 

 the number of shares under which valid votes were cast is: [_________], 

 the number of shares under which valid votes were cast constitutes [___]% of the share 

capital, 

 the total number of valid votes cast is [_______], 

 the number of votes in favour of the resolution is [_________], 



 the number of votes against the resolution is [_________], 

 the number of votes abstaining is [_________]. 

 

 

RESOLUTION NO. 4 

OF THE EXTRAORDINARY GENERAL MEETING OF LPP SA 

of 13 September 2019 

on the cross-border merger with Gothals Ltd 
 

§ 1 

Approval of the Plan for the Cross-Border Merger 

 

1. The Extraordinary General Meeting of LPP spółka akcyjna (joint-stock company) with its 

registered office in Gdańsk, at ul. Łąkowa 39/44, 80-769 Gdańsk, entered into the Register of 

Entrepreneurs kept by the District Court for Gdańsk-North in Gdańsk, 7th Economic Division of 

the National Court Register, under number KRS 0000000778, NIP (taxpayer’s identification 

number) 583-10-14-898, REGON (statistical identification number) 190852164, of a share 

capital of PLN 3 704 846 (fully paid up) (hereinafter the “Acquiring Company”), hereby 

approves the joint plan for the cross-border merger prepared on the 9th of August 2019 by the 

Acquiring Company and Gothals Limited, a company organized and validly existing under 

the laws of Cyprus, with its registered office in Nicosia, at 5 Themistocles Dervis Street, 

Elenion Building 2nd Floor, CY-1066 Nicosia, Cyprus, entered into the Enterprise Register of 

the Ministry of Trade, Industry and Tourism, the Department of Registrar of Companies and 

Official Receiver, under number HE 209767 (hereinafter the “Target Company”), forming an 

appendix hereto.   

2. The merger plan has been made available free of charge to the public one month before the 

date of this General Meeting adopting the resolution on the merger and has been continuously 

available so far and will be available until the day of ending this General Meeting pursuant to 

Article 5164, second clause, of the Commercial Companies Code.  

3. The merger plan has not been examined by an expert due to the fact that the Acquiring 

Company holds all shares in the share capital of the Target Company, and, in accordance with 

Article 51615 § 1 of the Commercial Companies Code, the duty to examine the same does not 

apply.  

 

§ 2 

By-Laws of the Acquiring Company 

1. Due to the fact that the Acquiring Company is the sole shareholder of the Target Company, the 

cross-border merger shall be proceeded without increasing the share capital and, furthermore, 

there are no other circumstances requiring any amendments to the By-Laws of the Acquiring 

Company in connection with the merger.  



2. With regard to the above, the Extraordinary General Meeting approves the current wording of the 

By-Laws.   

 

 

§ 3 

Cross-Border Merger 

1. The Extraordinary General Meeting of the Acquiring Company resolves to carry into effect the 

cross-border merger of the Acquiring Company with the Target Company by transferring the 

assets of the Target Company to the Acquiring Company.  

2. The merger shall be effected pursuant to Article 5161  in connection with Article 51615 §§ 1 and 2 in 

connection with Article 492 § 1 subparagraph 1 and Article 515 § 1 of the Commercial Companies 

Code and Section 201 Θ – 201 KΔ Chapter 113 of the Cypriot Companies Law, taking into 

consideration the provisions of the Directive (EU) 2017/1132 of the European Parliament and of 

the Council of 14 June 2017 relating to certain aspects of company law (Official Journal EU L of 

2017, it. 169, p. 46), on the basis of the joint plan for the cross-border merger adopted on the 9th of 

August 2019.      

3. As a result of the cross-border merger, on the merger date, the Acquiring Company shall assume, 

by way of universal succession, all rights and duties of the Target Company, whereas the Target 

Company shall be dissolved without being liquidated.  

4. The cross-border merger shall be effected without increasing the share capital, considering the 

fact that the Acquiring Company holds all shares in the share capital of the Target Company.”   

 

 

 
Following an open voting, the Chairman of the Supervisory Board stated that: 

 the number of shares under which valid votes were cast is: [_________], 

 the number of shares under which valid votes were cast constitutes [___]% of the share 

capital, 

 the total number of valid votes cast is [_______], 

 the number of votes in favour of the resolution is [_________], 

 the number of votes against the resolution is [_________], 

 the number of votes abstaining is [_________]. 

 

 

  



RESOLUTION NO 5 

OF THE EXTRAORDINARY GENERAL MEETING OF LPP SA 

of 13 September 2019  

on the amendment to the Company’s By-Laws  

 

 
Under § 33 subparagraph 1 point 6 of the By-Laws of LPP SA in connection with Article 430 § 1 of the 

Commercial Companies Code, the Extraordinary General Meeting of LPP SA amends the wording of § 

3 of the By-Laws of LPP SA as follows: at the end of the provision, a full stop shall be replaced with a 

comma and the following item shall be added after the comma: “79. Research and development works 

– PKD 72.”. 

 

Following an open voting, the Chairman of the Supervisory Board stated that: 

 the number of shares under which valid votes were cast is: [_________], 

 the number of shares under which valid votes were cast constitutes [___]% of the share 

capital, 

 the total number of valid votes cast is [_______], 

 the number of votes in favour of the resolution is [_________], 

 the number of votes against the resolution is [_________], 

 the number of votes abstaining is [_________]. 

 


