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The Management Board of Getin Noble Bank S.A. (“Bank”, “Company”) hereby presents draft resolutions of the 

Extraordinary General Meeting convened to be held on 27 July 2021 together with their justification, in accordance with 

§2 section 3 of the By-laws of the General Meeting and the Good Practices of WSE listed Companies 2016 (I.Z.1.17, 

IV.Z.9.): 

 

− draft resolution on the election of the Chairperson; 

− draft resolution on the adoption of the agenda; 

− draft resolution on the further existence of the Company within the meaning of Article 397 of the CCC 

− draft resolution on the acknowledgement of the By-laws of the Supervisory Board of Getin Noble Bank S.A.; 

− draft resolution on the adoption of “Good Practices of WSE listed Companies 2021” for application; 
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Resolution No 1/27/07/2021 

of the Extraordinary General Meeting 

of Getin Noble Bank S.A.  

dated 27 July 2021 

 

on the election of the Chairperson of the General Meeting 

 

§1. 

Pursuant to the provision of Article 409 § 1 of the Commercial Companies Code Act, [hereinafter referred to as 

“Commercial Companies Code” or „CCC”], the General Meeting elects Mr/Ms ................ Chairperson of the General 

Meeting. 

 

§2. 

The resolution shall enter into force on the date of its adoption. 

 

 

 

 

Justification of draft resolution of the Extraordinary General Meeting No 1: 

 

The draft resolution addresses formal issues. The Chairperson of the General Meeting shall be elected from among 

persons entitled to participate in the General Meeting. Adoption of a resolution on this matter is an indispensable element 

of a correctly held General Meeting. 
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Resolution No 2/27/07/2021 

of the Extraordinary General Meeting 

of Getin Noble Bank S.A.  

dated 27 July 2021 

 

on the adoption of the agenda of the General Meeting 

 

§1. 

The General Meeting adopts the agenda agreed and announced on the Getin Noble Bank S.A. website on [•] July 2021 

in the following wording:  

1. Opening of the General Meeting session. 

2. Election of the Chairperson. 

3. Stating that the Extraordinary General Meeting is duly convened and capable of adopting resolutions. 

4. Approval of the agenda. 

5. Adoption of a resolution on the further existence of the Company within the meaning of Article 397 of the CCC. 

6. Adoption of a resolution on the acknowledgement of “By-laws of the Supervisory Board of Getin Noble Bank 

S.A.”. 

7. Adoption of a resolution on the adoption of “Good Practices of WSE listed Companies 2021” for application; 

8. Closing of the session. 

 

§2. 

The resolution shall enter into force on the date of its adoption. 

 

 

Justification of draft resolution of the Extraordinary General Meeting No 2 

 

The draft resolution addresses formal issues. The General Meeting deliberates in accordance with the agreed agenda. 

Pursuant to Article 404 §1 of the Commercial Companies Code (“CCC”), no resolution may be adopted on matters not 

included in the agenda, unless the entire share capital is represented at the General Meeting and no person present 

objected to the adoption of the resolution. Having established that the General Meeting has been correctly convened 

and is capable of adopting resolutions, the Chairperson presents the agenda to the persons gathered. In view of the 

above, adoption of the proposed resolution is also essential to ensure the correct holding of the General Meeting. 

 

The Supervisory Board of Getin Noble Bank S.A. – at the meeting held on 1 July 2021 – unanimously gave a positive 

opinion on this draft resolution. 

  



Getin Noble Bank Spółka Akcyjna, with its registered office at Rondo Daszyńskiego 2 C, 00-843 Warsaw, entered into the Register of Entrepreneurs of the National Court Register under No 0000304735 kept by the District Court for the capital city of Warsaw, 13th 
Commercial Division of the National Court Register, Tax ID No (NIP): 1080004850, Statistical ID No (REGON): 141334039; amount of share capital: PLN 2,851,630,418.91 (paid up in full). Call cost in accordance with the operator’s rate.  

5 

Resolution No 3/27/07/2021 

of the Extraordinary General Meeting 

of Getin Noble Bank S.A.  

dated 27 July 2021 

 

on the further existence of the Company within the meaning of Article 397 of the CCC 

 

Acting pursuant to Article 397 of the Commercial Companies Code, the Company’s Extraordinary General Meeting 

hereby resolves as follows: 

 

§1. 

The General Meeting of Getin Noble Bank S.A., in view of the content of Article 397 of the Commercial Companies Code 

and the fulfilment of the conditions specified therein, hereby decides that the Company shall continue to exist (operate). 

 

§2. 

The resolution shall enter into force on the date of its adoption. 

 

Justification of draft resolution of the Extraordinary General Meeting No 3 

 

The balance sheet of the Company prepared by the Company’s Management Board ("Management Board") as at 

[31.05.2021] showed a loss exceeding the sum of the reserve and spare capital and one third of the share capital.  

 

In such a case, pursuant to Article 397 of the Commercial Companies Code ("CCC"), the Company's Management 

Board is required to immediately convene a General Meeting for the purpose of adopting a resolution regarding the 

continued existence of the Company. The Management Board has convened such a General Meeting to take place on 

27 July 2021. The proposed agenda of the General Meeting includes the adoption of a resolution on the further existence 

of the Company. Under this item on the agenda, the General Meeting may adopt a resolution on the continuation of the 

Company's existence or a resolution on the Company’s dissolution. The Management Board presents the General 

Meeting with a draft resolution on the continued existence (operation) of the Company. The factors that trigger the 

fulfilment of the condition set out in Article 397 of the CCC are to a large extent attributable to external events beyond 

the Bank's control. The circumstances referred to in Article 397 of the CCC were mainly caused by unfavourable 

changes in the level of valuation of securities held by the Bank. Furthermore, the loss in question does not lead to the 

depletion of all or a significant amount of the Company's own funds, nor does it make it likely that such a situation will 

occur in the future. Notwithstanding the foregoing, the Management Board points out that the Company's equity ratios 

are admittedly below the requirements of Article 92 of Regulation (EU) No 575/2013 of the European Parliament and of 

the Council of 26 June 2013 on prudential requirements for credit institutions and investment firms and amending 

Regulation (EU) No 648/2012 (O.J. EU L 2013.176.1, as amended), but the current equity gap does not lead to a threat 

to the Company's going concern. It should also be noted that under the recovery plan implemented and carried out by 

the Bank's Management Board, measures are being taken to restore profitability as soon as possible and, consequently, 

to improve the Bank's equity position.   

 

The Supervisory Board of Getin Noble Bank S.A. – at the meeting held on 1 July 2021 – unanimously gave a positive 

opinion on this draft resolution. 
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Resolution No 4/27/07/2021 

of the Extraordinary General Meeting 

of Getin Noble Bank S.A.  

dated 27 July 2021 

 

on the acknowledgement of “By-laws of the Supervisory Board of Getin Noble Bank S.A.” 

 

With reference to Recommendation No 9 contained in Recommendation Z of the Polish Financial Supervision Authority 

concerning the principles of internal governance in banks, the Company's General Meeting hereby resolves as follows:  

 

§1. 

The General Meeting of Getin Noble Bank S.A. acknowledges the information about "By-laws of the Supervisory Board 

of Getin Noble Bank S.A.", adopted, in accordance with §10 section 2 of the Bank's Articles of Association, by the 

Supervisory Board and attached hereto.  

 

§2. 

The resolution shall enter into force on the date of its adoption. 

 

Justification of draft resolution of the Extraordinary General Meeting No 4 

 

The obligation to inform the General Meeting about the By-laws of the Bank's Supervisory Board results from 

Recommendation No 9 contained in Recommendation Z of the Polish Financial Supervision Authority. Recommendation 

Z concerns the principles of internal governance in banks and was issued in October 2020. The Polish Financial 

Supervision Authority expects Recommendation Z to be introduced in banks no later than by 1.01.2022.  

 

Recommendation No 9 states in particular that if the By-laws of the Supervisory Board are not adopted by the General 

Meeting, but by the Supervisory Board, then the General Meeting, in accordance with the solution adopted in the Bank, 

is either informed about the adopted By-laws, or approves them. The Bank has adopted a solution whereby the Bank’s 

Supervisory Board adopts its By-laws (§10 section 2 of the Bank’s Articles of Association). Therefore, in accordance 

with Recommendation No 9, an obligation arises to inform the General Meeting about the amended By-laws of the 

Board.  

 

Taking into account the cycle of the General Meeting's deliberations, it is advisable that the information obligation under 

Recommendation No 9 be fulfilled at the currently convened Extraordinary General Meeting.  The By-laws of the 

Supervisory Board of Getin Noble Bank S.A. in their current wording are submitted to the General Meeting as an 

attachment hereto. 

 

 

The Supervisory Board of Getin Noble Bank S.A. – at the meeting held on 1 July 2021 – unanimously gave a positive 

opinion on this draft resolution. 
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Resolution No 5/27/07/2021 

of the Extraordinary General Meeting 

of Getin Noble Bank S.A.  

dated 27 July 2021 

 

on the adoption of “Good Practices of WSE listed Companies 2021” for application” 

 

Acting pursuant to Article 395 § 5 of the Commercial Companies Code, the Company’s Extraordinary General Meeting 

hereby resolves as follows: 

 

§1. 

The General Meeting of Getin Noble Bank S.A. declares that the General Meeting, acting within its powers, will be 

guided by the "Good Practices of WSE listed Companies 2021" in the wording established by resolution of the 

Supervisory Board of Giełda Papierów Wartościowych w Warszawie S.A. (Warsaw Stock Exchange, WSE) No 

13/1834/2021 of 29 March 2021, attached hereto, taking into account generally applicable provisions of law and the 

Articles of Association of Getin Noble Bank S.A. 

 

§2. 

The resolution shall enter into force on the date of its adoption. 

 

 

Justification of draft resolution of the Extraordinary General Meeting No 5 

 

The Supervisory Board of Giełda Papierów Wartościowych w Warszawie S.A. (Warsaw Stock Exchange, WSE), in 

Resolution No 13/1834/2021 of 29 March 2021 adopted a set of new corporate governance rules for joint-stock 

companies that are issuers of shares, convertible bonds or bonds with priority rights, which are admitted to trading on a 

regulated market operated by Warsaw Stock Exchange, i.e. "Good Practices of WSE listed Companies 2021" ("Good 

Practices 2021" or "GPLC 2021"), which will enter into force on 1 July 2021.  

 

The application of the principles contained in Good Practices 2021 by companies is voluntary, however, reporting on 

the scope of their application will be an obligation of a company, as indicated in the WSE Rules. The first reports on the 

application of GPLC 2021 must be published by companies by the end of July 2021. Bearing in mind that the designation 

by the WSE of the addressees of certain principles (in addition to the management board, the supervisory board and 

the members of those bodies), including the general meeting, gives rise to an obligation on their part to take action to 

enable the application of the principles of Good Practices 2021 to the widest possible extent, taking into account the 

principles of proportionality and adequacy.  

 

In view of the foregoing, and in particular given the fact that the principles set out in Chapter 4: GENERAL MEETING 

AND RELATIONS WITH SHAREHOLDERS (items 4.6, 4.8, 4.9, 4.10, 4.12 - 4.13) are addressed to the General Meeting 

and shareholders of the bank, it is reasonable for the General Meeting to adopt the resolution with the proposed wording.  

 

Notwithstanding the above, it should be pointed out that the other statutory bodies of the Bank, i.e. the Management 

Board and the Supervisory Board, will adopt Good Practices 2021 for application within the scope pertaining to their 

competences and obligations in accordance with the generally applicable provisions of law and the Bank's Articles of 

Association. 

 

The Supervisory Board of Getin Noble Bank S.A. – at the meeting held on 1 July 2021 – unanimously gave a positive 

opinion on this draft resolution. 

 


