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CORPORATE GOVERNANCE STATEMENT 
 
The Management Board of LC Corp S.A. (the “Issuer” or the “Company”), fulfilling the obligation set out in Article 
91(5)(4) of the Regulation on Current and Periodic Information Published by Issuers of Securities and on 
Conditions for Regarding Information Required by Law of Non-Member State as Equivalent, publicly informs 
about the Company's observance of corporate governance principles in 2017. 
 
1. Set of Corporate Governance Principles 

This information has been made in accordance with the Resolution No. 26/11413/2015 adopted by the Board of 
the Warsaw Stock Exchange as of 13 October 2015 – “Best practices for WSE Listed Companies 2016”, which 
has been effective since 1 January 2016. The text of the corporate governance principles entitled “Best practices 
for WSE Listed Companies 2016” is available on the WSE website at: http://corp-gov.gpw.pl/publications.asp. 
 
2. Reasons for Deviation from Corporate Governance Principles  

Information and communication policy with investors 

I.Z.1.16. information about the planned transmission of a general meeting, not later than 7 days 
before the date of the general meeting.  

The Company does not apply the above principle. The principle is not applied because the IV.Z.2. 
Principle is not applied either. 

I.Z.1.20. an audio or video recording of a general meeting. 

The Company does not apply this principle. The principle is not applied because the IV.Z.2. Principle is 
not applied either. 

Management and Supervisory Board 

II.Z.3. At least two members of the supervisory board should meet the criteria of being 
independent, referred to in principle II.Z.4. 

The Company abides by the above principle and intends to continue to do so in the future. The 
Company had not applied this principle before 19/10/2017, i.e. when the Extraordinary General Meeting 
was convened to appoint new members of the Supervisory Board, all of whom would meet the 
independence criteria. Until that date, the Company was of the opinion that the previous members of the 
Supervisory Board allowed for pursuing the Company's strategy in a proper and effective manner and 
provided sufficient safeguard of the interests of all groups of Company's shareholders. The Company's 
General Meeting elects members of the Supervisory Board from among persons having proper 
education and professional and life experience, who achieved high standards of morality and are able to 
devote enough time to proper performance of duties as Supervisory Board members. In the 
Management Board's opinion, the above criteria are sufficient to ensure that members of the 
Supervisory Board work efficiently and to the benefit of the Company, and consequently, to the benefit 
of the Company's all shareholders.  

II.Z.5. Each supervisory board member should provide the other members of the supervisory 
board as well as the Company’s management board with a statement of meeting the 
independence criteria referred to in principle II.Z.4. 

The Company abides by the above principle and intends to continue to do so in the future. The 
Company had not applied the above principle before 19/10/2017, i.e. when the Extraordinary General 
Meeting was convened to appoint new Supervisory Board members, which stemmed from the fact that 
the II.Z.3 had not been applied either. The Company has been applying this principle since the 
appointment of new Supervisory Board members. 

II.Z.6. The supervisory board should identify any relationships or circumstances which may 
affect a supervisory board member’s fulfilment of the independence criteria. An assessment of 
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supervisory board members’ fulfilment of the independence criteria should be presented by the 
supervisory board according to principle II.Z.10.2. 

The Company abides by the above principle and intends to continue to do so in the future. The 
Company had not applied the above principle before 19/10/2017, i.e. when the Extraordinary General 
Meeting was convened to appoint new Supervisory Board members, which stemmed from the fact that 
the II.Z.3 had not been applied either. The Company has been applying this principle since the 
appointment of new Supervisory Board members. 

II.Z.7. Annex I to the Commission Recommendation referred to in principle II.Z.4 applies to the 
tasks and the operation of the committees of the Supervisory Board. Where the functions of the 
audit committee are performed by the supervisory board, the foregoing should apply 
accordingly. 

The Company abides by the above principle and intends to continue to do so in the future. The 
Company had not applied the above principle before 19/10/2017, i.e. when the Extraordinary General 
Meeting was convened to appoint new Supervisory Board members, which stemmed from the fact that 
the II.Z.3 had not been applied either. The Company has been applying this principle since the 
appointment of new Supervisory Board members. 

II.Z.8. The chairman of the audit committee should meet the independence criteria referred to in 
principle II.Z.4. 

The Company abides by the above principle and intends to continue to do so in the future. The 
Company never used to apply the above principle. Pursuant to Article 86(3) of the Act on Auditors and 
Their Self-Government, Entities Authorised to Audit Financial Statements and on Public Oversight of 7 
May 2009, the tasks of the audit committee had been performed by the Company's Supervisory Board 
until 17/07/2017, when the audit committee was established to meet the requirements set out in the Act 
of 11 May 2017 on Auditors, Audit Companies and Public Oversight. 

III.Z.3. The independence rules defined in generally accepted international standards of the 
professional internal audit practice apply to the person heading the internal audit function and 
other persons responsible for such tasks. 

The Company does not apply the above principle. The Company does not employ any person heading 
the internal audit function. The Company has implemented relevant internal systems which are 
commensurate with the type and scale of operations carried out. 

III.Z.4. The person responsible for internal audit (if the function is separated in the company) and 
the management board should report to the supervisory board at least once per year with their 
assessment of the efficiency of the systems and functions referred to in principle III.Z.1 and 
table a relevant report. 

The Company does not apply the above principle. The principle is not applied because the III.Z.3 
principle is not applied either. 

General Meeting and Shareholder Relations 

IV.Z.2. If justified by the structure of shareholders, companies should ensure publicly available 
real-time broadcasts of general meetings. 

The Company does not apply the above principle. This principle is not applied because it is not justified 
by the structure of shareholders. Immediately after a general meeting, the Company publishes – by 
means of a current report – resolutions adopted, allowing thus all shareholders to become familiar with 
all matters discussed during the general meeting. 

Conflict of Interest and Related Party Transactions 

V.Z.6. In its internal regulations, the company should define the criteria and circumstances 
under which a conflict of interest may arise in the company, as well as the rules of conduct 
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where a conflict of interest has arisen or may arise. The company’s internal regulations should, 
among others, provide for ways to prevent, identify and resolve conflicts of interest, as well as 
rules of excluding members of the management board or the supervisory board from 
participation in reviewing matters subject to a conflict of interest which has arisen or may arise. 

The Company does not apply the above principle. This principle does not apply to the determination of 
detailed criteria and circumstances in which a conflict of interest may arise in the Company. According 
to the Company, the provisions of the Company's Management Board Regulations and Supervisory 
Board Regulations pertaining to the possibility of a conflict of interest are sufficient. 

Remuneration 

VI.Z.1. Incentive schemes should be constructed in a way necessary among others to tie the 
level of remuneration of members of the company’s management board and key managers to the 
actual long-term financial standing of the company and long-term shareholder value creation as 
well as the company’s stability.  

Due to the fact that the Company does not have any incentive schemes, the principles related thereto 
are not applicable. 

VI.Z.2. To tie the remuneration of members of the management board and key managers to the 
company’s long-term business and financial goals, the period between the allocation of options 
or other instruments linked to the company’s shares under the incentive scheme and their 
exercisability should be no less than two years. 

Due to the fact that the Company does not have any incentive schemes, the principles related thereto 
are not applicable. 

VI.Z.4. In this activity report, the company should report on the remuneration policy including at 
least the following:  
1) general information about the company’s remuneration system; 
2) information about the conditions and amounts of remuneration of each management board 
member broken down by fixed and variable remuneration components, including the key 
parameters of setting the variable remuneration components and the terms of payment of 
severance allowances and other amounts due on termination of employment, contract or other 
similar legal relationship – separately for the company and each member of its group; 
3) information about non-financial remuneration components due to each management board 
member and key manager; 
4) significant amendments of the remuneration policy in the last financial year or information 
about their absence; 
5) assessment of the implementation of the remuneration policy in terms of achievement of its 
goals, in particular long-term shareholder value creation and the company’s stability. 

The Company does not apply the above principle but will consider its application in the future. The 
above principle is not applied because the Company did not adopt regulations on a remuneration policy. 
The remuneration of Management Board Members is determined by the Company's Supervisory Board, 
whereas Supervisory Board Members receive lump-sum remuneration on a monthly basis, the amount 
of which is set by the Company's General Meeting by way of its resolution. The amount of Management 
Board Members' remuneration is shown in a report on the Company's operations. 

 

3. Description of Internal Audit and Risk Management Systems Applied at Issuer With Regard to 
Process of Drawing Up Financial Statements and Consolidated Financial Statements.  

The Company keeps its account books in accordance with the principles and practice of accounting adopted by 
enterprises in Poland, as required by the provisions of the Accounting Act of 29 September 1994, as amended.    

Account books are kept by the Company by means of the Navision IT system. Access to the information 
resources of the IT system is limited by appropriate powers of the authorised employees exclusively with respect 
to the performance of their duties. 
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With regard to the process of drawing up financial statements, a proper and efficient internal audit system is the 
key element of risk management. It is the Company's Management Board that is responsible for creating an 
efficient internal audit system that allows for drawing up fair financial statements, ensures effective and smooth 
Company's operations and compliance with relevant legal regulations, whereas the responsibility for the oversight 
of the functioning of such a system through assessing its adequacy and efficiency rests with the Company's 
Supervisory Board.  

Implementing the internal audit system in the process of drawing up financial statements aims to ensure that all 
business transactions in a given period are recognised fairly, thoroughly and correctly. 

In the process of drawing up Company's financial statements, one of the fundamental elements of the audit is 
verification of a financial statement by an independent auditor. An auditor is indicated by the Supervisory Board. 
Before it is published, every financial statement is made available exclusively to persons involved in the process 
of drawing up, checking and approving such a statement. 

In addition, as part of audit mechanisms, the Company analyses accounting principles applied by subsidiaries 
and changes to such principles relating to recognising and calculating revenues and expenses, as well as, if 
necessary, passes its comments and gives its recommendations.  

Functional audit is carried out by every employee and his or her immediate superior. It is based on a proper 
division of responsibilities, which reduces a risk that one employee may influence the data presented. 

 

4. Share Capital of LC Corp S.A. as at 31 December 2017 

 Share Capital and Shareholding of LC Corp S.A. as at 31 December 2017 

As at 31 December 2017, the share capital of LC Corp S.A. amounted to PLN 447,558,311 and was divided into 
447,558,311 ordinary bearer shares carrying one vote at the General Meeting, with a par value of PLN 1.00 each. 
 
Shareholders Having, Directly or Indirectly Through Subsidiaries, at Least 5% of Overall Number of Votes 
at Company's General Meeting  
 

SHAREHOLDERS HAVING DIRECTLY OR INDIRECTLY AT LEAST 5% OF OVERALL NUMBER OF 
VOTES AT GENERAL MEETING OF SHAREHOLDERS AS AT 31/12/2017 PURSUANT TO INFORMATION 

OBTAINED BY ISSUER 

Shareholder Number of shares Number of votes 
Share in Share 

Capital (%) 

Share (%) in total 
vote at general 

meeting  

Otwarty Fundusz Emerytalny PZU "Złota 
Jesień" 67,908,000 67,908,000 15.17% 15.17% 

Nationale-Nederlanden Powszechne 
Towarzystwo Emerytalne through Nationale-
Nederlanden Otwarty Fundusz Emerytalny and 
Nationale-Nederlanden Dobrowolny Fundusz 
Emerytalny 

63,226,784 63,226,784 14.13% 14.13% 

ALTUS Towarzystwo Funduszy Inwestycyjnych 
S.A. 

59,829,016 59,829,016 13.37% 13.37% 

AVIVA Otwarty Fundusz Emerytalny AVIVA BZ 
WBK 43,700,000  43,700,000 9.76% 9.76% 

Aegon Otwarty Fundusz Emerytalny(1) 26,543,080 26,543,080 5.93% 5.93% 

1) On 1 September 2017, Aegon Powszechne Towarzystwo Emerytalne assumed the responsibility for the management of Nordea 
Otwarty Fundusz Emerytalny and on 17/11/2017 it assumed all the rights and obligations of Nordea OFE. 
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SHAREHOLDERS HAVING DIRECTLY OR INDIRECTLY AT LEAST 5% OF OVERALL NUMBER OF 
VOTES AT GENERAL MEETING OF SHAREHOLDERS AS AT DATE OF STATEMENT PUBLICATION 

PURSUANT TO INFORMATION OBTAINED BY ISSUER 

Shareholder Number of shares Number of votes 
Share in Share 

Capital (%) 

Share (%) in total 
vote at general 

meeting  

Otwarty Fundusz Emerytalny PZU "Złota 
Jesień" 67,908,000 67,908,000 15.17% 15.17% 

Nationale-Nederlanden Powszechne 
Towarzystwo Emerytalne through Nationale-
Nederlanden Otwarty Fundusz Emerytalny and 
Nationale-Nederlanden Dobrowolny Fundusz 
Emerytalny 

63,226,784 63,226,784 14.13% 14.13% 

ALTUS Towarzystwo Funduszy Inwestycyjnych 
S.A. 

59,829,016 59,829,016 13.37% 13.37% 

AVIVA Otwarty Fundusz Emerytalny AVIVA BZ 
WBK 45,700,000  45,700,000 10.22% 10.22% 

Aegon Otwarty Fundusz Emerytalny(1) 26,543,080 26,543,080 5.93% 5.93% 

2) On 1 September 2017, Aegon Powszechne Towarzystwo Emerytalne assumed the responsibility for the management of Nordea 
Otwarty Fundusz Emerytalny and on 17/11/2017 it assumed all the rights and obligations of Nordea OFE. 

5. Changes in Ownership Structure of Issuer’s Qualifying Holding in 2017 

1) On 15 September 2017, Open Life Towarzystwo Ubezpieczeń Życie S.A. disposed of all its shares 
(4,919,850) of the Company.  

2) On 19 September 2017, Leszek Czarnecki disposed of all 636,081 shares which accounted for 0.14% of 
the Company's share capital. 

3) On 19 September 2017, LC Corp BV disposed of all 192,872,084 shares of the Company, which 
accounted for 43.09% of the Company's share capital.  

4) On 19 September 2017, Getin Noble Bank S.A. disposed of all 21,604,967 shares which accounted for 
4.83% of the Company's share capital.  

5) On 19 September 2017, Open Finance S.A. disposed of all 8,971,099 shares which accounted for 
2.00% of the Company's share capital.  

6) On 19 September 2017, Quercus Towarzystwo Funduszy Inwestycyjnych S.A. acquired, through funds 
managed by it, 31,010,050 shares of the Company, which accounted for 6.93% of the Company's share 
capital.  

7) On 29 September 2017, Otwarty Fundusz Emerytalny PZU “Złota Jesień” acquired the Company's 
shares and thus the number of shares held by it exceeded 10%. Prior to closing the transaction, OFE 
PZU held 44,669,036 of the Issuer's shares, which accounted for 9.98% of share in the share capital. 
After closing the transaction, as at 19 September 2017, OFE PZU held 66,319,036 of the Issuer's 
shares, which accounted for 14.82% of share in the Company's share capital. 

8) On 19 September 2017, Nationale-Nederlanden Powszechne Towarzystwo Emerytalne S.A. increased 
its shareholding in the Company through Nationale-Nederlanden Otwarty Fundusz Emerytalny (“OFE”) 
and Nationale-Nederlanden Dobrowolny Fundusz Emerytalny as a result of a transaction effected on 19 
September 2017. Consequently, the number of Company's shares exceeded 10%. Prior to the 
transaction settlement, i.e. as at 18 September 2017, OFE and DFE held 40,350,228 shares, which 
accounted for 9.02% of the share capital. After the transaction had been settled on 19 September 2017, 
OFE and DFE held 53,850,228 shares, which accounted for 12.03% of the Copmany's share capital. 

9) On 19 September 2017, ALTUS Towarzystwo Funduszy Inwestycyjnych S.A. informed that it increased 
its shareholding to more than 10%, which resulted from the acquisition of 57,000,000 shares on 19 
September 2017 through funds managed by Altus TFI S.A. Prior to the change in the shareholding, 
investment funds managed by Altus TFI S.A. held in total 4,184,779 shares, which accounted for 0.94% 
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of the share capital. After the change, investment funds managed by Altus TFI S.A. held in total 
58,812,526 shares, which accounted for 13.14% of the Company's share capital.  

10) On 2 October 2017, Otwarty Fundusz Emerytalny PZU “Złota Jesień” informed that a threshold of 15% 
was exceeded as a result of the acquisition of shares. Prior to closing the transaction, OFE PZU held 
66,523,706 of shares, which accounted for 14.86% of share in the share capital. After the transaction 
had been closed, OFE PZU held 67,208,706 of the Issuer's shares, which accounted for 15.02% of 
share in the Company's share capital.  

11) On 25 October 2017, Nationale-Nederlanden Powszechne Towarzystwo Emerytalne S.A. informed that 
it increased its shareholding in the Company through Nationale-Nederlanden Otwarty Fundusz 
Emerytalny (“OFE”) and Nationale-Nederlanden Dobrowolny Fundusz Emerytalny. Before the share 
acquisition transaction was settled, OFE and DFE had held 62,076,784 Issuer's shares, which had 
accounted for 13.87% of the share capital. On 20 October 2017, 63,226,784 Issuer's shares were in the 
OFE's and DFE's securities accounts, which accounted for 14.13% of the Company's share capital. 

12) On 31 October 2017, Quercus Towarzystwo Funduszy Inwestycyjnych S.A. informed that its 
shareholding through funds managed by it was decreased to less than 5%. Prior to the change in the 
shareholding, the Funds held 22,616,379 Company's shares, which accounted for 5.05% of the share 
capital. After shares had been disposed of, the Funds held, as at 30 October 2017, 22,211,959 
Company's shares, which accounted for 4.96% of the Company's share capital. 

13) On 23 November 2017, Aegon Otwarty Fundusz Emerytalny informed that on 17 November 2017 it 
assumed all the rights and obligations of Nordea OFE, and now it holds in total 26,543,080 shares, 
which accounts for 5.93% of share in the Company's share capital. 

14) On 24 January 2018, AVIVA Otwarty Fundusz Emerytalny AVIVA BZ WBK informed that on 22 January 
2018 its shareholding was increased to more than 10%. Prior to the change in the shareholding, AVIVA 
held 43,700,000 Company's shares, which accounted for 9.76% of the share capital. After shares had 
been disposed of, it held, as at 22 January 2018, 45,750,000 Company's shares, which accounted for 
10.22% of the Company's share capital. 

 

6. Indication of Holders of Any Securities Which Confer Special Control Rights With Respect to Issuer, 
Along With Description of Such Rights  

The Company does not have any information about holders of securities giving special control rights in relation to 
the Company. 
 
7. Indication of Any Restrictions on Transferability of Securities of Company and Any Restrictions With 

Respect to Exercise of Voting Rights Resulting From Company Shares.  

The Company’s shares are not subject to any restrictions on their transferability or the voting right resulting from 
the Company’s shares.  

8. Supervisory Board of LC Corp S.A.   

8.1. Composition and Changes in Supervisory Board  

As at 1 January 2017, the Supervisory Board was comprised of the following persons: 

 Leszek Czarnecki – Chairman 

 Andrzej Błażejewski – Vice Chairman 

 Remigiusz Baliński – Member 

 Zbigniew Dorenda – Member 

 Joanna Gransort – Member 

 Grzegorz Korczyński – Member 

On 27 April 2017, as a result of the Supervisory Board decision taken by way of a vote in groups, the term of 
office of all the members sitting then on the Board was expired, and the Extraordinary General Meeting appointed 
the following persons as new members of the Supervisory Board: 

 Leszek Czarnecki – Chairman 

 Remigiusz Baliński – Vice Chairman 

 Zbigniew Dorenda – Member 
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 Joanna Gransort – Member 

 Grzegorz Korczyński – Member 

 Michał Hulbój – Member 

 Paweł Małyska – Member 

On 20 September 2017, Leszek Czarnecki tendered his resignation from the Supervisory Board. 

On 28 September 2017, Remigiusz Baliński tendered his resignation from the Supervisory Board, which was 
effective as from 30 September 2017. 

On 19 October 2017, the Extraordinary General Meeting dismissed all the members sitting then on the 
Supervisory Board and appointed new SB members, so that the Supervisory Board as at 31 December 2017 was 
comprised of the following persons: 

 Michał Hulbój – Chairman 

 Michał Kowalczewski – Vice Chairman 

 Grzegorz Grabowicz – Member 

 Krzysztof Kaczmarczyk – Member 

 Jacek Osowski – Member 

 John Bańka – Member 

 Paweł Małyska – Member 

On 17 July 2017, the Supervisory Board set up the Audit Committee, which was composed of: 

 Joanna Gransort – Chairwoman 

 Michał Hulbój 

 Grzegorz Korczyński  
Before the Audit Committee was established, the audit committee functions had been served by the Supervisory 
Board collectively. 
Due to the resignation and dismissal of all the previous Supervisory Board members (including also all the 
members of the Audit Committee at the same time) and the appointment, by the Extraordinary General Meeting 
held on 19 October 2017, all new members of the Supervisory Board, on 27 October 2017, the Supervisory Board 
appointed the following persons as new Audit Committee members: 

 Grzegorz Grabowicz – Chairman 

 Jacek Osowski 

 Krzysztof Kaczmarczyk 
On 27 October 2017, the Supervisory Board, while exercising its powers, formed the Appointment and 
Remuneration Committee, which was composed of: 

 Michał Hulbój – Chairman 

 Michał Kowalczewski 

 Paweł Małyska 

Description of Supervisory Board's Operations  

The Supervisory Board is comprised of five to seven members, who are appointed by the General Meeting for a 
three-year, joint term of office. A resolution on appointing a member of the Supervisory Board may determine his 
or her function within the Board. 
The Supervisory Board elects the Chairperson and his or her Deputy (the Vice Chairperson) from among the 
Board's members. The Supervisory Board acts on the basis of the Regulations adopted by the General Meeting. 
Meetings of the Supervisory Board are held in the Company's seat or another location within the territory of 
Poland, as indicated in an invitation. Meetings of the Supervisory Board – except for the issues directly 
concerning the Management Board or its Members, and specifically those concerning dismissal, scope of 
responsibility and remuneration – should be open and accessible to Members of the Management Board. The 
Supervisory Board adopts resolutions if at least a half of its members are present at the meeting and all members 
have been invited. Members of the Supervisory Board can take part in adopting resolutions by casting their votes 
in writing through the agency of another Member of the Supervisory Board. The vote in writing cannot be cast on 
the issues put on the agenda during a meeting of the Supervisory Board. The Supervisory Board may adopt 
resolutions in writing or using means of direct distance communication. A resolution is binding when all Members 
of the Board have been provided with the contents of a draft resolution. No resolution can be adopted through the 
agency of another Member of the Supervisory Board, or in writing using means of direct distance communication, 
if the resolution concerns appointment, dismissal or suspension of a Member of the Management Board. 
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A Supervisory Board Member should inform the other Members of the Board of any conflict of interest that arises, 
and should refrain from participating in discussions and from voting on any Resolution on the issue in respect of 
which the conflict of interest has arisen.  
Resolutions of the Supervisory Board are passed by a majority vote. In the case of a deadlock, the Chair of the 
Supervisory Board has the casting vote. Voting at meetings of the Board is open. Voting on personal issues is 
secret. Secret vote is also ordered by the Chairperson if requested by at least one Member of the Supervisory 
Board. 
A meeting of the Supervisory Board is convened by the Chairperson of the Board, and in his absence, by the Vice 
Chairperson of the Board. Meetings of the Supervisory Board are convened when necessary, at least once every 
three months. A meeting of the Supervisory Board can be convened at the request (with proposed agenda) of the 
Management Board or a Member of the Supervisory Board. Resolutions of the Supervisory Board and 
Supervisory Board meetings are recorded in minutes taken by a minutes secretary from outside of the Board or 
by a person designated by the Chairperson from among the members of the Supervisory Board. The minutes 
should include the agenda, names and surnames of the Members of the Supervisory Board present at the 
meeting, number of votes cast on individual resolutions and dissenting opinions, as well as the procedures for 
adopting resolutions. The minutes are signed by all Members of the Supervisory Board present at the meeting. 
The Supervisory Board performs its duties collectively, although it can delegate its members to perform specific 
supervisory tasks independently. The Supervisory Board is represented by its Chairperson, and in his absence, 
by the Vice Chairperson of the Board.  
The work of the Supervisory Board is controlled by the Chairperson and in his absence, by the Vice Chairperson 
of the Board. A Member of the Supervisory Board, delegated by the Supervisory Board or by the Group to provide 
permanent supervision, should submit to the Supervisory Board written detailed reports on performing such a 
function. The Company provides administrative support for the Supervisory Board.   
In accordance with Article 86(3) of the Act on Auditors, in public interest entities where the Supervisory Board is 
composed of no more than 5 members, the tasks of the audit committee can be entrusted to the Supervisory 
Board. After the above-mentioned Act had become effective, the Issuer adjusted the corporate documents so that 
the Supervisory Board could carry out the tasks of the audit committee. If the Supervisory Board does not appoint 
the Audit Committee and is composed of fewer than 5 members, the tasks of the Audit Committee will be carried 
out by the Supervisory Board. As a result of the amendment to the aforementioned Act and the entry into force of 
the Act of 11 May 2017 on Auditors, Audit Companies and Public Oversight in Public Companies, it was 
absolutely mandatory to create the audit committee, which took place on 17 July 2017. 
 
9. Management Board of LC Corp S.A.  

9.1. Composition and Changes in Company's Management Board 

As at 1 January 2017, the Management Board of LC Corp S.A. comprised: 

 President of the Management Board – Dariusz Niedośpiał 

 First Vice President of Management Board – Jakub Malski 

 Member of the Management Board – Mirosław Kujawski 

 Member of the Management Board – Tomasz Wróbel 

 Member of the Management Board – Małgorzata Danek 

On 1 October 2017, Radosław Stefurak was appointed to the Management Board of LC Corp S.A. as Member of 
the Management Board.  

As at 31 December 2017, the Management Board of LC Corp S.A. was composed of the following persons: 

 President of the Management Board – Dariusz Niedośpiał 

 First Vice President of Management Board – Jakub Malski 

 Member of the Management Board – Mirosław Kujawski 

 Member of the Management Board – Tomasz Wróbel 

 Member of the Management Board – Małgorzata Danek 

 Member of the Management Board – Radosław Stefurak 

After the balance sheet date, on 9 February 2018, Jakub Malski was removed from the Management Board of LC 
Corp S.A. 

As at the date of drawing up this Statement, the Management Board was composed of: 
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 President of the Management Board – Dariusz Niedośpiał 

 Member of the Management Board – Mirosław Kujawski 

 Member of the Management Board – Tomasz Wróbel 

 Member of the Management Board – Małgorzata Danek 

 Member of the Management Board – Radosław Stefurak 

Description of Management Board's Operations 

The Management Board is composed of one to five members. Members of the Management Board, including the 
President, are appointed and dismissed by the Supervisory Board. Management Board Members are elected for 
a three-year term of office. The same person can be appointed as Member of the Management Board for another 
term of office lasting for not more than three years each.  

Meetings of the Management Board are convened and presided over by the President of the Management Board 
or a member of the Management Board authorised by the President. Resolutions of the Management Board can 
be passed only after all members of the Management Board have been properly notified of the Board’s meeting. 
Resolutions of the Management Board are adopted by an absolute majority vote. Members of the Management 
Board may adopt a resolution through signing the draft resolution consecutively by individual members of the 
Management Board (by circulation). Meetings of the Management Board and their resolutions are recorded in 
minutes if the meeting concerns crucial issues of the Company, and the Board considers it reasonable. With the 
consent of all members, the Management Board may decide not to take minutes of the meeting, provided that 
resolutions adopted at that meeting are recorded in separate minutes. 

Each member of the Management Board must obtain the Supervisory Board's approval for being involved in 
activities which compete with the Company's business. 

10. Rules Governing Appointment and Removal of Managers and Their Powers  

Pursuant to Article 16(2) of the Articles of Association, members of the Management Board are appointed and 
dismissed by the Supervisory Board. 

11. Committees 

 There two committees operating within the Company as part of the Supervisory Board – the Audit Committee 
and the Appointment and Remuneration Committee, which are referred to in subsection 8.1. 

12. Rules Governing Amendments to Issuer's Articles of Association 

Amendments to the Articles of Association of the Issuer are regulated in Article 430 of the Code of Commercial 
Partnerships and Companies. Any amendment to the Articles of Association falls within the exclusive  
competence of the Company's General Meeting. The General Meeting may authorise the Supervisory Board to 
determine a consolidated text of the Articles of Association or introduce other editorial changes specified in a 
resolution of the General Meeting. The Supervisory Board’s powers also include giving opinions on proposed 
amendments to the Articles of Association.  
In order to amend the Articles of Association, the announcement convening the General Meeting shall refer to the 
existing provisions as well as the contents of the proposed amendments. If intended changes affect a 
considerable portion of text, it may be justified to include a draft of the new consolidated text of the Articles of 
Association together with a list of new or amended provisions of the Articles of Association in the announcement.  
Any amendment to the Articles of Association requires a three-quarters majority of the votes. Any amendment to 
the Articles of Association must be entered in the National Court Register. 

13. General Meeting's Operations and Fundamental Powers and Description of Shareholders' Rights and 
Manner of Exercising Them  

A General Meeting is held on the basis of provisions of law and the Regulations of the General Meeting. A 
General Meeting is held in the registered office of the Company, or in Warsaw, or in Katowice, on a day specified 
in an announcement on the Company’s website and in a current report submitted pursuant to the regulations on 
public offering and conditions governing the introduction of financial instruments to the organised system of 
trading, and on public companies.  

A General Meeting is convened by the Management Board. A General Meeting convened at the shareholders’ 
request should be held on a date given in the request, however, if this date cannot be kept due to important 
reasons precluding the meeting or if the meeting date is contrary to the regulations governing the rules for 
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convening General Meetings – on the earliest date allowing the General Meeting to settle the issues on its 
agenda. 

A General Meeting whose agenda includes certain issues at the request of authorised entities or which has been 
convened at such a request can only be cancelled with the consent of the requesting parties. In other cases, a 
General Meeting may be cancelled if the organisation of such a meeting is hindered by exceptional 
circumstances or is obviously groundless. A meeting is called off in the same way as it is convened, limiting 
negative consequences for the company and its shareholders as far as possible and no later than three weeks 
before the original meeting date. A change in the date of a General Meeting is made in accordance with the same 
procedure as for meeting cancellation, even if the proposed agenda does not change. 

Any person who is a Company’s shareholder 16 days before the date of a General Meeting (a day of registration 
of participation in the General Meeting) is eligible to take part in the General Meeting, provided that such a person 
has applied to an entity which maintains a securities account for the issue of a personal certificate of entitlement 
to attend the Meeting. A list of persons entitled under bearer shares who are eligible to attend the General 
Meeting is drawn up by the Company on the basis of a specification prepared by an entity which maintains a 
securities depository in accordance with the provisions on trading in financial instruments. 

A list of shareholders eligible to participate in a General Meeting, signed by the Management Board – and 
including names and surnames or names of eligible companies, their places of residence (seats), number and 
type of shares, as well as the number of votes – is available at the registered office of the Company's 
Management Board for 3 weekdays preceding the General Meeting date. 

Before a shareholder’s representative is allowed to participate in a General Meeting, his right to act on the 
shareholder’s behalf must be duly documented. Representatives of the media may participate in a General 
Meeting, provided that matters to be resolved at the meeting are not of a limited nature and such participation 
could be detrimental to the Company. A motion to admit representatives of the media is put to the vote by the 
Chairman promptly after an attendance list has been signed in accordance with Section 8 of the Regulations of 
the General Meeting. 

The Chairman of the Supervisory Board opens a General Meeting, and in his absence, another member of the 
Supervisory Board. The Chairperson is elected by secret vote.  A person who has received the largest number of 
votes becomes the Chair of a General Meeting. The Chairperson chairs the meeting according to an agenda 
adopted. The Chairperson of the General Meeting ensures that the meeting is conducted smoothly and that the 
rights and interests of all the shareholders are not infringed or threatened.  The Chairperson should, in particular, 
counteract any abuse of rights by participants of the meeting and should guarantee that the rights of minority 
shareholders are respected. Without any good reason whatsoever, the Chairperson should neither resign from 
his function nor delay signing the minutes of the General Meeting. 

Promptly after the selection of the Chairperson, he or she makes sure whether shareholders have signed the 
attendance list and submitted required powers of attorney or documents authorising them to represent 
shareholders at the General Meeting. After the attendance list has been signed and following consultation with a 
notary taking the minutes, the Chairperson declares that the General Meeting is convened in a proper manner 
and has the capacity to adopt resolutions, and subsequently, announces this fact to the participants and presents 
the agenda of the General Meeting. A General Meeting should be attended by the Members of both the 
Supervisory Board and the Management Board. An auditor should also be present at a General Meeting if the 
Company’s financial matters are to be discussed.  The above persons should, within their competence and to an 
extent needed to settle issues discussed at the General Meeting, provide meeting participants with explanations 
and information about the Company. Every issue on the agenda is discussed by the Chairperson or a person he 
or she designates.  

A resolution on skipping an item on the agenda and removing it therefrom may be adopted only if it is supported 
by important and sound reasons. Any motion in that respect should be provided along with accompanying 
detailed justification by a person who tabled such a motion. Skipping an item on the agenda of the General 
Meeting or removing it therefrom upon a shareholder’s motion requires the adoption of a resolution by the 
General Meeting, after prior consent of all the shareholders who submitted such a motion. A resolution of the 
General Meeting on such a matter requires the affirmative vote of at least 75% of the votes represented at the 
General Meeting. 

A resolution to be put to the vote should be formed in a way that enables every entitled participant who objects to 
what has been resolved in respect of the resolution to appeal against it. 
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The General Meeting elects Members of the Supervisory Board from among persons having proper education 
and professional and life experience, who achieved high standards of morality and are able to devote enough 
time to proper performance of duties as Supervisory Board members. 

Upon a motion of a shareholder or shareholders representing at least one fifth of the share capital, the election of 
Supervisory Board members should be made at the next General Meeting, by way of voting in separate groups, 
even if the Articles of Association provide for another manner of appointing the Supervisory Board. Persons – 
representing at the General Meeting the part of shares which results from dividing the total number of 
represented shares by the number of Supervisory Board members – may form a separate group in order to select 
one member of the Supervisory Board, however, they do not participate in electing the remaining members.  The 
seats in the Supervisory Board unfilled by sufficient number of shareholders, are filled through voting in which all 
those shareholders whose votes were not cast during the election of the Supervisory Board members chosen by 
way of voting in separate groups must participate. In case that no group eligible to elect a member of the 
Supervisory Board is formed at the General Meeting referred to in Section 1, then no elections are held, unless 
the agenda of the General Meeting provided for not only the election by groups, but also changes in the 
composition of the Supervisory Board. Upon electing at least one Member of the Supervisory Board by group 
voting, the term of office of all existing members of the Supervisory Board expires, subject to the exception 
indicated in internal regulations of the Company. 

In principle, voting is open. The Chairperson decides on secret voting on matters relating to the composition, 
liability of members of the Company’s governing bodies and on any other issues requested by any single 
shareholder present or represented at the General Meeting.  

Resolutions are passed by an absolute majority vote, unless the Articles of Association or the Code of 
Commercial Partnerships and Companies provide for otherwise. A resolution is adopted when the number of 
affirmative votes is higher than the sum of votes against and abstaining votes. 

Voting at a General Meeting can be performed using an electronic vote-counting machine. The decision on this 
issue is made by the Chairperson. 

A person voting against a Resolution can demand that his or her objection be recorded in the minutes together 
with a brief explanation. If requested by a participant of the General Meeting, his or her written statement is 
recorded in the minutes. 

 
Made: this 19th day of March, 2018 in Wrocław. 
   
   
Dariusz Niedośpiał – President of the Management 
Board  

 ________________________ 
 

 
Małgorzata Danek – Member of Management Board  

  
________________________ 

 
Mirosław Kujawski – Member of Management Board 

  
________________________ 

 
 Tomasz Wróbel – Member of Management Board 

  
________________________ 

 

 Radosław Stefurak – Member of Management Board             ________________________ 
 


