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ANNOUNCEMENT  

 

The Management Board of „ELZAB” Computer Works Joint Stock Company in Zabrze, 

acting in virtue of art. 398 and 399 § 1 in connection with art. 402
1
 and 402

2
 of Commercial 

Companies Code, hereby convenes the Annual General Meeting that will be held on  24
th

 

June, 2010 at 11.00 o’clock a.m., on the Company premises at No 39, Kruczkowskiego Street, 

41-813 Zabrze. 

 

The proposed agenda: 

1. Opening the debates of the Annual General Meeting.  

2. Election of the Chairman of the Annual General Meeting.  

3. Statement of the correct convening the Annual General Meeting and its capability to adopt 

resolutions.  

4. Acceptance of the proposed agenda.  

5. Presentation by the Management Board and analysis of the Company activity in 2009 and 

the Company financial statement for the financial year 2009 and presentation by the 

Management Board and analysis of the consolidated financial statement of Elzab Capital 

Group for the financial year 2009 and the Management Board report on Elzab Capital Group 

activity in 2009. 

6. Presentation and analysis of the Supervisory Board activity report in 2009 and the 

Supervisory Board report on examination of: the Management Board report on the Company 

activity in 2009 and the Company financial statement for the financial year 2009 and Elzab 

Capital Group consolidated financial statement for the financial year 2009 and the 

Management Board report on Elzab Capital Group in 2009. 

7. Supervisory Board presentation of assessment of the Company and Elzab Capital Group 

situation, considering evaluation of the internal control system and risk management system 

significant for the Company.  

8. Supervisory Board presentation of assessment of Supervisory Board work in 2009.  

9. Adopting resolution on approval of the Management Board report on the Company activity 

in 2009 and approval of the Company financial statement for the financial year 2009.  

10. Adopting resolution on approval of Elzab Capital Group consolidated financial statement 

for the financial year 2009 and the Management Board report on Elzab Capital Group activity 

in 2009. 

11. Adopting resolution on approval of: (i) the Supervisory Board activity report in 2009, (ii) 

the Supervisory Board report on examining the Management Board report on the Company 

activity in 2009 and the Company financial statement for the financial year 2009 and (iii) the 

Supervisory Board report on Elzab Capital Group consolidated financial statement for the 



financial year 2009 including the Management Board report on Elzab Capital Group activity 

in 2009.  

12. The Management Board presentation of proposed designation of profit shown in the 

Company financial statement made for the financial year 2009.  

13. Adopting resolution on designation of profit earned in the financial year 2009.  

14. Adopting resolutions on giving the vote of acceptance to the Company Management 

Board members on doing their duties in 2009. 

15. Adopting resolutions on giving the vote of acceptance to the Company Supervisory Board 

members on doing their duties in 2009.  

16. The Company Management Board presentation of the report on observance of the 

corporate order principles in 2009.  

17. The Management Board presentation of the report mentioned in art. 363 § 1 of 

Commercial Companies Code. 

18. Adopting resolution on redemption of the Company’s own shares.  

19. Adopting resolution on decrease of the Company share capital.  

20. Adopting resolution on acceptance of the New Byelaws of the Company General 

Meetings. 

21. Adopting resolutions on amendments to the Company Statute.  

22. Adopting a resolution on dismissal of the Supervisory Board members. 

23. Adopting resolution on appointment of the Supervisory Board members. 

24. Miscellaneous.  

25. Closing the debates of the Annual General Meeting. 

 

In virtue of art. 402
2
 of Commercial Companies Code, the Company hereby provides 

information concerning the attendance at the Company General Meeting 

 

1. The Management Board of ELZAB Computer Works Joint Stock Company informs 

that according to art. 406
1 

§ 1 of Commercial Companies Code that the persons only 

who would hold shares in the Company 16 days prior to the date of the General 

Meeting (date of registration of attending the General Meeting) shall have a right to 

attend the Meeting. 

The date of registration at the Annual General Meeting will be 8
th

 June, 2010. 

 

a) Shareholders entitled to attend the AGM due to dematerialized bearer shares are 

entitled to attend if no earlier than after announcing that the General Meeting had 

been convened and no later than on the first business day after date of registration 

of attending the General Meeting, i.e. till 9
th

 June, 2010, at their motion, the entity 

keeping their security account issues a personal certificate on their right to attend 



the General Meeting. The certificate should include all the information mentioned 

in art. 406
3
 § 3 of Commercial Companies Code. At the demand of the shareholder 

entitled on dematerialized bearer shares, the text of the certificate should indicate 

part or all the shares registered on his security account. In virtue of the lists of the 

above mentioned certificates issued provided by the authorized entities, The 

National Depository for Securities shall make a list of entities authorized to attend 

the General Meeting. The list shall be made available to the Company no later than 

six days prior to the date of the General Meeting i.e. on 18
th 

June, 2010. 

 

The shareholders are advised to collect the above mentioned personal certificate on the 

right to attend and take it with them to the Annual General Meeting.  

 

b) Holders of prescribed shares and temporary certificates as well as lienors and users 

entitled to vote have a right to attend the Company General Meeting, if they are 

listed in the book of shares on the date of registration of attendance at the General 

Meeting i.e. on 18
th

 June, 2010. 

 

 

The Company settles the list of entities entitled to attend the General Meeting in virtue 

of the list provided by The National Depository for Securities mentioned in subsection 

a) above and in virtue of entries in the book of shares as at the registration date. The 

list of shareholders entitled to attend the General Meeting shall be displayed on the 

Company premises, room No. 112 from 8.00 a.m. till 4.00 p.m., three business days 

prior to holding the General Meeting i.e. on 21
st
. 22

nd
 and 23

rd
 June, 2010. A 

shareholder may request to receive the list of shareholders, free of charge, by e-mail, 

including in such request the e-mail address such list should be sent to.  

 

A shareholder may vote on each share held in a different way. 

 

2. The shareholders may attend the Annual General Meeting and exercise the right to 

vote personally or through a plenipotentiary. The Powers of Attorney should be 

granted in writing or on-line, on the appropriate form correctly and completely filled 

out and signed at the address: www.elzab.com.pl section: Investor Relations/General 

Meetings/ Annual General Meeting 24
th

 June, 2010/Forms. The shareholder is obliged 

to send to the Company information on granting power of attorney online as a PDF 

file to the address pelnomocnictwa@elzab.com.pl [powers of attorney], one day prior 

to the date of the Annual General Meeting at the latest. Shareholders who are legal 

entities and personal partnerships should also confirm their entitlement to act on 

behalf of such entity enclosing the current excerpt from the National Court Register 

[KRS]. In order to verify the power of attorney granted online, the Company may 

request the shareholder and attorney in fact by telephone or on the e-mail address 

provided, to confirm that such power of attorney has been granted.  

 

3. A shareholders or shareholders who represent at least one twentieth of the Company 

share capital may request to put certain matters in the agenda of the General Meeting. 

The request of such shareholder or shareholders should be reported to the Company 

Management Board no later than twenty one days prior to the appointed date of the 

General Meeting i.e. till 2
nd

 June, 2010. The request should include justification or 

draft resolution concerning the proposed point of the agenda. Furthermore a 

shareholder or shareholders requesting to put certain matters in the agenda must 

http://www.elzab.com.pl/
mailto:pelnomocnictwa@elzab.com.pl


submit a certificate issued by competent entity confirming his/their right to attend the 

General Meeting, in order to identify them as the Company Shareholders and 

indicating that they hold appropriate number of shares as at the day of placing such 

request. Shareholders who are legal entities and personal partnerships should also 

confirm their entitlement to act on behalf of such entity enclosing the current excerpt 

from the National Court Register [KRS]. The request may be submitted in writing or 

online using the form put at the address: www.elzab.com.pl section: Investor 

Relations/General Meetings/ Annual General Meeting 24
th

 June, 2010./Forms. The 

request made online on the appropriate form mentioned above should be sent to: 

wnioski@elzab.com.pl. [motions]. The documents enclosed to such request should be 

sent as a PDF file. 

 

The Management Board shall immediately, no later however, than eighteen days prior 

to the appointed date of the General Meeting i.e. till 5
th

 June, 2010, announce the 

changes to the agenda introduced at the request of a shareholder(s). The new agenda 

shall be announced by method appropriate for convening the General Meeting. 

 

4. A shareholder or shareholders representing at least one twentieth of the share capital 

may, prior to the date of the General Meeting, may propose draft resolutions on the 

matters introduced into the agenda of the General Meeting or ones planned to be 

introduced therein, in writing or using a form included on the website: 

www.elzab.com.pl section: Investor Relations/General Meetings/ Annual General 

Meeting 24
th

 June, 2010./Forms. A shareholder or shareholders proposing draft 

resolutions must submit a certificate issued by competent entity confirming his/their 

right to attend the General Meeting, in order to identify them as the Company 

shareholders and indicating the appropriate number of shares as of the day of placing 

the request. The shareholders being legal entities and personal partnerships should also 

confirm their powers to act on behalf of such entity enclosing the current excerpt from 

KRS [National Court Register]. The request placed online on the appropriate form 

mentioned above should be sent to the address: wnioski@elzab.com.pl. The 

documents included in such request should be sent as PDF files. The Company shall 

announce received draft resolutions on its website. 

 

5. Each shareholder may propose draft resolutions concerning the matters introduced in 

the agenda during the General Meeting.  

 

6. The persons authorized to attend the Annual General Meeting may obtain the full text 

of documentation that is to be presented at the AGM and draft resolutions on the 

Company premises at the address: ul. Kruczkowskiego 39, 41-813 Zabrze or from the 

Company website: www.elzab.com.pl section:  Investor Relations/General Meetings/ 

Annual General Meeting 24
th

 June, 2010.The Company shall make all the information 

on the Annual General Meeting available on its website at the address: 

www.elzab.com.pl in the section Investor Relations/General Meetings/Annual General 

Meeting 24
th

 June, 2010. The mailing related to the General Meeting, except the 

motions and powers of attorney mentioned above, should be sent to the address: 

szczesna@elzab.com.pl 

 

7. The Company Statute and the General Meeting Byelaws do not contain any provisions 

allowing the shareholders for exercising their rights through correspondence or by 

electronic communication means. 



 

Pursuant to the requirement of art. 402 § 2 of Commercial Companies Code, The 

Management Board of ELZAB S.A. Computer Works hereby states the existing provisions of 

the Company Statute and the text of the proposed amendments: 

 

I. In § 6 item 29 has been added reading as follows: 

„§ 6. 

29. Other forms of granting credits PAC 64.92.Z 

II. § 8 par. 1 and 2 of the Company Statute reading: 

„§ 8. 

1. The Company share capital amounts to PLN 22.142.962, 40 (twenty two million 

one hundred forty two thousand nine hundred sixty two 40/100 zlotys). 

2.   The share capital is divided into 16.137.050 (sixteen million one hundred thirty 

seven thousand fifty) shares of nominal value PLN 1,36 (one 36/100 zlotys) each, 

of which: 

-  11.015.460 (eleven million fifteen thousand four hundred sixty) A and C 

series ordinary bearer shares, 

-  392.540 (three hundred ninety two thousand five hundred forty) prescribed 

preference shares and 1.107.460 (one million one hundred seven thousand 

four hundred sixty) B series ordinary bearer shares, 

-  3.621.590 (three million two hundred fifteen thousand nine hundred twenty 

eight) D series ordinary bearer shares.” 

Now reads as follows: 

„§ 8. 

„ 1. The Company share capital is PLN 21 591 262,08 (twenty one million five 

hundred ninety one thousand two hundred sixty two 08/100 zlotys).  

2. The share capital is divided into 15.731.388 (fifteen million seven hundred thirty 

one thousand three hundred eighty eight) shares of nominal value PLN 1,36 (one 

36/100 zlotys) each, of which:   

- 11.015.460 (eleven million fifteen thousand four hundred and sixty) A and C series 

ordinary bearer shares,  

- 392.540 (three hundred ninety two thousand five hundred forty) prescribed shares 

and 1.107.460 (one million one hundred seven thousand four hundred and sixty) B 

series ordinary shares,  

- 3.215.928 (three million two hundred fifteen thousand nine hundred twenty 

eight) D series ordinary bearer shares.” 

 

III. In § 8a par. 5 has been added reading as follows: 

„§ 8a. 5. The provisions of § 8a par. 3 and 4 do not apply to the Company’s own shares 

acquired under the programs approved by the General Meeting resolutions on buyout of 

the Company’s own shares. The conditions and principles of such programs, particularly 



the conditions of redemption of the Company’s own shares shall be determined by the 

General Meeting resolution.” 

 

IV. The existing § 13 par. 1 to the Company Statute reading: 

„§ 13. 

1. The Management Board consists of 2 to 4 members. The term of the Management 

Board lasts three subsequent years. 

2. The number of members is determined by the General Meeting. 

3. The first Management Board is appointed by the General Meeting. 

4. The Supervisory Board appoints the Chairman of the Management Board and the 

other Management Board members are appointed by the Supervisory Board at the 

Chairman’s motion.” 

Now reads as follows: 

„§ 13. 

1. The Management Board consists of one or more members. 

2. The Management Board members are appointed and dismissed by the Supervisory 

Board. 

3. The term of the Management Board members is common and lasts three (3) years. 

4. The mandates of the Management Board members expire on the date of holding the 

General Meeting approving of the financial statement for the last full financial year 

of performing the function of the Management Board member.” 

 

V. The existing § 16 of the Company Statute reading:  

„§ 16. The employment contracts with the Management Board members are concluded 

by the Supervisory Board representing the Company. Other procedures related to 

employing a Management Board member are carried out in the same mode.” 

Now reads as follows: 

„§ 16.  

In the contracts with the Management Board members and in the disputes between the 

Company and the Management Board member, the Company is represented by the 

Supervisory Board or the Supervisory Board member(s) appointed for this purpose by 

the Supervisory Board resolution.” 

 

VI. The existing § 17 par. 1 of the Company Statute reading: 

„§ 17. 

1.  The Supervisory Board consists of 5 to 7 members. The term of the Supervisory 

Board lasts three years, except the term of the First Supervisory Board.” 

Now reads as follows: 

„17. 



Draft 

 

R E S O L U T I O N  No  8 A 

 

Of „ELZAB” S.A. Computer Works Zabrze 

Annual General Meeting 

 dated 24th June 2010 

 

On: giving the vote of acceptance to the Company Supervisory Board member for doing 

his duties in 2009. 

 

Acting in virtue of art. 393  section 1 and art. 395 § 2 section 3 of Commercial Companies 

Code and § 30 par. 1 section 3) of the Company Statute, the following resolution has been 

adopted: 

 

§ 1 

The Annual General Meeting hereby gives the vote of acceptance to the Company 

Supervisory Board member, Mr. Marcin Dobrzański for doing his duties in the period from 

1st January, 2009 to 31st December, 2009.  

 

§ 2 

The resolution shall come into force and effect on the day of being passed. 

 



Draft 

 

R E S O L U T I O N  No  8 B 

 

Of „ELZAB” S.A. Computer Works Zabrze 

Annual General Meeting 

 dated 24th June 2010 

 

On: giving the vote of acceptance to the Company Supervisory Board member for doing 

his duties in 2009. 

 

Acting in virtue of art. 393  section 1 and art. 395 § 2 section 3 of Commercial Companies 

Code and § 30 par. 1 section 3) of the Company Statute, the following resolution has been 

adopted: 

 

§ 1 

The Annual General Meeting hereby gives the vote of acceptance to the Company 

Supervisory Board member, Mr. Jerzy Ciesielski for doing his duties in the period from 1st 

January, 2009 to 31st December, 2009.  

 

§ 2 

The resolution shall come into force and effect on the day of being passed. 

 



Draft 

 

R E S O L U T I O N  No  8 C 

 

Of „ELZAB” S.A. Computer Works Zabrze 

Annual General Meeting 

 dated 24th June 2010 

 

On: giving the vote of acceptance to the Company Supervisory Board member for doing 

his duties in 2009. 

 

Acting in virtue of art. 393  section 1 and art. 395 § 2 section 3 of Commercial Companies 

Code and § 30 par. 1 section 3) of the Company Statute, the following resolution has been 

adopted: 

 

§ 1 

The Annual General Meeting hereby gives the vote of acceptance to the Company 

Supervisory Board member, Mr. Artur Olszewski for doing his duties in the period from 1st 

January, 2009 to 19
th

 February, 2009.  

 

§ 2 

The resolution shall come into force and effect on the day of being passed. 

 



Draft 

 

R E S O L U T I O N  No  8 D 

 

Of „ELZAB” S.A. Computer Works Zabrze 

Annual General Meeting 

 dated 24th June 2010 

 

On: giving the vote of acceptance to the Company Supervisory Board member for doing 

his duties in 2009. 

 

Acting in virtue of art. 393  section 1 and art. 395 § 2 section 3 of Commercial Companies 

Code and § 30 par. 1 section 3) of the Company Statute, the following resolution has been 

adopted: 

 

§ 1 

The Annual General Meeting hereby gives the vote of acceptance to the Company 

Supervisory Board member, Mr. Dariusz Krzysztof Wiatr for doing his duties in the period 

from 1st January, 2009 to 19
th

 February, 2009.  

 

§ 2 

The resolution shall come into force and effect on the day of being passed. 

 



Draft 

 

R E S O L U T I O N  No  8 E 

 

Of „ELZAB” S.A. Computer Works Zabrze 

Annual General Meeting 

 dated 24th June 2010 

 

On: giving the vote of acceptance to the Company Supervisory Board member for doing 

his duties in 2009. 

 

Acting in virtue of art. 393  section 1 and art. 395 § 2 section 3 of Commercial Companies 

Code and § 30 par. 1 section 3) of the Company Statute, the following resolution has been 

adopted: 

 

§ 1 

The Annual General Meeting hereby gives the vote of acceptance to the Company 

Supervisory Board member, Mr. Piotr Karmelita for doing his duties in the period from 1st 

January, 2009 to 19
th

 February, 2009.  

 

§ 2 

The resolution shall come into force and effect on the day of being passed. 

 

 



Draft 

 

 

 

R E S O L U T I O N  No  8 F 

 

Of „ELZAB” S.A. Computer Works Zabrze 

Annual General Meeting 

 dated 24th June 2010 

 

On: giving the vote of acceptance to the Company Supervisory Board member for doing 

his duties in 2009. 

 

Acting in virtue of art. 393  section 1 and art. 395 § 2 section 3 of Commercial Companies 

Code and § 30 par. 1 section 3) of the Company Statute, the following resolution has been 

adopted: 

 

§ 1 

The Annual General Meeting hereby gives the vote of acceptance to the Company 

Supervisory Board member, Mr. Jarosław Kopański for doing his duties in the period from 

19
th

 February, 2009 to 31st December, 2009.  

 

§ 2 

The resolution shall come into force and effect on the day of being passed. 

 



Draft 

 

R E S O L U T I O N  No  8 G 

 

Of „ELZAB” S.A. Computer Works Zabrze 

Annual General Meeting 

 dated 24th June 2010 

 

On: giving the vote of acceptance to the Company Supervisory Board member for doing 

his duties in 2009. 

 

Acting in virtue of art. 393  section 1 and art. 395 § 2 section 3 of Commercial Companies 

Code and § 30 par. 1 section 3) of the Company Statute, the following resolution has been 

adopted: 

 

§ 1 

The Annual General Meeting hereby gives the vote of acceptance to the Company 

Supervisory Board member, Mr. Andrzej Dudziuk for doing his duties in the period from 

19
th

 February, 2009 to 31st December, 2009.  

 

§ 2 

The resolution shall come into force and effect on the day of being passed. 

 



Draft 

 

R E S O L U T I O N  No  8 H 

 

Of „ELZAB” S.A. Computer Works Zabrze 

Annual General Meeting 

 dated 24th June 2010 

 

On: giving the vote of acceptance to the Company Supervisory Board member for doing 

his duties in 2009. 

 

Acting in virtue of art. 393  section 1 and art. 395 § 2 section 3 of Commercial Companies 

Code and § 30 par. 1 section 3) of the Company Statute, the following resolution has been 

adopted: 

 

§ 1 

The Annual General Meeting hereby gives the vote of acceptance to the Company 

Supervisory Board member, Mr. Jarek Astramowicz for doing his duties in the period from 

19
th

 February, 2009 to 31st December, 2009.  

 

§ 2 

The resolution shall come into force and effect on the day of being passed. 

 



Draft 

 

R E S O L U T I O N  No  8 I 

Of „ELZAB” S.A. Computer Works Zabrze 

Annual General Meeting 

 dated 24th June 2010 

On: giving the vote of acceptance to the Company Supervisory Board member for doing 

his duties in 2009. 

Acting in virtue of art. 393  section 1 and art. 395 § 2 section 3 of Commercial Companies 

Code and § 30 par. 1 section 3) of the Company Statute, the following resolution has been 

adopted: 

§ 1 

The Annual General Meeting hereby gives the vote of acceptance to the Company 

Supervisory Board member, Mr. Paweł Dudziuk for doing his duties in the period from 17
th

 

June, 2009 to 31st December, 2009.  

§ 2 

The resolution shall come into force and effect on the day of being passed. 

 



Draft 

 

R E S O L U T I O N  No  9 

 

Of „ELZAB” S.A. Computer Works Zabrze 

Annual General Meeting 

 dated 24th June 2010 

 

on: redemption of the Company’s own shares 

 

Acting in virtue of art. 359 § 1 of Commercial Companies Code and § 8a of the Company 

Statute in relation to art. 359 § 2 of Commercial Companies Code, the following resolution 

has been adopted: 

§ 1 

The Annual General Meeting hereby redeems 405 662 (in words: four hundred five thousand 

six hundred sixty two) Company’s own shares of nominal value PLN 1,36 (in words: one 

36/100 zlotys) each, D series, acquired by the Company for redemption on the basic market of 

Warsaw Stock Exchange, within the program of acquisition and redemption of the Company’s 

own shares, approved by resolution No 6/2008 of the Company Management Board dated 28
th

 

January, 2008, in virtue of resolution No 4 of 7
th

 January, 2008 of the Company Extraordinary 

General Meeting on acquisition of the Company’s own shares for redemption and then 

amended by resolution No 29/2008 of 2
nd

 July, 2008, in virtue of Resolution No 26 of the 

Company Annual General Meeting dated 2
nd

 July, 2008.  

 

§ 2 

The Company’s own shares acquired by the Company for the total payment of PLN 1 992 

963,64 (on million nine hundred ninety two thousand nine hundred sixty three 63/100 zlotys), 

the average payment per share amounted to PLN 4, 91 (in words: four 91/100 zlotys), solely 

paid from the amount that may be designated for division pursuant to art. 348 § 1 of 

Commercial Companies Code. 

 

§ 3 

The share capital decrease takes place through amendment to the statute by redemption of 

shares in virtue of art. 455 § 1 of Commercial Companies Code, not maintaining the 

requirements defined in 456 of Commercial Companies Code, because according to art. 360 § 

2 section 2 of Commercial Companies Code, the remuneration paid to shareholders of shares 

redeemed is paid from the amount that may be designated for division, pursuant to art. 348 § 1 


