
POWER OF ATTORNEY TO ATTEND 

THE EXTRAORDINARY GENERAL MEETING 

OF BANK HANDLOWY W WARSZAWIE S.A. 

TO BE HELD ON MAY 8, 2026 

for the entities other than natural persons  

 

I, the undersigned / We, the undersigned, (Name and surname) ..................................... acting 

on behalf of: ...................., with its registered office in ….….................… represent that 

…………………………………………………………… (Name and surname/business 

name of the shareholder) (hereinafter the Shareholder) holds 

…………………………………….. (Please specify the number) common bearer shares of 

Bank Handlowy w Warszawie S.A. having its registered office in Warsaw (hereinafter the 

Bank) and I/we hereby authorise:  

Mr./Mrs./Ms. …………………………………………………, passport/identity 

document/other official identity document no. …………..……………, 

or 

………………………………………………… (business name of the entity), with its 

registered office in …………..…………… and address …………..……………, 

to represent the Shareholder at the Extraordinary General Meeting of the Bank convened at 

11:00 a.m. on May 8, 2026, in Warsaw, ul. Senatorska 16 (hereinafter the Extraordinary 

General Meeting), in particular to attend and make statements at the Extraordinary General 

Meeting, to sign the attendance list and to exercise voting rights on behalf of the Shareholder 

from …………… (number) shares / from all shares as per the instructions as to the mode of 

voting / at the proxy’s discretion and present objectives. 

 

 

______________________________ 

[Name and surname, title and date] 

 

______________________________ 

[Name and surname, title and date] 

 

 

 

 

 

 

 

 

 

 

 

 



POWER OF ATTORNEY TO ATTEND 

THE EXTRAORDINARY GENERAL MEETING 

OF BANK HANDLOWY W WARSZAWIE S.A. 

TO BE HELD ON MAY 8, 2026 

for natural persons 

 

I, the undersigned ……………………….. (Name and surname), holding the identity 

document no. ……………………….., residing in ……………………….. (Address), 

represent that I am a shareholder of Bank Handlowy w Warszawie S.A. holding 

…………………………………….. (Please specify the number) common bearer shares of 

Bank Handlowy w Warszawie S.A. having its registered office in Warsaw (hereinafter the 

Bank) 

and I hereby authorise  

Mr./Mrs./Ms. …………………………………………………, passport/identity 

document/other official identity document no. …………..……………, 

or 

………………………………………………… (Business name of the entity), with its 

registered office in …………..…………… and address in …………..……………, 

to represent the Shareholder at the Extraordinary General Meeting of the Bank convened at 

11:00 a.m. on May 8, 2026, in Warsaw, ul. Senatorska 16 (hereinafter the Extraordinary 

General Meeting), in particular to attend and make statements at the Extraordinary General 

Meeting, to sign the attendance list and to exercise voting rights on behalf of the Shareholder 

from …………… (number) shares/from all shares as per the voting instructions/at the proxy’s 

discretion and present objectives. 

 

 

 

 

______________________________ 

[Name and surname, title and date] 

 

 

 

 

 

 

 

 

 

 

 

 



 

NOTES TO THE SHAREHOLDER 

 

1. In the event of a discrepancy between the data of a Bank Shareholder shown in the power 

of attorney and the data appearing on the list of shareholders drawn up on the basis of the 

list obtained from the National Depository for Securities (KDPW) and forwarded to the 

Bank pursuant to Article 406 (3) of the Code of Commercial Companies, the Bank 

Shareholder may not be admitted to attend the Extraordinary General Meeting. 

2. The instructions provided below for voting on individual resolutions in the course of the 

Extraordinary General Meeting are a confidential document between the Bank 

Shareholder and his proxy and shall not be disclosed to third parties, in particular the 

Bank, either before or after the Extraordinary General Meeting.  

3. Casting of a vote by the proxy in the manner inconsistent with the instructions given by 

the Bank Shareholder shall not affect validity of the vote. 

4. Utilisation of this form shall be at the sole and exclusive discretion of the Bank 

Shareholder. The Shareholder has the right to grant the power of attorney in another 

manner provided that the content of such power of attorney enables: 

a) Identification of the Shareholder casting the vote and his proxy; 

b) Casting of the vote within the meaning of Article 4 § 1 Section 9 of the Code of 

Commercial Companies; 

c) Filing of an objection by the Shareholders voting against the resolution; and 

d) Provision of voting instructions for each of the resolutions on which the 

Shareholder’s proxy is to vote. 

5. The notice of granting or revoking of the power of attorney in the electronic format shall 

be filed by 15:00 on the working day preceding the date of the Extraordinary General 

Meeting, at the latest. 

6. The risk inherent in the use of the means of electronic communication shall rest with the 

Shareholder. 

7. In order to verify validity of the power of attorney granted in the electronic format and to 

identify the Shareholder and proxy, the Bank, upon receipt of the notice of granting of 

the power of attorney in the electronic format, shall check whether the scans of the 

documents enabling identification and verification of the shareholder and of the proxy 

have been enclosed and whether, for legal persons and organisational units, the rules of 

representation applicable to such entities have been complied with. Furthermore, the 

Bank shall have the right to contact by telephone using the telephone number designated 

by the Shareholder or send a return message in order to verify the fact of granting by a 

given Shareholder of the power of attorney in the electronic format. The Bank shall have 

the right to contact both the shareholder and the proxy. 

8. All documents sent to the Bank by electronic means shall be scanned down to PDF 

format. 

 

 

 



 

TO: [NAME AND SURNAME OF THE PROXY] 

 

INSTRUCTIONS ON EXERCISE OF VOTING RIGHTS THROUGH A PROXY  

 

Applicable to the Extraordinary General Meeting of Bank Handlowy w Warszawie S.A. to be 

held at 11:00 a.m. on May 8, 2026, in Warsaw, ul. Senatorska 16. 

 

Draft of resolutions of the Extraordinary General Meeting of 8 May 2026  

 

 

Draft Resolution to Item 2 of the Agenda 

of the Extraordinary General Meeting 

held on 8 May 2026  

 

 

RESOLUTION No. 1/2026  

of the Extraordinary General Meeting  

of the Bank Handlowy w Warszawie Spółka Akcyjna  

of 8 May 2026 

on election of the Chairperson of the Meeting 

 

The Extraordinary General Meeting appoints […] to be a Chairman of the Extraordinary 

General Meeting.  

 

 

__ For __ Against 

 

__ Objection filed 

 

__ Abstaining __ At the proxy’s 

discretion 

Number of shares: 

_____________ 

Number of shares: 

_____________ 

Number of shares: 

_____________ 

Number of shares: 

_____________ 

Comments: 

 

 

 



 

 

Draft Resolution to Item 4 of the Agenda 

of the Extraordinary General Meeting 

held on 8 May 2026  

 

RESOLUTION No. 2/2026   

of the Extraordinary General Meeting  

of the Bank Handlowy w Warszawie Spółka Akcyjna  

of 8 May 2026  

on adoption of the agenda 

 

The Extraordinary General Meeting approves the Agenda of the Extraordinary General 

Meeting.  

 

 

__ For __ Against 

 

__ Objection filed 

 

__ Abstaining __ At the proxy’s 

discretion 

Number of shares: 

_____________ 

Number of shares: 

_____________ 

Number of shares: 

_____________ 

Number of shares: 

_____________ 

Comments: 

 

 

 

 

 

Draft Resolution to Item 5 of the Agenda 

of the Extraordinary General Meeting 

held on 8 May 2026  

 

RESOLUTION No. 3/2026   

of the Extraordinary General Meeting  

of the Bank Handlowy w Warszawie Spółka Akcyjna  

of 8 May 2026  

concerning the Demerger of Bank Handlowy w Warszawie Spółka Akcyjna 



 

§ 1. 

General rules of the demerger 

1. Acting on the basis of Article 541 of the Commercial Companies Code (the “CCC”), it 

is resolved to demerge Bank Handlowy w Warszawie Spółka Akcyjna, with its 

registered seat in Warsaw (the “Demerged Bank”), in accordance with the procedure 

specified in Article 529 § 1 item 5 of the CCC, i.e. through a transfer of a part of the 

assets and liabilities of the Demerged Bank to Velobank Spółka Akcyjna, with its 

registered seat in Warsaw (the “Acquiring Bank”), in the form of an organised part of 

the enterprise of the Demerged Bank, the composition of which is established as set out 

in Schedule 1 to the demerger plan of the Demerged Bank as agreed between the 

management boards of the Demerged Bank and the Acquiring Bank on 25 July 2025 

and made available up to this date, inclusive, to the public on the website of the 

Demerged Bank (Investor relations | Bank Handlowy w Warszawie S.A.) and on the 

website of the Acquiring Bank (Rozwijamy bank - VeloBank) (the “Demerger Plan”) 

(such demerged organised part of the enterprise of the Demerged Bank to be referred to 

as the “Consumer Business”) (the “Demerger”). Under the Demerger the Consumer 

Business, will be transferred to the Acquiring Bank, while the remaining part of the 

business of the Demerged Bank constituting an organised part of the enterprise will 

remain in the Demerged Bank. 

2. Pursuant to Article 541 § 6 of the CCC, approval is hereby granted to the Demerger Plan 

which is attached to this resolution as Schedule 1. 

3. In connection with the Demerger, approval is hereby granted to the transfer of the 

Consumer Business to the Acquiring Bank in such scope and on such terms as specified 

in this resolution and in the Demerger Plan. 

4. Pursuant to Article 541 § 6 of the CCC, the general meeting hereby approves the 

amendments to the statute of the Acquiring Bank as specified in Schedule No. 4 to the 

Demerger Plan and in § 3 below. 

5. The Demerged Bank’s share capital will not be decreased in connection with the 

Demerger. The separation is effected with respect to the Demerged Bank’s own capital 

in the form of retained earnings. 

§ 2. 

Share capital increase of the Acquiring Bank  

1. As a result of the Demerger, the share capital of the Acquiring Bank will be increased 

by PLN 186,210,750 (one hundred and eighty-six million, two hundred and ten 

thousand, seven hundred and fifty zlotys) through the issuance of 744,843 (seven 

hundred and forty-four thousand, eight hundred and forty-three) Demerger Shares, i.e. 

series C ordinary registered shares with a nominal value of PLN 250 (two hundred and 

fifty zlotys) each and a total nominal value of PLN 186,210,750 (one hundred and 

eighty-six million, two hundred and ten thousand, seven hundred and fifty zlotys) (the 

“Demerger Shares”). The Demerger Shares will be issued for the total value (within 

the meaning of Article 534 § 1 point 21 of the CCC) of PLN 431,688,658 (four hundred 

https://www.citibank.pl/en/investor-relations.html
https://www.velobank.pl/rozwijamybank


and thirty-one million, six hundred and eighty-eight thousand, six hundred and fifty-

eight zlotys) and PLN 579.57 (five hundred and seventy-nine 57/100 zlotys) per share. 

The difference between the total value (within the meaning of Article 534 § 1 point 21 

of the CCC) of the Demerger Shares and the total nominal value of the Demerger Shares 

will be allocated to the supplementary capital of the Acquiring Bank. 

2. As a result of the Demerger, the Demerged Bank will be granted the Demerger Shares. 

3. The general meeting hereby approves the number and value of the Demerger Shares. 

4. The Demerger Shares will participate in the profits distributed after the end of the fiscal 

year in which the Demerger was registered by the competent registry court. 

5. No additional payments within the meaning of Article 529 § 3 of the CCC will be 

granted to the Demerged Bank. 

§ 3. 

Consent to the proposed amendments to the Acquiring Bank’s statute 

1. In connection to the Demerger, the general meeting hereby consents to and approves the 

following changes to the statute of the Acquiring Bank: 

a) after subsection 25) section 2 of §4, subsection 26) shall be added to read: 

“performing, in accordance with Article 70 Section 2 of the Act on trading in 

financial instruments, activities that do not constitute brokerage activities 

consisting in investment advisory.” 

b) § 7(1) shall be amended to read: 

“The Bank’s share capital is PLN 897,944,750 zlotys (in words: eight hundred 

ninety-seven million nine hundred forty-four thousand seven hundred fifty 

zlotys).” 

c) § 7(2) shall be amended to read: 

“The Bank’s share capital is divided into: 

a. 100,000 (in words: one hundred thousand) series A registered shares with 

a par value of PLN 250.00 (two hundred and fifty zlotys) each, numbered 

from 1 to 100,000, hereinafter referred to as the “Series A Shares”, 

b. 2,746,936 (in words: two million, seven hundred and forty-six thousand, nine 

hundred and thirty-six) series B registered shares with a nominal value of 

PLN 250.00 (two hundred and fifty zlotys) each, numbered from 1 to 

2,746,936 hereinafter referred to as the “Series B Shares”, 

c. 744,843 (in words: seven hundred and forty-four thousand, eight hundred 

and forty-three) series C registered shares with a nominal value of PLN 

250.00 (two hundred and fifty zlotys) each, numbered from 1 to 744,843, 

hereinafter referred to as the “Series C Shares”. 

d) § 7(5) shall be amended to read: 



“The Series A Shares, the Series B Shares, the Series C Shares (hereinafter 

referred to as the “Shares”) are not preferred. Each Share carries the right to one 

vote. 

§ 4. 

Final provisions 

1. Pursuant to Article 530 § 2 of the CCC, the Demerger shall be effected as of the date of 

registration of the share capital increase of the Acquiring Bank as a result of the 

Demerger.  

2. The completion of the Demerger will require obtaining the following regulatory 

approvals: 

a) obtaining a decision from the Financial Supervision Authority (Komisja 

Nadzoru Finansowego) (the “PFSA”) in accordance with Article 124c Section 

2 of the Act of 29 August 1997 – Banking Law (the “Banking Law”) permitting 

the Demerger; 

b) obtaining a decision from the PFSA in accordance with Article 34 Section 2 of 

the Banking Law permitting the amendments to the statute of the Acquiring 

Bank in connection with the Demerger as set out in § 3 above; 

c) (i) obtaining a decision from the PFSA in accordance with Art. 34 Section 2 of 

the Banking Law approving the amendments to the statute of the Acquiring Bank 

in relation to the authorisation to carry out brokerage activity under Article 69 

Sections 2 and 4 of the Act of 29 July 2005 on trading in financial instruments 

in the scope necessary to assume all of the brokerage activity of the Demerger 

Bank conducted within the Consumer Business, and (ii) such amendments to the 

statute of the Acquiring Bank having been registered by the Acquiring Bank's 

competent registry court; and 

d) the European Commission or any other applicable antitrust authority (i) deciding 

that the Demerger does not give rise to a concentration falling within the scope 

of the applicable law; or (ii) issuing clearance to the Demerger; or (iii) not taking 

a decision within the time limits set under applicable law, as a result of which 

clearance for the Demerger is deemed to be granted. 

3. The management board of the Demerged Bank is authorised to take all legal and other actions 

necessary to complete the Demerger.  

 

__ For __ Against 

 

__ Objection filed 

 

__ Abstaining __ At the proxy’s 

discretion 

Number of shares: 

_____________ 

Number of shares: 

_____________ 

Number of shares: 

_____________ 

Number of shares: 

_____________ 

Comments: 



 


