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The Management Board of UNIWHEELS AG (the "Company") informs that the Company will not comply with 
the following rules of the Best Practices of WSE Listed Companies: 
 

 Rule II.1.1, according to which the Company should publish on its corporate website basic corporate 
regulations, in particular the articles of association and internal regulations of its governing bodies. 
The Company intends to publish the articles of association on its website; however, the Company 
does not intend to publish internal regulations of the Management Board and the Supervisory Board. 

 

 Rule II.1.6, according to which the Company should publish on its corporate website annual reports 
on the activity of the Supervisory Board taking account of the work of its committees together with 
the evaluation of the internal control system and the significant risk management system submitted 
by the Supervisory Board. The Supervisory Board will report on its activity in the annual report, 
however since the Company does not see in the foreseeable future a need for separate control and 
reporting systems, it will not discuss in detail certain specific topics like internal control system, risk 
management system or work of its committees. 

 

 Rule II.1.9a, according to which the Company should publish on its corporate website a record of the 
Shareholders’ Meeting in audio or video format. The Company does not intend to comply with this 
rule due to technical and legal difficulties and cost disproportionate to benefits for the shareholders. 

 

 Rule II.1.14, according to which the Company should publish on its corporate website information 
about the content of the Company’s internal rule of changing the Company's auditors authorized to 
audit the Company's financial statements or information about the absence of such rule. German law 
and the Code do not require the establishment of such a policy, and the Company believes it is not 
necessary to establish such a policy since the potential benefits for the shareholders would not 
exceed the benefits from continuity of the auditor. 
 

 Rule II.4, according to which the Company's members of the Management Board should provide 
notification of any conflicts of interest which have arisen or may arise, to the Management Board and 
should refrain from taking part in the discussion and from voting on the adoption of a resolution on 
the issue which gives rise to such a conflict of interest. The Company will follow the German 
standards, according to which the Management Board members should provide notification of any 
conflicts of interest which have arisen or may arise to the Management Board; however this should 
not normally prevent the relevant member from discussing and voting on such issues. The Company 
believes that the German rules and practice satisfy the principle of limiting a negative impact of a 
potential conflict of interest on the Group's operations, and any stricter rules may impede the 
activities of the Company's Management Board which is composed of two persons. 

 

 Rule III.1.1, according to which once a year the Supervisory Board should prepare and present to 
the annual Shareholders’ Meeting a brief assessment of the Company’s standing including an 
evaluation of the internal control system and the significant risk management system. The 
Supervisory Board will report on its activity in the annual report, however since the Company does 
not see in the foreseeable future a need for separate control and reporting systems, it will not 
discuss in detail certain specific topics like the internal control system, risk management system or 
work of its committees. 

 

 Rule III.1.3, according to which the Supervisory Board should review suggestions from the 
Management Board and present opinions on such suggestions to the Shareholders’ Meeting which 
are subject to resolutions of the Shareholders’ Meeting. The Company does not intend to comply 
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with this rule due to differences between Polish and German corporate law and practice. However, 
according to German law, there are a number of situations in which the Management Board and/or 
the Supervisory Board have to report to the Shareholders’ Meeting as a basis for a decision of the 
Shareholders’ Meeting. 

 

 Rule III.4, according to which a member of the Supervisory Board should notify any conflicts of 
interest which have arisen or may arise to the Supervisory Board and should refrain from taking part 
in the discussion and from voting on the adoption of a resolution on the issue which gives rise to 
such a conflict of interest. The Company will follow German standards, according to which the 
Supervisory Board members should provide notification of any conflicts of interest which have arisen 
or may arise to the Supervisory Board, however this should not normally prevent the relevant 
member from discussing and voting on such issues. The Company believes that the German rules 
and practice satisfy the principle of limiting a negative impact of a potential conflict of interest on the 
Group's operations, and any stricter rules may impede the activities of the Company's Supervisory 
Board which is composed of three persons. 

 

 Rule III.6, according to which at least two members of the Supervisory Board should be 
independent. The Company will not comply with this rule, but will follow German standards. Under 
the Code the Supervisory Board should include what it considers an adequate number of 
independent members. Since the Supervisory Board is composed of three members, two dependent 
and one independent member, the Company believes that this is an adequate number of 
independent members given the total number of three members of the Supervisory Board. Dr. 
Wolfgang Baur, the independent member, is an expert in finance and accounting in accordance with 
Section 100 para. 5 of the German Stock Corporation Act pursuant to which at least one member of 
the Supervisory Board must have knowledge in the fields of accounting or auditing (in compliance 
with and Annex II to the Commission Regulation of 15 February 2005 on the role of non-executive or 
supervisory directors of listed companies and on the committees of the (supervisory) board 
(2005/162/EG)). 

 

 Rule IV.2, according to which amendments of the rules (by-laws) of the Shareholders’ Meeting 
should take effect at the earliest as of the next Shareholders’ Meeting. The Company wishes to 
follow German practice where no such rule is defined. 

 

 Rule IV.4, according to which a resolution of the Shareholders’ Meeting concerning an issue of 
shares with subscription rights (rights issue) should specify the issue price or the mechanism of 
setting it or obligate the competent body to set it before the date of subscription rights within a 
timeframe enabling an investment decision. The Company will not comply with this rule and it will 
follow German regulations. Under German statutory law the minimum price must be determined by 
the Shareholders’ Meeting, however details can be delegated to the Management Board and the 
Supervisory Board, including a book-building. 

 

 Rule IV.10, according to which the Company should enable its shareholders to participate in a 
Shareholders’ Meeting using electronic communication means. The Company does not intend to 
comply with this rule due to technical and legal uncertainties and significant costs associated with 
such means of communication and organization of the Shareholders’ Meetings. In order o facilitate 
participation in the Shareholders’ Meeting, the Company will organize the Shareholders’ Meetings in 
Frankfurt am Main and it will be possible to participate in the Shareholders’ Meeting through a proxy. 

 
Furthermore, the Company will not comply with the following recommendations of the Best Practices of 
WSE Listed Companies: 
 

 Recommendation I.5, according to which the Company should have a remuneration policy and 
rules of defining the policy that should in particular determine the form, structure, and level of 
remuneration of members of supervisory and management bodies, applying Commission 
Recommendation of 14 December 2004 fostering an appropriate regime for the remuneration of 
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directors of listed companies (2004/913/EC) and Commission Recommendation of 30 April 2009 
complementing that Recommendation (2009/385/EC). 

 

 Recommendation I.9, according to which a balanced proportion of women and men in management 
and supervisory functions in companies should be ensured. The Company has not set objectives for 
the composition of the Management Board regarding diversity, but focuses only on quality of the 
management. Due to the small size of the Company's Management Board (two members only), it is 
more difficult to achieve diversity. The Company does not exclude that this recommendation will be 
implemented in the future also with respect to the Management Board. 
 

 Recommendation I.10, according to which, if a company supports different forms or artistic and 
cultural expression, sport activities, educational or scientific activities, and considers its activity in this 
area to be a part of its business mission and development strategy, impacting the innovativeness 
and competitiveness of the enterprise, then the Company should publish the rules of its activity in 
this area. While the Company supports sport as a part of its business mission, it does not consider it 
practicable to impose rules on its activity within this area. 

 

 Recommendation I.12, according to which the Company should enable its shareholders to exercise 
the voting rights during a Shareholders’ Meeting either in person or through a proxy, outside the 
venue of the Shareholders’ Meeting, using electronic communication means. The Company does not 
intend to implement the use of electronic communication means due to technical and legal 
uncertainties and significant costs associated with such means of communication and organization 
of the Shareholders’ Meetings. In order o facilitate participation in the Shareholders’ Meeting, the 
Company intends to organize the Shareholders’ Meetings in Frankfurt am Main, and it will be 
possible to participate in the Shareholders’ Meeting through a proxy. 

 

Legal grounds: § 29.3 of the Warsaw Stock Exchange Rules 

 
The Executive Board  


