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Announcement of convening General Meeting with draft resolutions.

Getin Holding S.A. (the "Issuer") encloses the announcement of convening the Extraordinary General
Meeting of the lIssuer Shareholders that will be held on October 30", 2018, at the Issuer's
headquarters at ul. Gwiazdzista 66 on 11:00 including proposed changes of Issuers Articles of
Association, along with draft resolutions that will be the subject of the Extraordinary General
Meeting.

The Issuer, along with the draft resolutions, presents the proposed uniform text of Issuer’s Articles of
Association, with the information about changed provisions.

Legal basis: 56 (1)(2)(a) of the Act on Public Offer and Conditions of Introducing Financial Instruments
to the Organized Public Trading and Public Companies dated 29 July 2005 (Journal of Laws dated
2018 item 512,685) in connection with § 19 (1)(1), and (2) of the Regulation of the Minister of
Finance dated 29 March 2018 on current and periodic information published by issuers of securities
and on conditions under which such information may be recognized as being equivalent to
information required by the regulations of law of a state which is not a member state (Journal of
Laws dated 2018, item 757).


http://www.getinholding.pl/

Announcement of convening General Meeting

The Management Board of GETIN HOLDING S.A., with its registered seat in Wroctaw, entered in the
Register of Entrepreneurs maintained by the District Court for Wroctaw-Fabryczna, the 6th
Commercial Division of the National Court Register under KRS No. 0000004335 ("Company"), acting
pursuant to Art. 398, Art. 399 §1, Art. 402", and Art. 4022 of the Code of Commercial Companies and
Partnerships, and § 9 (1) and § 11 of the Company's Articles of Association convenes the
Extraordinary General Meeting of Shareholders of Getin Holding S.A. for 30 October 2018 at 11:00
a.m., at the Company’s headquarters in Wroctaw, at ul. Gwiazdzista 66.

Agenda

1. Opening the meeting.

2. Adopting a resolution on electing the Chairperson of the General Meeting of Shareholders.

3. Stating that the General Meeting of Shareholders has been duly convened and has the capacity
to pass resolutions.

4. Adopting a resolution on approval of the agenda.

5. Adopting a resolution on on changing designation of shares, share consolidation (share reverse
split), authorising the Company Management Board to take any actions related thereto and on
amending the Company's Articles of Association.

6. Adoption of a resolution on approval of a uniform text of the Company's Articles of Association.

7. Closing the meeting.

Right to participate in the General Meeting

The General Meeting of Getin Holding S.A. may be attended only by persons who are the Company
shareholders sixteen days prior to the General Meeting date (the date of registration of participation
in the General Meeting). The date of registration of participation in the General Meeting is 14
October 2018.

In order to exercise the right to participate in the General Meeting a shareholder shall request, not
earlier than upon announcement of convening the General Meeting, and not later than on the first
business day after the date of registration of participation in the General Meeting, i.e. on 15 October
2018, that the entity maintaining their securities account issue a personal certificate confirming their
right to participate in the General Meeting.

The certificate shall include:

1. the name, headquarters, address, and stamp of the certificate issuer, and the
certificate number,

number of shares,

type and code of shares,

name, headquarters, and address of the public company that issued the shares,
share face value,

full name of the beneficial holder of shares,

headquarters (place of residence) and address of the beneficial holder of shares,
purpose of issuing the certificate,

the date and place of issuing the certificate,

10 signature of the person authorized to issue the certificate.
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In order to avoid any doubts regarding the right to participate in the General Meeting shareholders
who are entitled to participate in the General Meeting and their proxies are kindly requested to take
their certificates with themselves.

The Company shall determine the list of shareholders entitled to participate in the General Meeting
based on a specification prepared by the entity maintaining the depository for securities in
accordance with the regulations governing trading in financial instruments. The entity maintaining
the depository for securities shall prepare the specification based on the specifications submitted not
later than on 18 October 2018 by authorised entities, in accordance with the regulations governing
trading in financial instruments. The specifications to be submitted to the entity maintaining the
depository for securities are issued against certificates confirming the right to participate in the
Company General Meeting issued by the aforementioned entities.

List of shareholders.

A list of shareholders entitled to participate in the General Meeting will be available at the
Company's headquarters at ul. Gwiazdzista 66, in Wroctaw three business days before the General
Meeting starting on 25 October 2018. Any shareholder of a Company may demand that the list of
shareholders entitled to participate in the General Meeting be e-mailed free of charge to the e-mail
address indicated by them. The Company holds the right to request documents confirming the
eligibility of the Shareholder applying, provided s/he is not included in list of Shareholders entitled to
participate in the General Meeting.

Procedures concerning participation and exercising voting rights at the General Meeting

Shareholder’s right to demand that specific issues be included in the agenda of the General
Meeting.

A shareholder or shareholders representing at least one-twentieth of the Company’s share capital
may demand that specific issues be included in the Agenda of the General Meeting. The demand
shall be submitted to the Management Board not later than on 09 October 2018. It should include a
justification or a draft resolution concerning the proposed item of the agenda. The demand may be
submitted in writing as well as by electronic means of communication, but it should be duly filled in
and signed on a form available at the Company's websites at http://en.getin.pl/general-
meeting/general-meeting/id/9858 in section Forms. A shareholder or shareholders demanding that
specific issues be included in the Agenda have to attach to the aforementioned demand a certificate
/ registered certificate of deposit issued by an authorised entity confirming that the shareholder or
shareholders hold a sufficient number of shares on the day of the submission of the demand which
makes them eligible to file the demand.

Furthermore, persons acting on behalf of an institutional shareholder or shareholders, or of legal
persons, or other entities obliged to submit relevant documents specifying the
shareholder's/shareholders' authorisation principles to confirm representation, should also enclose,
along with the aforementioned demand, originals or copies of such documents certified in
accordance with the applicable law. For a delegated proxy a document confirming the continuity is
required.

The duty to attach the documents referred to hereinabove concerns both shareholders submitting
their demand in writing as well as by electronic means of communication (a paper document, its
copy or scan and conversion into the PDF format). A demand made in writing and a complete set of
attachments should be submitted upon confirmation of receipt at the Company’s headquarters at ul.
Gwiazdzista 66, 53-413 Wroctaw, or sent to the Company upon confirmation of receipt to the
address indicated hereinabove.

Demands and complete set of attachments sent by electronic means shall be e-mailed to:
walne.zgromadzenie@getin.pl. A complete set of documents, i.e. the demand form and the
attachments shall be sent as PDF files enclosed to an e-mail.
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The Company holds the right to take reasonable actions in order to verify the identity of a
shareholder or shareholders and the validity of the documents submitted.

The Management Board shall promptly, however not later than by 12 October 2018, announce any
amendments to the Agenda made on the request filed by shareholders. The announcement shall be
made in the way provided for convening of the General Meeting.

Shareholder’s right to submit drafts of resolutions concerning issues on the agenda of the General
Meeting or issues to be introduced to the agenda prior to the General Meeting date.

A shareholder or shareholders representing at least one twentieth of the share capital may, prior to
the date of the General Meeting, submit to the Company in writing or by means of electronic
communication, draft resolutions concerning issues included in the agenda of the General Meeting
or issues which are to be included in the agenda. The abovementioned draft resolutions should be
submitted to the Company not later than 48 hours prior to the date of the General Meeting to let the
Company publish the drafts of the resolutions on its website. Draft resolutions may be submitted in
writing as well as by electronic means of communication, but they should be duly filled in and signed
on a form available at the Company's websites at http://en.getin.pl/general-meeting/general-
meeting/id/9858 in section Forms. A shareholder or shareholders submitting their draft resolutions
concerning issues included in the agenda of the General Meeting or issues which are to be included
in the agenda prior to the General Meeting have to enclose a certificate / registered certificate of
deposits issued by the authorised entity confirming that the shareholder or shareholders hold a
sufficient number of shares on the date of the submission of the demand which makes them eligible
to file the request.

Furthermore, persons acting on behalf of an institutional shareholder or shareholders, or of legal
persons or other entities obliged to submit relevant documents specifying the
shareholder's/shareholders' authorisation principles to confirm representation, should also enclose,
along with the aforementioned demand, originals or copies of such documents certified in
accordance with the applicable law. For a delegated proxy a document confirming the continuity is
required.

The duty to enclose the documents, referred to hereinabove, concerns both the shareholders
submitting a demand in writing as well as by electronic means of communication /a paper document,
its copy or scan and conversion into the PDF format/. A demand in writing with a complete set of
enclosures should be submitted upon confirmation of receipt at the Company’s headquarters at ul.
Gwiazdzista 66, 53-413 Wroctaw, or mailed to the Company upon confirmation of receipt to the
address indicated hereinabove. A demand and a complete set of attachments sent by electronic
means shall be e-mailed to: walne.zgromadzenie@getin.pl. A complete set of documents, i.e. the
demand form and attachments shall be e-mailed as PDF files enclosed to an e-mail.

The Company holds the right to take reasonable actions in order to verify the identity of a
shareholder or shareholders and the validity of the documents submitted. The Company shall
promptly publish the aforementioned resolution drafts on its websites.

Shareholder’s right to submit draft resolutions concerning issues included in the agenda during the
General Meeting of Shareholders.

Each shareholder may during the General Meeting move draft resolutions concerning issues included
in the agenda.

Shareholder's right to establish a proxy

A shareholder may participate in the General Meeting and exercise their rights to vote in person or
through a proxy holder. Proxy holders have power to exercise all the shareholders’ rights at the
General Meeting, unless otherwise stated in the proxy. A proxy holder may delegate their powers, if
their proxies provide so. One proxy holder may represent several shareholders and cast different
votes for each shareholder. Shareholders holding shares registered on several securities accounts
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may appoint separate proxy holders to exercise their rights for shares registered on each account. A
shareholder, holding status other than a natural person, may participate in the General Meeting and
exercise their voting rights through a person authorised to make declarations of intent on behalf of
such shareholder or through a proxy holder.

Forms of proxy, notification of granting of a proxy by electronic means of communication and ways
of verification thereof.

A proxy to take part in the General Meeting and exercise voting rights may be granted in writing or
by means of electronic communication. Granting a proxy in an electronic version does not require
safe electronic signature verified by means of a valid qualified certificate.

A Shareholder shall notify the Company about granting a proxy in the electronic version via e-mail to
the following address: walne.zgromadzenie@getin.pl. At the Company’s website,
http://en.getin.pl/general-meeting/general-meeting/id/9858 in section Forms shareholders may
download a form of notification of granting a proxy in the electronic version; the form should be
filled in in accordance with the instructions provided and e-mailed to the Company’s address
specified hereinabove. In order to verify the information included in the notification, a scan of the
registered certificate of the shareholder's right to participate in the General Meeting issued by an
entity maintaining its share account is required along with the form.

Furthermore, persons acting on behalf of an institutional shareholder or shareholders, or of legal
persons or other entities obliged to submit relevant documents specifying the
shareholder's/shareholders' authorisation principles to confirm representation, should also enclose,
along with the aforementioned request, originals or copies of such documents certified in
accordance with the applicable law (a paper document, its copy or a scan and conversion into the
PDF format). For a delegated proxy a document confirming the continuity is required. Notifications
about granting a proxy in the electronic version shall be submitted not later than on 25 October
2018, at 24.00 p.m. to make the verification of documents possible.

A member of the Company’s Management Board or the Company’s employee may act as a
shareholder’s proxy holders at the General Meeting of Shareholders. A proxy granted to a member
of the Management Board, a member of the Supervisory Board, a liquidator, the Company’s
employee, or a member of a subsidiary’s executive body, or employee authorizes to represent the
shareholder only at a single General Meeting. The proxy holder shall disclose all the circumstances
that involve or may involve the conflict of interest to its principal. No delegation of the proxy is
allowed. The proxy holder shall (in compliance with binding regulations) vote in line with the
instructions provided by the shareholder.

Proxies granted in the electronic form will be verified by means of:

a) examination of the content of the proxy (multiple proxies) granted and completeness of the
attached documentation;

b) examination of the accuracy of data filed in relevant forms and comparing the data provided
therein with the information included in the specification of individuals eligible to participate
in the General Meeting;

c) statement of conformity of the data regarding legal person’s representatives delegated to
grant a proxy with relevant KRS excerpts;

d) confirming the data as well as a shareholder’s or shareholders’ identification via e-mail or by
phone in the event the proxy has been granted through electronic means of communication
and notification thereof.

Verification of the validity of the proxies granted through electronic means of communication and a
shareholder’s identity may involve requesting the shareholder to send an e-version of the proxy scan
in the PDF format or a photo file showing the picture of the document.
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In case of any doubts or in order to clarify any matters, the Company holds the right to take
additional reasonable measures to identify a shareholder or shareholders or to verify the validity of
proxies granted, notices and documents.

Exercising voting rights through a proxy holder by means of a form.

At http://en.getin.pl/general-meeting/general-meeting/id/9858 shareholders may download a form
for exercising voting rights through a proxy holder or providing written instructions on voting to the
proxy holder by a shareholder set out in Art. 402 (3) § 1 (5) and §3 (1-4) of the Code of Commercial
Companies. The form specified hereinabove, if completed by a shareholder granting a proxy, may be
used as a ballot paper in the open vote at the General Meeting, providing that the shareholder has
authorised the proxy holder thereto. While in secret ballot the completed form provides solely the
voting guidelines for the proxy holder and should be retained by him. The form used as a ballot paper
should be delivered by the proxy holder to the Chairman of the General Meeting prior to closing the
voting on a resolution such a paper was used for, in accordance with the shareholder’s instructions.
With the Chairman informing the participants of the General Meeting about the form having been
used as a ballot paper, it is taken into consideration in counting votes cast for or against a given
resolution. The form used in the ballot shall be enclosed in the minutes.

Should counting of votes at the General Meeting take place through an electronic counting device,
the form referred to hereinabove may be used only as a shareholder’s instruction for the proxy
holder.

Information on alternative modes of participation and exercising voting rights at the General
Meeting

The Company’s Articles of Association exclude participation and exercising voting rights at the
General Meeting through electronic means of communication.

The General Meeting Bylaws exclude casting votes at the General Meeting by mail.
Announcement board for information related to the General Meeting

All documents to be presented at the General Meeting as well as draft resolutions are available at
http://en.getin.pl/general-meeting/general-meeting/id/9858 in tabs Documents to be presented at
the General Meeting and Draft resolutions.

All information related to the General Meeting is available at: http://en.getin.pl/general-
meeting/general-meeting/id/9858. In the event the Management Board or Supervisory Board of the
Company make any comments on the items on the General Meeting agenda or the issues to be put
on the agenda prior to the General Meeting date, they will be made available at the Company’s
website.

Proposed changes in the Company’s Articles of Association

In connection with the proposed increase of Company’s share capital through the issue of C-series
shares, following changes of the §21 of the Company’s Articles of Association are proposed to the
Extraordinary General Meeting which read as follows:

§21

The Company's share capital amounts to PLN 759,069,368 (seven hundred fifty-nine million sixty-nine
thousand three hundred and sixty-eight) and is divided into 759,069,368 (seven hundred fifty-nine
million sixty-nine thousand three hundred and sixty-eight) shares with the face value of PLN 1.00 (one

zloty) each, including:
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1) 731,100,434 (seven hundred thirty-one million one hundred thousand four hundred and
thirty-four) A-series ordinary bearer shares;
2) 188,934 (one hundred eighty-eight thousand nine hundred and thirty-four) B-series ordinary
bearer shares;
3) 27,780,000 (twenty-seven million seven hundred and eighty thousand) C-series ordinary
bearer shares.
shall read as follows:
The Company’s share capital totals PLN 759,069,368 (seven hundred fifty-nine million sixty-nine
thousand three hundred and sixty-eight) and is divided into 189,767,342 (one hundred eighty-nine
million seven hundred sixty-seven thousand three hundred and forty-two) A-series ordinary bearer

shares with the nominal value of PLN 4.00 (four zloty) each.

Wroclaw, dated 3 October 2017.



DRAFT RESOLUTIONS TO BE CONSIDERED BY THE EXTRAORDINARY
GENERAL MEETING OF SHAREHOLDE RSOF GETIN HOLDING S.A.
CONVENED FOR OCTOBER 30™, 2018

Resolution No. [ -]
of the Extraordinary General Meeting of Shareholders of Getin Holding S.A.
dated [ <]
on electing a Chairperson of the Meeting

§ 1.
Pursuant to Art. 409 §1 of the Code of Commercial Companies and Partnerships and §4 and
§5 of the Bylaws of General Meeting of Shareholders of Getin Holding S.A., the
Extraordinary General Meeting hereby elects for its Chairman.

§ 2.
The resolution takes effect on the day of its adoption.

Resolution No. [ ]
of the Extraordinary General Meeting of Shareholders of Getin Holding S.A.
dated [ ]
on adopting the Agenda

§ 1.
The Extraordinary General Meeting hereby adopts the following Agenda, as announced on
October 3", 2018

8. Opening.

9. Adopting a resolution on electing a Chairperson of the General Meeting.

10. Stating that the General Meeting has been duly convened and has the capacity to pass
resolutions.

11. Adopting a resolution on approval of the Agenda.

12. Adopting a resolution on changing designation of shares, share consolidation (share
reverse split), authorising the Company Management Board to take any actions related
thereto and on amending the Company's Articles of Association.

13. Adopting a resolution on approval of a uniform text of the amended Company’s Articles
of Association.

14. Closing the meeting.

§ 2.
The resolution takes effect on the day of its adoption.

Resolution No. [ *]
of the Extraordinary General Meeting of Shareholders of Getin Holding S.A.

dated [ ]

§ 1.
The Extraordinary General Meeting of Shareholders of Getin Holding S.A. (Company)
resolves as follows:



1) All Company shares, i.e. shares of series A, B and C shall be designated as A-series
shares;

2) The nominal value of each share shall be increased from PLN 1 (one zloty) to PLN 4.00
(four zloty). The nominal value of the Company shares shall be effected by the
consolidation (reverse split) of each 4 (four) Company shares with the previous value of
PLN 1.00 (one zloty) into one share with the new nominal value of PLN 4.00 (four
zloty), hence the exchange ratio is established as 4:1 and the number of the Company
shares shall be proportionally reduced from 759,069,368 (seven hundred fifty-nine
million sixty-nine thousand three hundred and sixty-eight) shares to 189,767,342 (one
hundred eighty-nine million seven hundred sixty-seven thousand three hundred and forty-
two) shares, while keeping the amount of the Company share capital unchanged.

§ 2.

The Extraordinary General Meeting of Shareholders resolves to authorise and oblige the

Company Management Board to take any actual and legal actions, including actions not

specified in this Resolution, necessary to consolidate the Company shares, and in particular

to:

1. specify the date (the reference date) when the balances of shares that are subject to
consolidation shall be calculated in order to calculate the number of shares that as a result
of their consolidation (reverse split) should be registered in the depository of securities;

2. take any actual and legal actions necessary to register the changed nominal value of the
Company shares and their number in Krajowy Depozyt Papierow Wartosciowych S.A.
(central securities depository);

3. apply to Gietda Papieréw WartoSciowych w Warszawie S.A. (Warsaw Stock Exchange
S.A.) to suspend quotations so as to carry out the consolidation (reverse split) operation,
upon agreeing in advance the suspension period with Krajowy Depozyt Papieréw
Wartosciowych S.A.;

4. conclude with a financial institution, an natural person or another entity that will purchase
or hold fractional shares, an agreement under which fractional shortages, mentioned in §
3 herein below, shall become full and fractionless number of shares.

§ 3.

1. The Extraordinary General Meeting of Shareholders resolves that any fractional shortages
shall be eliminated at the expense of the share rights of a shareholder, named by the
Management Board, with whom an agreement shall be signed under which the named
financial institution, natural person or another entity — shareholder will renounce their
rights in favour of other shareholders at no charge in such a manner as to enable
shareholders who hold fractional shares to eliminate such fractional shortage, provided
that the General Meeting of the Company Shareholders adopts this Resolution, the
register court registers the change of the Articles of Association, referred to in § 6 and the
Management Board specifies the reference date, effective as at the date of the share
consolidation operation carried out in the securities depository by Krajowy Depozyt
Papierow Wartosciowych S.A.

2. A fractional shortage, for the purposes of this Resolution, shall mean the number of
shares with the previous nominal value which in accordance with the applicable exchange
ratio would enable the increase of the number of shares registered on the securities
account, or on the omnibus securities account, in such a manner that following the
completion of the share consolidation (reverse split) operation, an integral number of
shares with the new nominal value could be registered on the securities account [e.g. in
the event when on the reference date 1 (one) share with the previous nominal value of
PLN 1.00 (one zloty) is registered on a shareholder’s securities account the fractional



shortage for such a shareholder shall be 3 (three) shares with the previous nominal value
of PLN 1.00 (one zloty) each].

§ 4.

1. Therefore, the Extraordinary General Meeting of the Company Shareholders resolves that
as a result of the Company share consolidation (reverse split) each fractional shortage as
at the reference date shall entitle to receive one Company share with the nominal value of
PLN 4.00 (four zloty) [e.g. in the event when on the reference date 1 (one) share with the
previous nominal value of PLN 1.00 (one zloty) is registered on a shareholder’s securities
account and the fractional shortage for such a shareholder shall be 3 (three) shares with
the previous nominal value of PLN 1.00 (one zloty) each, such a shareholder shall be
entitled to receive one Company share with the nominal value of PLN 4.00 (four zloty)],
whereas a the entitlements of a shareholder who eliminates fractional shortage to receive
the Company shares with the nominal value of PLN 4.00 (four zloty) each shall be
reduced by such a number of the Company shares with the previous nominal value that
will be necessary to eliminate such a fractional shortage.

2. If the elimination of all fractional shortages in the manner described hereinabove appears
impossible, the Company share consolidation may not be effected.

3. In order to specify the provisions in item 1 hereinabove more precisely this is to indicate
that:

1) the number of entitlements of a shareholder who eliminates fractional shortages to
receive the Company shares with the nominal value of PLN 4.00 (four zloty) each
(understood as the number of shares with the previous nominal value of PLN 1.00
(one zloty) each held by such a shareholder, in exchange of which s/he shall
receive shares with the nominal value of PLN 4.00 (four zloty) each) shall be
calculated against the following formula:

n=k-m,

where:

n — means the number of entitlements of a shareholder who eliminates fractional shortages to

recieve the Company shares with the nominal value of PLN 4.00 (four zloty) each;

k —means the number of shares with the previous nominal value of PLN 1.00 (one zloty) each

held on the reference day by the shareholder who eliminates his/ her fractional shortages;

m — means the number of shares with the previous nominal value of PLN 1.00 (one zloty)

each that are fractional shares eliminated by reducing the number of shares with the nominal

value of PLN 4.00 (four zloty) each received by the shareholder who eliminates fractional
shortages.

2) the number of shares with the nominal value of PLN 4.00 (four zloty) each that a
shareholder who eliminates fractional shortages will receive shall be calculated
against the following formula:

p = Y2 X n

where:

p — means the number of shares with the nominal value of PLN 4.00 (four zloty) each that the

shareholder who eliminates fractional shortages will receive;

n — means the number of entitlements of a shareholder who eliminates fractional shortages to

receive the Company shares with the nominal value of PLN 4.00 (four zloty) each, calculated

according to the provisions of this Resolution.

§ .5
The Extraordinary General Meeting of Shareholders obliges the Company shareholders to
have their holdings of the Company shares on securities accounts or on omnibus securities



accounts adapted by the reference date, so as the number of the Company shares on such
accounts was the multiple of 4 (four).

§ 6.
Having regard to § 1 of this Resolution, the Extraordinary General Meeting of Shareholders
resolves to replace § 21 of the Company’s Articles of Association by the following wording:

0 The Co mpecapjtabtstalssPhNa759,069,368 (seven hundred-fiftye million sixty

nine thousand three hundred and sigtght) and is divided into 189,767,342 (one hundred
eightynine million seven hundred six¢gven thousand three hundred and fawip) Aseries
ordinary bearer shares with the nominal wvalu

All other provisions of the Articles of Associations shall remain unchanged.

g§ 7.
The resolution takes effect on the day of its adoption, provided however that the changes to
the Articles of Association need to be entered into the register of entrepreneurs.

Justification of the draft Resolution of the Extraordinary General Meeting of
Shareholders of Getin Holding S.A. (Company), according to the Principle 1.Z.1.1.7 of

the Code of Best Practice for WSEListed Companies2 0 1 6 , convened for
changing designation of shares, share consolidation (share reverse split), authorising the
Management Board to take any actions related thereto and on amending the Company's

Articles of Association.

As the average price of the Company shares for the last three months stayed below the
threshold of PLN 0.5, the Management Board of the Warsaw Stock Exchange S.A. qualified
the Company to the segment of LIST of ALERTS at the Warsaw Stock Exchange S.A. In
order to eliminate adverse consequences of that fact, the Company Management Board
recommends the share consolidation (reverse split). The share consolidation will allow to
increase the share nominal value, and hence also the market value, while keeping the amount
of the Company share capital unchanged. The amendment to the Articles of Association will
reflect the current state after the 4:1 (exchange rate) share consolidation into one series (since
not all previous shares could be divided without a reminder). The share consolidation (reverse
split) is connected with the elimination of possible fractional shortages resulting from the
failure to adapt by shareholders their holdings to the exchange ratio resolved in the Resolution
by the General Meeting. Any fractional shortages shall be eliminated at the expense of the
share rights of a shareholder, named by the Management Board, who will renounce these
rights in an agreement in favour of other shareholders at no charge in such a manner as to
enable shareholders who hold fractional shares to eliminate such fractional shortage. If the
elimination of all fractional shortages in the manner described hereinabove appears
impossible, the Company shares consolidation (reverse split) may not be effected.

Resolution No. [ *]
of the Extraordinary General Meeting of Shareholders of Getin Holding S.A.

dated [ <]

on approval of a uniform amended text of the Company's Articles of Association.



Having regard to the amendments to the Company’s Articles of Association adopted by the
Resolution No. __ of the Extraordinary General Meeting of Shareholders dated

2018, the Extraordinary General Meeting of Shareholders resolves to adopt the uniform text
of the Company Articles of Association as follows:

"ARTICLES OF ASSOCIATION
OF GETIN HOLDING
Sp-gka Akcyjna

Uni form text of Articl es of Associati on of
14.02.1996, including amendment s adopted b
20.11.2000, 27.12.2001, 15.2002, 16.04.2003, 16.04.2003, 15.05.2003, 24.07.2003,
16.02.2004, 30.04.2004, 02.03.2005, 29.07.2005, 07.04.2006, 30.06.2006, 07.09.2006,
26.09.2006, 28.03.2008, 31.03.2009, 31.07.2009, 19.05.2010, 29.12.2010, 28.03.2011,
17.04.2013, 27.03.2015, 27.06.204nd [ ¢ ]

|. General provisions

A 1
The Present state that they hereby establish, as the Founders, a Public Limited Company.

A 2
1. The Company shall operate underthed®i ness name of Getin Hol di
2. The Company may use the abbreviated business name of Getin Holding S.A.

A 3
The Company has its registered office in Wro
A 4

The existence of the Company is unlimited.

A 5
The Company operates in theri®ry of the Republic of Poland and abroad.

Il. The Company's objects

A 6
1.The Companyds objects include:

1) Financial holdings (PKD 64.20.2);

2) Other financial services, not classified elsewhere, excluding insurance and pension
funds (PKD 64.99.2);

3) Other brms of lending (PKD 64.92.27);

4) Other activities auxiliary to financial services, except insurance and pension funds
(PKD 66.19.2);

5) IT related consulting (PKD 62.02.2);

6) IT facilities management related activities (PKD 62.03.2);

7) Other information and compert technology related services (PKD 62.09.2);

8) Other publishing activities (PKD 58.19.7);

9) Activities related to media representation (PKD 73.12.2);

10)Public relations and communication (PKD 70.21.2);

11)Other business and management related consulting (PK2.A);2

12)Other outof-school education, not classified elsewhere (PKD 85.59.B);



13)Other retail sale conducted outside networks of stores, stalls and markets (PKD
47.99.2);

14)Trade fairs, exhibitions or congresses organization related activities (PKD 82.30.2).

2. Shauld a particular activity require a permit or a licence, then the Company shall restrain
from conducting such an activity until it has obtained such a permit or licence.

3. Change of the Company 06 s-oubdf$harestif the seesolpticiss si bl e
adopted by 2/3 of votes cast while person:
share capital are present.

A 7

1. The Company may conduct its activities on its own behalf and account, on behalf and
account of third parties, under freelance agreem as part of an agency, on a
commission or other contractual basis.

2. The Company may establish branches, representative offices and other organizational
units in Poland and abroad as well as purchase shares in commercial companies and
partnerships, and stablish and participate in commercial companies and partnerships,
cooperatives, associations and other joint ventures admitted by law.

I1l. Company's governing bodies

A 8
The Company's governing bodies include:
1. General Meeting of Shareholders;
2. Supervisoy Board;
3. Management Board.

A 9

1. The Annual General Meeting of Shareholders is convened by the Management Board not
later than six months after the end of the financial year.

2. The Supervisory Board may convene the Annual General Meeting of Shareholdhers, if
Management Board had not convened it in time specified in section 1 or in time required
by the applicable regulations.

3. A Shareholder or Shareholders who represent at least 1/20 of the share capital may
request convocation of the Extraordinary Genendleeting of Shareholders and
placement of particular issues in the agenda of such a meeting.

4. The Extraordinary General Meeting of Shareholders may also be convened by the
Supervisory Board or Shareholders pursuant to applicable regulations.

A 10
1. The compence of the General Meeting of Shareholders, apart from the issues envisaged
under applicable regulations and these Articles of Association, include adoption of
resolutions on the following issues:
1) review and approval of the Management Board reports amghéial reports for
the previous financi al year and discha
governing bodies from the fulfilment of their duties;
2) sale or lease of the enterprise or its organised part and establishing limited rights
thereon;
3) issue of conwiible bonds or bonds with priority rights.
2. Detailed rules of organisation and activities of the General Meeting of Shareholders are
defined in the General Meeting of Shareholders Bylaws approved by the General Meeting
of Shareholders.



A 11
The General Meting of Shareholders is convened pursuant to applicable regulations.

A 12

1. Unless applicable regulations or provisions of Articles of Associations stipulate
otherwise, resolutions of the General Meeting of Shareholders shall be adopted by the
absolute mpority of votes cast; however the resolutions regarding redemption of shares
are adopted by the majority of 3/4 of votes cast, irrespective of whether the redemption
takes place through the share capital decrease or from the net profit.

2. Resolutions regaidg abandoning an item on the agenda may be adopted only in
reasonably justified circumstances. Such a motion requires detailed justification.
Withdrawing an item placed in the agenda or abandoning discussion thereon by
Shareholders requires a resolutiaf the General Meeting of Shareholders adopted by
75% of the General Meeting of Shareholders votes following the approval of all the
petitioners present.

A 13
The General Meeting of Shareholders is opened by Chairman orCHiaeman of
Supervisory Boat, or with both the Chairmen being absent, by a member of Supervisory
Board. In the case of absence of all members of Supervisory Board, the General Meeting of
Shareholders is opened by the President of Management Board or another person designated
by theManagement Board.

A 14
The Supervisory Board consists of five to seven persons.
2. The Supervisory Board composition shall include Chairman,-Elt@rman and the
remaining members.

=

A 15

1. Term of office of the Supervisory Board is two years long. Membédhe @upervisory
Board are appointed for a joint term of office.

2. The Supervisory Board or its members elected by the General Meeting of Shareholders
may be dismissed by virtue of a resolution of the General Meeting of Shareholders before
the end of the Supevi sory Boardodés ter m. Mandate of
Board appointed before the end of the Supe
as the mandates of the other members of Supervisory Board.

3. Mandate of the member of the Supervisory Boaxpires, at the latest, on the day on
which the General Meeting of Shareholders approves the financial statement for the last
financial year of the memberds term of of fi

4. Mandate of the member of the Supervisory Board expires as a consequence of his/her
death, resignation or dismissal from the Supervisory Board.

5. The Supervisory Board elects the Chairman and -@leairman of Supervisory Board
from among its members.

6. The Chairman of Supervisory Board, or with the Chairmen being absent, the Vice
Chairman, s in charge of the Supervisory Board performance.

7. Members of Supervisory Board may beshected for the next terms of the office.

8. Members of Supervisory Board participate in activities of the Supervisory Board in
person. The Supervisory Board resolutiomay also be adopted without holding a
meeting of the Board, under the written procedure or with the support of means of long
distance communication.



A 16

1. Meetings of the Supervisory Board are convened by the Chairman at least once every
quarter. Meetingsof the Supervisory Board are chaired by the Chairman, or with the
Chairman being absent, by the \WCaairman. The Chairman of Supervisory Board may
al so convene meetings of the Board at the
Board, President dflanagement Board or a member of Supervisory Board.

2. Resolutions of the Supervisory Board are duly adopted at the meeting if all its members
have been invited. Furthermore, resolutions of the Supervisory Board are duly adopted at
a meeting if the majorityf its members are present, including the presence of the
Chairman or ViceChairman.

2a. Resolutions of the Supervisory Board shall be adopted by a majority of votes cast, unless
applicable provisions of the Code of Commercial Companies and Partnershjipisere
compliance with stricter voting rules. In case of a deadlock, the vote of the Chairman
shall decide.

3. Detailed rules of activities of the Supervisory Board are defined in the Supervisory Board
Bylaws approved by the General Meeting of Shareholders.

Al7
The Supervisory Board permanently supervises
other issues envisaged under applicable regulations, the Supervisory Board is responsible
for:

@appointment and di smi ssal of the Companyé

(b)tempor ary suspensi on of t he Companyos Ma
members in performance of their duties;

(c) specifying remuneration and rules of remuneration of members of Management
Board;

(d) approval of the Management Board Bylaws;

(e) granting the ManageménBoard members consent to be involved in activities
competitive to the Company activities;

(f) selection of the entity authorised to examine financial statements and to conduct
financial revision in the Company;

(fT1) eval uation of t he oMa nt ahgee monmp aBoyadrsd 6pse
financi al statement for the | ast financi a
of the Code of Commercial Companies, within the scope of its conformity with books
and documents, as well as with the actual state;al uati on of Manage:
motions concerning the profit distribution or loss coverage and submitting in the
written annual report from the aforementioned evaluation;

(9) approval of the annual budget, business plan and strategy of the Company;

(h) grantingconsent for a merger with another entity;

(i) issuing an opinion on the motion to wind up the Company prior to its submission to
the General Meeting of Shareholders;

() approval of the Companyds debt l i mits at
limits;

(k) granting consent to take on financial liabilities by the Company the value of which
exceeds the limits approved by the Supervisory Board;

(I) granting consent for sale and purchase of real estate, perpetual usufruct or share in
real estate by the Company;

(m)issuingopni ons on suggested amendments to the
and other draft resolutions prior to their submission to the General Meeting of
Shareholders;

(nNNgi ving an opinion on a candidate for the

(o) granting the Compangonsent to conclude an agreement, other transaction or several



joint agreements or other transactions ex
activity or unrelated to the Companyds c
1,000,000;

(p) grantingcm s ent to purchase, sell, |e

a
property or other assets wunder a ra
ordinary activity or unrelated to the Co
PLN 500,000;

(q) granting consent to establish a guarantee, sign on behalf of the Company any
promissory notes securing liabilities of any third parties and take any measures
aiming at securing liabilities of any third parties, if their value exceeds PLN
1,000,000;

(r) grantingconsent to take up or acquire shares in other companies or to invest in other
companies or join any business enterprise, if the value of a single investment exceeds

PLN 500,000;

(s)approval of the Companyds asset enrcumbr a
encumbrances) and making decisions regarding increase of such limits;

) establi shment by the Company any encumbr &
value of such encumbrances exceeds the limits approved by the Supervisory Board;

(u) carrying out the dutie® f t he Audi t Commi ttee, i f the

appointed or there have been obstacles which make its operation impossible.

A 17 1
If necessary, the Supervisory Board by virtue of a resolution appoints members of permanent
or temporary teams ocommittees for defined tasks, from among the Supervisory Board
members. The teams and committees act as collective advisory bodies to the Supervisory
Boar d. The aim and procedures of the teams
and c¢ o mmdulatiors appreved by the Supervisory Board.

A 18

The Companybds Management Board is composed

Members of the Management Board are appointed and dismissed by the Supervisory

Board.

3. Term of office of the Management Board is 3 ydang. The members of Management
Board are appointed for a joint term of office.

4. The mandate of the Companyds Management B
General Meeting of Shareholders approving the financial statement for the last full
financial yea of the term of the office.

5. Individual members of the Management Board may be dismissed at any time. Mandate of
the member of Management Board appointed before the end of the term expires along
with the end of the term of the entire Management Board.

6. Mandate of the member of the Management Board expires also as a result of his/her
death, resignation or dismissal from the Management Board.

7. Detailed rules of activities of the Manag
Management Board Bylaws approved hg Supervisory Board.

N =

A 19
1. The Management Board is in charge of t he
Company outside.
2. The Management Board is responsible for any issues that are not stipulated as the
competence of the General Meeting of Sharehsldethe Supervisory Board.



3. Resolutions of the Management Board shall be adopted by an absolute majority of votes
cast, and each member of the Management Board has only one vote. In case of a
deadlock, the vote of the President of Management Board sleadkede

A 20
If the Management Board is composed of many members, two members of the Management
Board acting jointly or one member of the Management Board acting jointly with a
commercial proxy are authorised to make statements on behalf of the Company.

IV. Financial management of the Company

A 21
The Companyods share capital t otnmémillioRdxly 759, (
nine thousand three hundred and sigtght) and is divided into 189,767,342 (one hundred
eighty-nine million seven hundd sixtyseven thousand three hundred and fawg) Aseries
ordinary bearer shares with the nominal value of PLN 4.00 (four zloty) each.

A 22
1. The share capital may be increased by issuing new bearer shares or registered shares or
by increasing the facealue of the existing shares.

2. The Companyd6s share capital may be al so in
funds from the supplementary capital or ot
A 23
1. Bearer shares may not be converted into registered shares.

2. Sharesmay be redeemed on terms defined by applicable regulations. Redemption of
shares requires a resolution of the General Meeting of Shareholders.

A 24
The Company is authorised to issue bonds, including convertible bonds.

A 25
In addition to the supplemeanry capital created according to applicable regulations, the
Company may <create other reserve funds. The

liquidated pursuant to the resolution of the General Meeting of Shareholders.

V. Final Provisions

A 26
1. In the case of the liquidation of the Company, the General Meeting of Shareholders
appoints the | iquidators of the Company a
procedure.
2. The Companyds assets shall be distrihduted

Companyo6s share capital

A 27
1. Competences of the members of Management Board expire on the date identified in the
resolution of the General Meeting of Shareholders on the appointment of liquidators.
2. The General Meeting of Shareholders and the SupmgwiBoard competences expire
upon completion of the liquidation.”



§ 2.
The resolution takes effect on the day of the registration of the amendment to the Company’s
Articles of Association adopted by the Resolution of the Extraordinary General Meeting of
Shareholders dated 2018.



Proposed uniform text of | ssuer s’ Articl e

ARTICLES OF ASSOCIATION
OF GETIN HOLDING
Sp-gka Akcyjna

Uniform text of Articles of Associatio o f Getin Hol ding Sp-gdgka
14.02.1996, including amendment s adopted b
20.11.2000, 27.12.2001, 15.10.2002, 16.04.2003, 16.04.2003, 15.05.2003, 24.07.2003,
16.02.2004, 30.04.2004, 02.03.2005, 29.07.200%,0402006, 30.06.2006, 07.09.2006,
26.09.2006, 28.03.2008, 31.03.2009, 31.07.2009, 19.05.2010, 29.12.2010, 28.03.2011,
17.04.2013, 27.03.20127.06.2017and [].

|. General provisions

A 1
The Present state that they hereby establish, as the Found&ublia Limited Company.
A 2
1. The Company shall operate under the business na@eadf i n Hol di ng Sp-:- gka
2. The Company may use the abbreviated business name of Getin Holding S.A.
A 3
The Company has its registered office in Wro
A 4
The existence of the Company is unlimited.
A 5
The Company operates in the territory of Bepublic of Poland and abroad.

Il. The Company's objects

A 6
1. The Companyds objects include:

1) Financial holdings (PKD 64.20.2);

2) Other financial services, not classified elsewhere, excluding insurance and pension
funds (PKD 64.99.2);

3) Other forms of lendingPKD 64.92.2);

4) Other activities auxiliary to financial services, except insurance and pension funds
(PKD 66.19.2);

5) IT related consulting (PKD 62.02.2);

6) IT facilities management related activities (PKD 62.03.2);

7) Other information and computer technologyated services (PKD 62.09.2);

8) Other publishing activities (PKD 58.19.2);

9) Activities related to media representation (PKD 73.12.2);

10)Public relations and communication (PKD 70.21.2);

11)Other business and management related consulting (PKD 70.22.Z);

12)Other outof-school education, not classified elsewhere (PKD 85.59.B);



13)Other retail sale conducted outside networks of stores, stalls and markets (PKD
47.99.2);

14)Trade fairs, exhibitions or congresses organization related activities (PKD 82.30.2).

2. Should a particulaactivity require a permit or a licence, then the Company shall restrain
from conducting such an activity until it has obtained such a permit or licence.

3. Change of the Company 06 s-oubdf $harestif the seesolptiorsis i b | e
adopted b2/ 3 of votes cast while persons repre
share capital are present.

A 7

1. The Company may conduct its activities on its own behalf and account, on behalf and
account of third parties, under freelance agreement, as pararofagency, on a
commission or other contractual basis.

2. The Company may establish branches, representative offices and other organizational
units in Poland and abroad as well as purchase shares in commercial companies and
partnerships, and establish andrpeipate in commercial companies and partnerships,
cooperatives, associations and other joint ventures admitted by law.

I1l. Company's governing bodies

A 8
The Company's governing bodies include:
1. General Meeting of Shareholders;
2. Supervisory Board;
3. Managment Board.

A 9

1. The Annual General Meeting of Shareholders is convened by the Management Board not
later than six months after the end of the financial year.

2. The Supervisory Board may convene the Annual General Meeting of Shareholders, if the
ManagemenBoard had not convened it in time specified in section 1 or in time required
by the applicable regulations.

3. A Shareholder or Shareholders who represent at least 1/20 of the share capital may
request convocation of the Extraordinary General Meeting of twders and
placement of particular issues in the agenda of such a meeting.

4. The Extraordinary General Meeting of Shareholders may also be convened by the
Supervisory Board or Shareholders pursuant to applicable regulations.

A 10
1. The competence of the &eal Meeting of Shareholders, apart from the issues envisaged
under applicable regulations and these Articles of Association, include adoption of
resolutions on the following issues:

1) review and approval of the Management Board reports and financial refuorts
the previous financi al year and discha
governing bodies from the fulfilment of their duties;

2) sale or lease of the enterprise or its organised part and establishing limited rights
thereon;

3) issue of convertible bonds bonds with priority rights.

2. Detailed rules of organisation and activities of the General Meeting of Shareholders are
defined in the General Meeting of Shareholders Bylaws approved by the General Meeting
of Shareholders.



A 11
The General Meeting of Sharbers is convened pursuant to applicable regulations.

A 12

1. Unless applicable regulations or provisions of Articles of Associations stipulate
otherwise, resolutions of the General Meeting of Shareholders shall be adopted by the
absolute majority of votesast; however the resolutions regarding redemption of shares
are adopted by the majority of 3/4 of votes cast, irrespective of whether the redemption
takes place through the share capital decrease or from the net profit.

2. Resolutions regarding abandonirgn item on the agenda may be adopted only in
reasonably justified circumstances. Such a motion requires detailed justification.
Withdrawing an item placed in the agenda or abandoning discussion thereon by
Shareholders requires a resolution of the Gend&dakting of Shareholders adopted by
75% of the General Meeting of Shareholders votes following the approval of all the
petitioners present.

A 13
The General Meeting of Shareholders is opened by Chairman orCHiaeman of
Supervisory Board, or with botthe Chairmen being absent, by a member of Supervisory
Board. In the case of absence of all members of Supervisory Board, the General Meeting of
Shareholders is opened by the President of Management Board or another person designated
by the Management Badr

A 14
1. The Supervisory Board consists of five to seven persons.
2. The Supervisory Board composition shall include Chairman,-Elt@rman and the
remaining members.



A 15

1. Term of office of the Supervisory Board is two years long. Members of the Supervisor
Board are appointed for a joint term of office.

2. The Supervisory Board or its members elected by the General Meeting of Shareholders
may be dismissed by virtue of a resolution of the General Meeting of Shareholders before
the end of t h es t&rm.pMamdate of the snemBeo af thd Supervisory
Board appointed before the end of the Supe
as the mandates of the other members of Supervisory Board.

3. Mandate of the member of the Supervisory Board expire$ealatest, on the day on
which the General Meeting of Shareholders approves the financial statement for the last
financial year of the memberds term of off

4. Mandate of the member of the Supervisory Board expires as a consequence of his/her
death, resigation or dismissal from the Supervisory Board.

5. The Supervisory Board elects the Chairman and -Gieairman of Supervisory Board
from among its members.

6. The Chairman of Supervisory Board, or with the Chairmen being absent, the Vice
Chairman, is in charge dhe Supervisory Board performance.

7. Members of Supervisory Board may beetected for the next terms of the office.

8. Members of Supervisory Board participate in activities of the Supervisory Board in
person. The Supervisory Board resolutions may also kmptad without holding a
meeting of the Board, under the written procedure or with the support of means of long
distance communication.

A 16
1. Meetings of the Supervisory Board are convened by the Chairman at least once every

quarter. Meetings of the Supesury Board are chaired by the Chairman, or with the
Chairman being absent, by the \ACaairman. The Chairman of Supervisory Board may
al so convene meetings of the Board at the
Board, President of Management Bdarr a member of Supervisory Board.

2. Resolutions of the Supervisory Board are duly adopted at the meeting if all its members
have been invited. Furthermore, resolutions of the Supervisory Board are duly adopted at
a meeting if the majority of its membeasse present, including the presence of the
Chairman or ViceChairman.

2a. Resolutions of the Supervisory Board shall be adopted by a majority of votes cast, unless
applicable provisions of the Code of Commercial Companies and Partnerships require
complian@ with stricter voting rules. In case of a deadlock, the vote of the Chairman
shall decide.

3. Detailed rules of activities of the Supervisory Board are defined in the Supervisory Board
Bylaws approved by the General Meeting of Shareholders.

A 17
TheSuperda ory Board permanently supervises the C
other issues envisaged under applicable regulations, the Supervisory Board is responsible
for:

(@) appointment and di smissal of the Compa

(b) temporary suspenson of t he Companyds Managemen
members in performance of their duties;

(c) specifying remuneration and rules of remuneration of members of
Management Board,;

(d) approval of the Management Board Bylaws;

(e) granting the Management Board membeogsisent to be involved in activities

competitive to the Company activities;



® selection of the entity authorised to examine financial statements and to
conduct financial revision in the Company;

(f71) evaluation of the Managy®dme mpterBoa mhds e
financi al statement for the | ast financi a
of the Code of Commercial Companies, within the scope of its conformity with books
and documents, as well as with the actual state; evaluatidafn a g e me n t Boar
motions concerning the profit distribution or loss coverage and submitting in the
written annual report from the aforementioned evaluation;

(9) approval of the annual budget, business plan and strategy of the Company;

(h) granting consent for anerger with another entity;

(i) issuing an opinion on the motion to wind up the Company prior to its
submission to the General Meeting of Shareholders;

() approval of the Companyods debt [ i mits
such limits;

(k) granting consent to t&e on financial liabilities by the Company the value of
which exceeds the limits approved by the Supervisory Board;

)] granting consent for sale and purchase of real estate, perpetual usufruct or
share in real estate by the Company;

(m) issuing opinions on suggeed amendments to the Corm

Associations and other draft resolutions prior to their submission to the General
Meeting of Shareholders;

(n) giving an opinion on a candidate for t
(0) granting the Company consent to cluae an agreement, other transaction or
several joint agreements or other transac

ordinary activity or unrel ated to the C
exceeds PLN 1,000,000;

(p) granting consent to purcisa, sell, lease and dispose of any components of
Companyb6s property or other assets wunder
Companyds ordinary activity or wunrelated
exceeds PLN 500,000;

(@ granting consento establish a guarantee, sign on behalf of the Company any
promissory notes securing liabilities of any third parties and take any measures
aiming at securing liabilities of any third parties, if their value exceeds PLN
1,000,000;

) granting consent to takep or acquire shares in other companies or to invest
in other companies or join any business enterprise, if the value of a single investment
exceeds PLN 500,000;

(s) approval of the Companybs asset encuml
other encumbrancegnd making decisions regarding increase of such limits;

t) establ i shment by the Company any encu
when the value of such encumbrances exceeds the limits approved by the Supervisory
Board;

(u) carrying out the duties of the Audit@ani t t e e, i f the Audi't
been appointed or there have been obstacles which make its operation impossible.

A 17 1
If necessary, the Supervisory Board by virtue of a resolution appoints members of permanent
or temporary teams or committees fodefined tasks, from among the Supervisory Board
members. The teams and committees act as collective advisory bodies to the Supervisory
Boar d. The aim and procedures of the teams
and committ e e @osed byehg BupeavisoryoBoasd. a p p



A 18

The Companyds Management Board is composed

Members of the Management Board are appointed and dismissed by the Supervisory

Board.

3. Term of office of the Management Board is 3 years long. Thebensrof Management
Board are appointed for a joint term of office.

4. The mandate of the Companyds Management B
General Meeting of Shareholders approving the financial statement for the last full
financial year of the terrof the office.

5. Individual members of the Management Board may be dismissed at any time. Mandate of
the member of Management Board appointed before the end of the term expires along
with the end of the term of the entire Management Board.

6. Mandate of the meoer of the Management Board expires also as a result of his/her
death, resignation or dismissal from the Management Board.

7. Detailed rules of activities of the Manag
Management Board Bylaws approved by the SupervBoayd.

N =

A 19

1. The Management Board is in charge of the
Company outside.

2. The Management Board is responsible for any issues that are not stipulated as the
competence of the General Meeting of Shareholders or thev&sggrBoard.

3. Resolutions of the Management Board shall be adopted by an absolute majority of votes
cast, and each member of the Management Board has only one vote. In case of a
deadlock, the vote of the President of Management Board shall decide.

A 20
If the Management Board is composed of many members, two members of the Management
Board acting jointly or one member of the Management Board acting jointly with a
commercial proxy are authorised to make statements on behalf of the Company.

IV. Financial management of the Company

A 21
The Companyod6s share capital t otnmémillioRdixty 759, (
nine thousand three hundred and sigtght) and is divided into 189,767,342 (one hundred
eighty-nine million seven hundred six$gverthousand three hundred and fotityo) Aseries
ordinary bearer shares with the nominal value of PLN 4.00 (four zloty) each.

A 22
1. The share capital may be increased by issuing new bearer shares or registered shares or
by increasing the face value of thasting shares.

2. The Companyds share capital may be al so in
funds from the supplementary capital or ot
A 23
1. Bearer shares may not be converted into registered shares.

2. Shares may be redeeth on terms defined by applicable regulations. Redemption of
shares requires a resolution of the General Meeting of Shareholders.

A 24
The Company is authorised to issue bonds, including convertible bonds.



A 25
In addition to the supplementary capitaleaeted according to applicable regulations, the
Company may <create other reserve funds. The
liquidated pursuant to the resolution of the General Meeting of Shareholders.

V. Final Provisions

A 26
1. In the case of thdiquidation of the Company, the General Meeting of Shareholders
appoints the | iquidators of the Company a
procedure.
2. The Companyds assets shall be distributed
C o mp ashgrécapital.
A 27

1. Competences of the members of Management Board expire on the date identified in the
resolution of the General Meeting of Shareholders on the appointment of liquidators.

2. The General Meeting of Shareholders and the Supervisory Boangetences expire
upon completion of the liquidation."

Proposed changes in the Company’s Articles of Association

Current wording of §21

$21

The Company's share capital amounts to PLN 759,069,368 (seven hundraohdftyillion

sixty-nine thousandhree hundred and sixgight) and is divided into 759,069,368 (seven

hundred fiftynine million sixtynine thousand three hundred and sigtght) shares with the

face value of PLN 1.00 (one zloty) each, including:

1) 731,100,434 (seven hundred thidge milion one hundred thousand four hundred and
thirty-four) A-series ordinary bearer shares;

2) 188,934 (one hundred eightyght thousand nine hundred and thifour) B-series
ordinary bearer shares;

3) 27,780,000 (twentgeven million seven hundred and eightyudand) Cseries ordinary
bearer shares.

Proposed wording of §21

821



The Companyds share capital t o tnaé millioRPdixly 759, (
nine thousand three hundred and sigtght) and is divided into 189,767,342 (one hundred
eighty-nine million seven hundred six¢gven thousand three hundred and fawp) Aseries

ordinary bearer shares with the nominal value of PLN 4.00 (four zloty) each.



