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81
Glossary

1. The regulation — the regulation of the Minister afdhce dated 19 February 2009 regarding
current and interim information provided by issu@f securities the conditions for
recognizing as equivalent information required by laws of a non-member state (Journal
of Laws No. 33, item 259).

2. The Public Offering Law — the Law of 29 July 200& public offering and the conditions
governing introduction of financial instruments @oganized trading system and public
companies (Journal of Laws No. 184, item 1539 nasraled),

3. The Trading Law - the Act of 29 July 2005 on trafin financial instruments (Journal of
Laws No. 183, item 1538, as amended),

4. The CCC - the Act of 15 September 2000 on the CarialeCompanies’ Code (Journal of
Laws No. 94, item 1037),

5. The Company - Mercor Spotka Akcyjna (joint stockngany) in Gdansk,

6. A Shareholder - a shareholder in Mercor Spotka Adayvith its seat in Gdansk,

7. An Independent Supervisory Board Member — a Memlieth® Supervisory Board of
Mercor Spoétka Akcyjna with its seat in Gdansk, wheets the criteria set out in § 13.1 of
the Constitution of Mercor Spétka Akcyjna with #sat in Gdansk.

§2
General provisions
. The Statute specifies the rules for operation ef@@neral Meeting, conducting of sessions and

passing of resolutions.

2. The Statute is adopted by the General Meeting bgnsief a resolution.

. The Statute of the General Meeting is availabl¢hat Company’s seat and on its corporate

website fvww.mercor.com.plor other that replaces the former).

. The General Meeting shall debate as ordinary onerdinary.

5. The General Meetings shall take place in Gdan3kanrsaw.

. The General Meeting shall be convoked by announoeorethe Company’s corporate website
and in the manner specified for publication of eatrinformation in accordance with the Public
Offering Law and the Regulation. An announcemensinbe made at least twenty six days
before the date of the General Meeting.

. An announcement and a current report regarding amation of the General Meeting shall

include at least:
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a) the date, time and place of the General Meetingsathetailed agenda,

b) a precise description of the procedures of padiaym in the General Meeting, including
information on:

% a Shareholder’s right to demand introduction ofc#fgequestions to the agenda of
the General Meeting,

+« a Shareholder’s right to submit draft resolutioosaerning the questions introduced
to the agenda of the General Meeting, or questiori®e introduced to the agenda
prior to the date of the General Meeting,

+« a Shareholder’s right to submit draft resolutioosaerning the questions introduced
to the agenda at the General Meeting,

s how to exercise the right of vote by proxy, inchglin particular the forms used in
voting by proxy, and how to notify the Company @paintment of a proxy with the
use of the means of electronic communication.

c) indication of the date of registration for partiaijon in the General Meeting pursuant to
Art. 406" § 1 of the CCC, i.e. the date on which the stafus Shareholder determines the

right to participate in the General Meeting, redesd of any changes in this area until the
date of the General Meeting,

d) information that only persons who are Shareholdmisthe date of registration for
participation in the General Meeting, referred oAirt. 406 § 1 of the CCC, have the
right to participate in the General Meeting,

e) indication of where and how the person entitlepddicipate in the General Meeting can
obtain a full text of documentation to be submittedhe General Meeting as well as draft
resolutions or, if no resolutions are anticipatéde comments of the Company’s
Management or Supervisory Board concerning thetoumsson the agenda of the General
Meeting before the date of the General Meeting,

f) indication of the website, on which the informatiooncerning the General Meeting will

be available.

. In the event of changes in the agenda, resultiogn fsubmission by the Shareholders of an
adequate request, the Management Board announcle<isanges in the manner indicated in
§ 2.6 of this Statute not later than 18 (eighteays before the date of the General Meeting.

. The General Meeting is valid regardless of the nemalb participating votes, unless the strictly

binding legal provisions stipulate otherwise.

§3

Convocation and cancellation of the General Meeting
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. The General Meeting is convoked by the Managemeatd

. The Supervisory Board has the right to call thei@ag General Meeting, if the Management Board
fails to do so within the time limit referred toAmt. 395 § 1 of the CCC, as well as the Extracadyn
General Meeting, if it considers it appropriate.

. The Shareholders representing at least 20% of \aitédse General Meeting also have the right to
call the Extraordinary General Meeting of Sharebadd

. Arequest for convocation of the General Assemhliyusd be justified. A Shareholder or a group of
Shareholders authorised pursuant to Art. 400 8§ thef CCC submits a written request to the
Company’s Management Board at the address of tlep@ny’s seat or via e-mail to the address
designated on the Company’s corporate websitecatitig the return address, the contact phone
number and the proof of holding an adequate pathefCompany’s share capital. Along with a
request for convocation of the General Meeting, @wmmpany must receive drafts of proposed
resolutions and any other essential materials eélab the proposed draft resolutions and the
agenda. The draft resolutions should contain jgstifon, unless they refer to procedural, formal of
other typical matters discussed in the course efGeneral Meeting. In the absence of a draft of
any of the elements referred to in this regulattbe, Management Board shall call its author with a
request to remove it within a reasonable periotinoé.

. The General Assembly convoked on request of theeBbllers should take place on the date
indicated in the request, and if there are sigaiftcobstacles to observance of that date - ondke n
first date allowing for resolution by the Genera¢®ting of the matters introduced on the agenda.

. A request for introduction of specific matters dre tagenda of the General Meeting should be
justified and include the proposed draft resolwioh request must be submitted to the Company’s
Management Board in writing at the address of teen@any’s seat or via e-mail to the address
designated on the Company’s corporate websitecatitig the return address, the contact phone
number and the proof of holding an adequate path®fCompany’s share capital. A request must
be delivered to the Management Board in the maspecified in the preceding sentence not later
than 21 (twenty one) days before the set dateeof3neral Meeting.

. A session of the General Meeting, the agenda othvimicludes specific points introduced at the
request of authorised persons, or which has bedgdoan such a request, can be cancelled solely
with the consent of the authors of such a requesbther cases, the General Meeting can be
cancelled in the event of extraordinary obstacfescé majeure) or if it is evidently pointless.
Cancellation takes the same form as convocatimyrerg the least negative effects on the Company

and the shareholders, in any event not later than weeks prior to the scheduled date of the
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meeting. The date of the General Meeting can bengdtwh in the same manner as it has been

convoked, even if the proposed agenda remains ngelda

1.

2.

§4

The Shareholders’ rights to information
The draft resolutions to be passed by the Genegdtiklg as well as other materials should be
submitted to the shareholders along with justifaatand the opinion of the Supervisory Board
from the convocation date of the General Meetinfran the date of amendment of the agenda.
In the case of materials, which due to their volumndor other reasons cannot be posted on the
Company’s corporate website, or posting of them ld/doe considerably problematic, shall be
made available at the Company’s seat.
A shareholder has the right to request a copy efriotions included on the agenda a week
before the General Meeting.
The Shareholders’ questions are answered by thedémnent Board during the General Meeting
in accordance with the rules set out in the Comrmak@ompanies’ Code, although the questions
can also be answered in the form provided for in. 428 8 4 and 5 of the CCC. If a
Shareholder’s question is answered outside the r@eMeeting, the Management Board shall
disclose the content of such answers in the doctaten presented in relation to the next
General Meeting.

§5

Participation in the General Meeting
The persons authorized on the grounds of bearereshaegistered shares and scrip
certificates have the right to participate in then@ral Meeting. Participation may be personal
or by proxy.
Share pledgees or users have no right to vote.
Shareholders authorized on the grounds of regtehares have the right to participate in
the General Meeting if they are entered in the eshiagister as of the registration date of
participation in the General Meeting set out inaadance with the provisions of Art. 408
1 of the CCC.
Shareholders authorized on the grounds of bea@esthave the right to participate in the
General Meeting if they are listed on the list efgpns authorized to participate in the General
Meeting drawn up by the holder of the securitiepod@ pursuant to the provisions of the

Trading Law and submitted to the Company by theéol
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5. The list of Shareholders entitled to participate thhe General Meeting, signed by the
Management Board and including full names or compames of the authorized, their place
of residence (seat), the quantity, type and numbérhe shares as well as the number of
related votes, should be submitted to the Compaseeas three weekdays before the date of the
General Meeting. A private individual can give h&/ correspondence address instead of the
address of residence. A shareholder can reviewish®f shareholders at the office of the
Management Board and to request a copy of thadiainst payment of the costs of preparing a
copy, and also request delivery of the list by etfn@e of charge.

6. A power of attorney to participate in the Generadiing and to exercise the right to vote
must be made in writing or in an electronic fornaaid be submitted to the Company. A
power of attorney granted by a Shareholder otrar thprivate individual must be accompanied
with a current copy (respectively written or eleaic) of the relevant register, in which the
Shareholder is registered. In the case of a powettorney granted in a written form, the
original of the power of attorney must be enclosdth the minutes. In the case of an
electronic power of attorney, not later than on tfay preceding the date of the General
Meeting, the Shareholder must send a filled-in fairthe power of attorney to the e-mail
address stated on the Company’s corporate welastieg with his/her contact phone number
and the basic data referring the personal certdicd the right to participate in the General
Meeting issued to the attorney (this applies omythe Shareholders authorized on the
grounds of book-entry bearer shares) for the pwmdsverification of validity of the power
of attorney. The Management Board specifies andoameces detailed requirements
concerning powers of attorney granted in an eleatréormat in the notice of call for the
General Meeting. The supposition is that a writtenument confirming the right to represent a
shareholder at the General Meeting is consistetit thie law and does not require additional
confirmation, unless its authenticity or validpsima facie raises doubt in the Management Board
(while entering on the list of attendance) or tHea@nan of the General Meeting. Electronic
powers of attorney shall be verified on the bakiaformation provided by the Shareholder at the
time of preparation by the Management Board ofligieof persons entitled to participate in the
General Meeting and at the time of preparatiorhyGhairman of the General Meeting of the list
of attendance. A statement of withdrawal of a powfettorney shall be valid if it is delivered to
the Company not later than at the time of ordeoing vote at the General Meeting.

7. A member of the Company’s Management Board or the@any’s employee cannot perform
the function of a proxy at the General Meetinga Bhareholder grants a power of attorney to a

member of the Company's Management Board, a membehe Supervisory Board, a
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liquidator, the Company’s employee or a memberhaf &uthorities or an employee of a
company or a cooperative related to the Compang, pbwer of attorney can entitle to

representation only at a single General Meeting.

The General Meeting should be attended by memberheo Supervisory Board and the

Management Board in the panel allowing for provisid substantive information to the questions
concerning the matters on the agenda.

If the agenda includes the Company’s financial engjtthe Ordinary General Meeting and the

Extraordinary General Meeting should be attendea bsrtified auditor.

10. In addition, the General Meeting should be atteried

a) a notary who draws up the minutes of the GerMeating — for the whole duration of
the General Meeting;

b) directors, managers and other employees of Coynpa the Company’s related
entities invited by the Management Board — durirgneination of the points on the
agenda, concerning the aspects that fall withinsttepe of responsibilities of such
persons;

C) experts invited by the authority convoking then@ral Meeting — during examination
of the point on the agenda, concerning the aspsstsssed by the experts, or with the
consent of the Shareholders representing the axdimejority of votes — during
examination of other points on the agenda;

d) media representatives during examination ofagempoints on the agenda or for the
whole duration of the General Meeting;

e) other people — with the consent of the Shar@hslcepresenting an absolute majority
of votes present at the General Meeting — duringn@xation of certain points on the

agenda or for the whole duration of the Generaltivige

86
Opening of the General Meeting
A session of the General Meeting shall be openethéyresident of the Supervisory Board,
and in his absence the Vice-President of the SigmywBoard, or — in the absence of both
the President and the Vice-President of the Superyi Board — the President of the
Management Board or a person appointed by the Mamagt Board.
The person opening the General Meeting can makepangedural decisions necessary to

begin the session of the General Meeting, and irticoéar, should order immediate
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appointment of the Chairman of the General Meetiefyaining from any other substantive or
formal adjudications.

87

Chairman of the General Meeting
Each shareholder has the right to run for Chairwiathe General Meeting and to propose
one candidacy for Chairman of the General Meetimthe minutes. This does not apply to
convocation of the General Meeting pursuant to3gads this Statute.
A proposed candidate is entered on the list follmvhis expression of consent to the
candidacy. A list of proposed candidates is drawnby the person opening the General
Meeting. Once the list is announced, it shall besodered closed.
Following the vote, the person opening the Genbraéting announces the results of the
vote.
The person appointed Chairman of the General Askemlthe candidate who has given
his/her consent to candidacy and received the btggember of votes. In the event that
several candidates receive the same biggest nuofbeotes, the vote must be repeated.
Only the candidates who have received the biggesier of votes take part in the repeated
vote.
Immediately upon his/her election, the Chairman tbé General Meeting signs the
attendance list and declares whether the GeneratiMghas been convoked properly and is
capable of passing resolutions.
The attendance list signed by the Chairman, comigitihe list of participants in the General
Meeting, the number of shares represented by eaditipant and the number of related
votes, is laid out during the General Meeting.
If necessary, the Chairman can take an assistamb, will perform the function of the
Secretary of the Meeting.
The Chairman should not resign from the functionhaat a valid reason, nor delay the
signature of the minutes of the General Meetingpaut justifiable reasons.
The Chairman presides over the General Meetingdoralance with the established agenda,
following the provisions of law, the Company's Citotion and this Statute. The
Chairman’s duties are in particular:
a) to declare the fact of correct convocation ef@eneral Meeting,
b) to ensure correct and efficient conduct of thecpedings and observance of the rights

and interests of all the Shareholders, and algwdwent any abuse of authority by the
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participants in the General Meeting and to ensuyservance of the rights of the
minority Shareholders;

c) togive floor;

d) to oversee the businesslike conduct of the dicgs;

e) to settle procedural doubts;

f)  to issue relevant procedural directives and itdep procedural breaks in appropriate
cases;

g) to order votes, to oversee the correct coursetifig, to sign documents containing the
results of votes and to announs such results;

h) to take a stance on the motions submitted byp#ré&cipants in the General Meeting,
and if necessary, to order a vote on such motions;

i)  to adjourn the session at the request of theetizdders accepted by 2/3 of the votes on

the resolution concerning adjournment of the s@ssio

The Chairman should allow each shareholder to esphés/her opinion on the matters on
the agenda on a first come first served basis.

The Chairman of the General Meeting has the righeprimand a speaker, who strays from
the subject. The Chairman can take the floor awamnfthe speakers who do not abide by
his reprimand.

Procedural breaks ordered by the Chairman musbe@dattended to make it difficult for the
shareholders to exercise their rights.

A procedural break shall construe as meaning akbodano more than 30 minutes, for
procedural or technical matters related to the dgeof the General Meeting, in particular
justified by the needs to: formulate a motion, @tig final wording of a resolution to be
passed, formulate an amendment to a resolutionthes€ompany’s legal assistance, copy
materials for the Shareholders. In case of a neethhounce a break other than indicated in
the clause above or to extend a short break, tbiside on such matters shall be taken by the

General Meeting.

§8
The agenda
Having signed and verified the attendance list,Ghairman of the General Meeting puts the

agenda to vote.
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The General Meeting can adopt the proposed agemalaended, change the order of matters
to be discussed or remove certain matters fronag¢femda. Resolutions concerning removal or
abandonment of certain matters from the agendareedatailed justification and the consent
of all the present shareholders, at whose regtesinatter has been included on the agenda.
Resolutions concerning matters referred to in tieeqding sentence shall be passed by 3/4 of
the votes.

The Chairman of the General Meeting cannot on his eemove matters from the announced
agenda, change the order of particular points lmm#ufor debate substantive matters that are not
included on the agenda.

Having presented each point on the agenda, therGdmaiof the General Meeting prepares a list
of persons reporting their will to take floor, ahdving closed the list, opens the discussion,
giving the floor to the speakers in accordance tghlist.

Discussions shall be clossed by the decision oftierman of the General Meeting.

The Chairman of the General Meeting can give tberfout of turn to the Members of the
Management Board, the Supervisory Board and thigethexperts, whose votes shall not be

considered in preparation of the list and numbespebkers.

§9

The course of the General Meeting

1. Each Shareholder has the right to ask questioraéh matter on the agenda.

. Within the limits of their competence and to théeex necessary to resolve the matters discussed
by the General Meeting, the Members of the SupanyiBoard and the Management Board as
well as the Company’s certified auditor should jevthe participants in the General Meeting
with explanations and information concerning thenpany.

. The Management Board should answer the questiotisegbarticipants in the General Meeting
taking into account the fact that a public compearyies out its informative duties in the manner
resulting from legal provisions, and that a rang@efmrmation cannot be provided in a manner
other than resulting from such provisions.

. No resolution can be passed concerning mattersatieahot on the agenda, unless the whole
share capital is represented at the General Meetimjnoone present raises an objection
against passing of such a resolution.

. A motion for convocation of an Extraordinary Gerdvieeting and motions of procedural

nature can be adopted, even if they are not oagkada.

10
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Unless the Commercial Companies Code or the pravisof the Company’s Constitution
stipulate otherwise, resolutions of the General tihgeshall be passed by an ordinary
majority of votes. A resolution of the General Magtconcerning dismissal or suspension of
a member of the Company’s Management Board passetignt to Art. 368 § 4 of the CCC
shall require an absolute majority of votes.

The Management Board or the Chairman of the Gendedting and the Shareholders
proposing a draft resolution should formulate thaftdresolution in a clear and legible
manner, so that anyone who disagrees with the ess#rthe resolution was able to challenge
it.

\Voting on procedural matters can only refer toniegters related to the course of the General
Meeting. Resolutions that can affect the Sharehsldexecution of their rights cannot be
passed in that manner.

\Voting on resolutions takes place after their drédfhve been read out by the Chairman of the
General Meeting or a person designated by the @laair

The order of voting on motions concerning draftolegons shall be determined by the
Chairman of the General Meeting. Similarly, the @inan determines the order of voting on
new draft resolutions concerning the points onapgenda and proposed in the course of the
General Meeting.

The Chairman of the General Meeting is obligatedltow a shareholder who voted against a
resolution to raise and justify briefly his/her ebiion.

A secret vote is ordered:

» for elections,

» for motions concerning dismissal of the memberghefCompany’s authorities,

« for motions on holding liable the members of then(pany’s authorities,

» for personal matters,

e at the request of even one of the participantsledtio vote.

Prior to voting in elections, the Chairman shallifyfewhether the candidates gave their
consent to their candidacies, which can be dond&algr or in writing. The consent is
tantamount to acceptance of the the adoption ofithedate, if elected.

With the consent of the General Meeting, open awilet voting can be carried out with the

use of electronic devices.

§10

11
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Appointment of the Supervisory Board
Subject to 810 clause 2, 3 and 4 of the Compangiss@tution, the General Meeting appoints and
dismisses members of the Supervisory Board.
A member of the Supervisory Board should have aaleqeducation, professional and life
experience, represent a high level of morality badible to devote the necessary amount of time,
allowing him/her to perform the function in the ®wgsory Board in the right manner.
Nominations to the Supervisory Board should be gsep and justified in detail in a manner
allowing for a conscious election.
Each Shareholder has the right to propose a caedidet an Independent Member of the
Supervisory Board. A nomination to the functionaof Independent Member of the Supervisory
Board shall take the form of a written proposaltleé candidate by an authorized shareholder,
submitted to the Chairman of the General MeetinghSa proposal must be accompanied with a
written declaration of the candidate absent atGemeral Meeting that the candidate meets the
criteria of independence specified in the ConstitutA candidate present at the General Meeting
makes such a declaration for the record in the tagu
Each candidate for the function of a member ofShpervisory Board makes a statement, in which
he/she gives his/her consent to candidacy and endloat he/she is not aware of any circumstances
that would make his election to the Supervisory rBoa violation of legal provisions. Such
declarations can be made in writing or verballyhi®e record in the minutes. A written statement of
a candidate absent at the General Meetign is stdartiirough the Shareholder who proposes the
candidacy.
At the request of the Shareholders representirigaat one fifth of the Company’s share capital,
the Supervisory Board should be appointed at tlie @eneral Meeting by vote in separate groups.
In the case of election of the Supervisory Boarddg in groups:

a) the initiative in creating of particular groupslongs solely to the shareholders. A single
shareholder can belong to one group only,

b) the minimum number of shares needed to creagparate group is the quotient of the
number of shares represented at the General Meatidghe number of seats on the
Supervisory Board to be filled,

c) the shareholders report the creation of a sepay@up to the Chairman of General
Meeting, who then determines the number of membktke Supervisory Board to be
elected by the given group,

d) separate groups appoint their chairman and éhening committee, who oversee the

correct course of elections,

12
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e) the chairman of the given group draws up andssan attendance list for the given
group, and then receives nominateons of candidatdse function of members of the
Supervisory Board and submits the result of theugreote to the Chairman of the
General Meeting,

f)  the Chairman of the General Meeting announcesrésults of elections in separate
groups and determines the number of seats on ther@sory Board remaining to be
filled,

g) the shareholders who are not included in anthefseparate groups elect the remaining

Members of the Supervisory Board.

§11
The minutes

1. Resolutions of the General Meeting are recordédamminutes by a notary.

2. The minutes shall be drawn up in accordance wighrdtevant provisions of the Commercial
Companies’ Code.

3. At the request of a participant in the General lhgethis/her written statement is recorded in the
minutes.

4. The Management Board shall add to the corporateitsibook an extract of the notarial deed
containing the minutes of the General Meeting, @leith the proof of its convocation and powers
of attorney granted by the Shareholders or the rdeats confirming the Shareholder's
representation by proxy.

5. The Shareholders can review the minute book angestgcopies of resolutions certified by the

Management Board.

§12

Final provisions

1. The Statute shall enter into force beginning friwe General Meeting to be held on 3 August 2009.

. Any amendments to the Statute of the General Mgdivall be binding starting from the session of
the Meeting following the Meeting, at which the ardments to the Statute have been passed.
. For matters that are not governed by this Stathéeprovisions of the Commercial Companies’ Code

and the Company’s Constitution shall apply.
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