Draft - concerning point 8, 9 of the agenda Open ballot

RESOLUTION No. 6/NWZA/2012
OF THE EXTRAORDINARY GENERAL MEETING OF SHAREHOLDER S
OF NG2 SPOLKA AKCYJNA SEATED IN POLKOWICE

of 19 December 2012

on conditional increase of share capital of the @amy and the issue of subscription warrants with
complete exclusion of the pre-emptive right of shatders to shares issued within the scope of
conditional capital and subscription warrants asliveas amendment to the Articles of Association

Acting pursuant to Article 430 8 1, Article 448 anAdticle 453 § 2 of the Code of Commercial
Partnerships and Companies and 8§ 18 of the Artiofeé\ssociation, the Extraordinary General
Meeting of the company NG2 Spotka Akcyjna with stsat in Polkowice (Gompany’) passes the
following resolution:

§1

1. The share capital of the Company is increased tiondlly by no more than PLN 76,800
(say: seventy-six thousand eight hundred PLN) byiigy no more than 768,000 (say: seven
hundred sixty-eight thousand) ordinary series Erdreahares with the nominal value of
PLN 0.10 (10/100) each$eries E Sharesor “Incentive Shares).

2. The aim of the conditional increase of share chpitahe Company is to grant the rights to
take up Series E Shares to holders of subscriptaomants that shall be issued pursuant to this
resolution.

3. The Right to Incentive Shares may be exercised bylthe holders of subscription warrants
under the terms set forth in this resolution.

4. Subject to § 3 section 7 of this resolution, tightito subscribe for Incentive Shares may be

exercised from the date of approval by the Ordiraeneral Meeting of the Company of the
consolidated financial statements of the Company ttee financial year ended on
31 December 2015 and no later than on 30 June 2018.

5. Incentive Share Issue Price shall be equal to titlenzetic mean of average, daily weighted
prices of the Company'’s stock trading volume atWhesaw Stock Exchange for the period of
3 (three) months before 19 December 201&s(fe Price).

6. Incentive Shares shall participate in the dividend the basis of the following:

6.1 Incentive Shares, registered for the first timetb@ securities account of a holder of
subscription warrant who has exercised the riglisifa given subscription warrant not
later than on the dividend date, shall participatdividend starting from the dividend for
previous financial year, i.e. from 1 January of fimancial year preceding directly the
year in which the shares have been issued,

6.2 Incentive Shares that have been registered fofif$tetime on the securities account of
a holder of subscription warrants who has exercisglts from a given subscription
warrant on a date after the dividend date, shatigigate in dividend starting from the
dividend for financial year, in which the sharesyd®een issued, i.e. from 1 January of
the said financial year.



5.1

For the benefit of the Company, the pre-emptivéatrip Incentive Shares to which current
shareholders of the Company have been entitledeigbly excluded. An opinion of the
Management Board giving reasons for the exclusiahe pre-emptive right of the Company’s
shareholders and the suggested issue price afitkative Shares is enclosed hereto.

§2

It is resolved that the Company applies for admdéato and floating on the regulated market
maintained by the Warsaw Stock Exchange (WSE)adritive Shares. The Management Board
is hereby authorised to take all necessary measimesected with the admittance to and
floating on the regulated market maintained by WI8E immediately after the issue of the
Incentive Shares.

It is resolved that Incentive Shares shall be deraised and the Management Board is
authorised to conclude with the National DeposiforySecurities agreement for the registration
of the Incentive Shares and take all other necgssaasures related to the dematerialisation of
shares immediately after the issuance of Incel8hares.

§3

Provided that the conditional increase of the slagtal of the Company referred to in § 1
above has been registered, no more than 768,000 §e@en hundred sixty-eight thousand)
series A registered subscription warrants are gueotal (‘“Subscription Warrants”).

Subscription Warrants shall be issued in the fofm document, and may be issued in the form
of multiple-share certificates.

Subscription Warrants shall be issued free of aharg
Subscription Warrants are inalienable.

Subscription Warrants may be taken up by current fature members of the Management
Board subject to paragraph 5ahd by current and future members of the Manage wietite
Company of the subsidiaries and the Board of themgamy (‘Eligible Persons), with the
exclusion of current and future members of the Manzent Board, current and future
management board members of subsidiaries and theuges of the Company, directly or
indirectly holding at least 5% of the shares.

The total number of warrants to be acquiredtiy present and future members of the
Management Board shall not exceed more than 50¥egflanned issue under this resolution.

Each Subscription Warrant shall entitle the hotdesubscribe for 1 (one) Incentive Share at the
Issue Price from the date of approval by the Omgifideneral Meeting of the Company of the

consolidated financial statements of the Companytfe financial year ended on 31 December
2015 to 30 June 2018

The execution of Subscription Warrants by EligiBlersons may take place under the terms set
forth in this resolution, in particular, provideaat the cumulative consolidated net profit of the
Company's capital group for the financial years2@®D14 and 2015, calculated on the basis of
the consolidated financial statements for the yeaded 31 December 2013, 2014 and 2015
shall be no less than PLN 620,000,000. The amdiutfiteototal consolidated net profit referred
to above shall be calculated excluding costs imclim connection with the implementation of
the incentive scheme pursuant to this resolution.

The Supervisory Board shall be authorised to aifet issue Subscription Warrants to Eligible
Persons who are members of the Management Boardhen®lanagement Board shall be
authorised to offer and issue Subscription Warrtmtie remaining Eligible Persons under the
terms set forth in this resolution, and in the Ruté the Incentive Scheme. The list of the
Persons Entitled to purchase Incentive Shares bkathaintained by the Management Board
and approved annually by the Supervisory Board.



9.  The Supervisory Board shall be authorised to dstabltailed rules relating to the issuance and
execution of the Subscription Warrants through aldeption of the Rules of the Incentive
Scheme, including to determine the number of Suftsmn Warrants, which shall be taken up
by individual Eligible Persons and the conditiorm the execution of the Subscription
Warrants.

10. For the benefit of the Company, the right to subscfor the Subscription Warrants vested in
the existing shareholders shall be excluded. Theiap of the Management Board justifying
the exclusion of the subscription rights of therghalders of the Company is attached hereto.

84
1. In connection with § 1 of this resolution, § 6btbé& Articles of Association is amended and
given the following wording:
,86b

1. The conditional share capital shall amount to narenthan PLN 76,800 (say: seventy-six
thousand eight hundred PLN) and is divided into nadre than 768,000 (say: seven
hundred sixty-eight thousand) ordinary series Erbeahares with the nominal value of
PLN 0.10 (10/100) each.

2. The purpose of the conditional increase of sha@tahmentioned in section 1 above is to
grant the rights to take up series E shares to éiddbf the subscription warrants issued
pursuant to the Resolution No. 6 of the Extraordin&eneral Meeting of 19 December
2012.

3. Persons eligible to take up series E shares steathie holders of the subscription warrants
issued by the Company pursuant to the Resolution6Naf the Extraordinary General
Meeting of 19 December 2012.

4. The holders of the subscription warrants referredrt section 3 above shall be entitled to
exercise the right to take up series E shares bjus@ 2018.

5. Series E shares shall be covered in cash.”
The other provisions of the Articles of Associatr@main unchanged.
The Supervisory Board is hereby authorised to deter the consolidated text of the Articles of
Association taking into consideration amendmerissray from the provisions hereof.
§5
This resolution comes into force on the date ohdeption.






