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This Is & summary translation of the company slatement communicated o the Folish Securfties Commission according o the article 81.1.2.. of the Law of
Public Trading of Securities of the date of 214 of August of 1997 (Dz..U. — 2002 Nr 49).

ey o
subject: SOFTBANK’S SHAREHOLDERS' AGREEMENT T L’tSSED
The Management Board of Prokom SoftwareSA mforms that; - = DEC ! Q 2@@2 ?3

THONIS
On Cctober 24th 2002, Prokom Software SA and Mr Aleksander Lesz - a. shareholder and Presidant of thgtkmecit) -‘, Mrd of

Softbank SA - concluded a-shareholder agreement whereby Prokom Software i5to become the strateglc |nves 0

Pursuant to the agreement, Prokom Software: has the right to purchase; from the effectrve date of the. agreement to December
6th 2003, all of the Softbank shares owned-by. Mr Lesz (5,741,666 shares), which represent mare than_32% of Softbank's
share oapltat (catl optron) In turn Mr Lesz has the rtghtto request from.'March 31st 2003 to December 6th 2003, Prokom

‘ { f therr-.acquisrtton (determined with the use of the
low)-and it:will be worth ‘up-to PLN 30:8m..

A tender offer for Softbank shares will not be necessary as- the: acqursmon of the shares by Prokom Software w1t| be spread
overtime. -

Prokom Software i is to acqurre the: shares from Mr Lesz in: block transacttons at a, pnce whrch erI be calculated ona case by
case basis ‘as the arithmetic:mean of the price. per Softbank share:during:the 30 calendar days preoedrng the transactton
increased by 20%. The average prrce under all executed transactrons may not exceed PLN 13.

“Under the. agreement, in January 2006 Prokom Software will 'y-;_to Mr- Lesz a: "hare premtum whose amount wrlt depend on-
Softtiank’ market value in the-period March' 31st:2003-Decsimber.31st'2005:: This:share premium. is to amount to. 17.92% of-
the amount representing. the-difference between the average market-value of the’ Softbank-shareholding acqutred by Prokom
Software (in the period March 31st 2003-December 31st 2005) and the. amount actually paid for the shares by Prokom
Software. The agreement stipulates that the average- market.price per: 'Sdftbank share to be used in the calcutatron of the share .
premium (in the period March 31st.2003-December 31 st 2005) shall not exceed PLN 80 .

Prokom Software will finance the: transactlon wit ts‘eqUIty and‘extema| ﬁnanclng

The shareholding agreement wilf, come inta- :the-date on: “which: the; Pohsh Antt-Trust and Consumer Protectton
Authority approves. the ‘takeover of Softbanik -and: on’\ Hich-the Polish Securrtles and Exchange, ‘Commission’-consents to
Prokom Software. independently. acqutnng Softbank sheres conferrmg the nght to more than 33% of the total vote at thei
General Shareholders Meeting of Softbarik SA.

Pursuant to the agreement, as of the date ‘on. whlch Prokom Sot’twares tnterest in Softbank's share caprtat exoeeds 20%, it wil
have the right, under a.relevant pOWer-of-attomey, to SXErcise votJng rrghts and other rrghts oonferred by Soﬂbank shares
which it has yet fo acquire from Mr. Lesz.. e

mechantsm for calculatmg the acqursrtron prtce'descrlbedf

The oonctuded agreement shpulates for one reoresentatrve'of Prokom Software to be appornted to the Supervrsory Board of'
Ge .

3¢ Iders Meettng of Softbank 'SA. As:of the date. on-which“Prokom
Softwares rnterest in Softbank's share capital excee -the level- ensurrng ‘the right to:25% of the votes -at“the-General’
Shareholders Meeting .of Softbank- SA, the Supervrsory‘ Board. wrlt comeg: o include = until.the end of 2005 — two members’
designated by Prokom Software and-Mr Lesz, or anather. person’ ‘he designates.in his.- stead:.Moreovef, by October 31st 2002

a new member designated by Prokom Software-will be appointed to the:Management Board of Softbank SA. :

| U l\ 9/7 250ct, 2002  Beata Stelmach ‘
. Member of the Management Board
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