ORBIS
T

/

Warszawa , 2003-06-17
United States Securities / H

i Exchnage Comnision T

USA 03024253

Ref.: 82-5025

Dear Sirs,

Please find enclosed the text of the Current report no 12/2003.
Best regards

PROCESSED
7 JUL 112003

THOMSON
¢ 3 FINANCIAL
S 3
%QSJ® QFnFn/cnoQo
S
o
\

7 N,
AY

G\

QI S0 2@@3?/)\
&

"J‘

AN TN N A




Current Report no 12/2003

Draft Resolution
regarding point 5 of the agenda

Resolution No 1

concerning approval of the Management Board’s report on the activity of ,,Orbis” S.A. for the period
from January 1, 2002, up till December 31, 2002.

Acting pursuant to Article 393 point 1 and Article 395 §2 point 1 of the Code of Commercial
Companies and § 29 section 1 point 1 of the Company’s Statutes, it is hereby resolved as follows:

§1

The Management Board’s report on the activity of the Company for the period from January 1, 2002, ur
till December 31, 2002, is hereby approved.

§2

The Resolution shall come into force upon its adoption.

Draft Resolution
regarding point 6 of the agenda

Resolution No 2

concerning approval of the financial statements of "Orbis" S.A. for the period from January 1, 2002, ug
till December 31, 2002.

Acting pursuant to Article 393 point 1 and Article 395 §2 point 1 of the Code of Commercial
Companies and § 29 section 1 point 1 of the Company’s Statutes, it is hereby resolved as follows:

§1

The financial statements of the Company for the financial year 2002 including:



1. balance sheet prepared as of December 31, 2002, showing the total assets and liabilities figure of
PLN 1,377,401,709.69 (say: one billion three hundred seventy seven miilion four hundred and one
thousand seven hundred and nine Polish Zloty and 69 Grosze);

2. profit and loss account for the period from January 1, 2002, up till December 31, 2002, showing a nel
profit of PLN 31,056,963.89 (say: thirty one million fifty six thousand and nine hundred sixty three
Polish Zloty and 89 Grosze);

3. comparative changes in equity, reported as of January 1, 2002, at PLN 1,175,150,211.28 (say: one
billion one hundred seventy five million one hundred fifty thousand and two hundred and eleven
Polish Zloty and 28 Grosze) and the balance as of December 31, 2002, amounting tc
PLN 1,170,395,623.94 (say: one billion one hundred seventy million three hundred ninety five
thousand and six hundred and twenty three Polish Zloty and 94 Grosze);

4. cash flow statement for the period from January 1,2002, up till December 31, 2002, showing a
change in the balance of cash and cash equivalents during the financial year by a net amount of PLN
54,217,471.86 (say: fifty four million two hundred seventeen thousand four hundred and seventy one
Polish Zloty and 86 Grosze),

5. additional notes;

are hereby approved.

§2

The Resolution shall come into force upon its adoption.

Draft Resolution
regarding point 7 of the agenda

Resolution No 3

concerning division of net profit generated in the financial year ended December 31, 2002.

Acting pursuant to Article 395 § 2 point 2 of the Code of Commercial Companies and § 29 section 1
point 2 of the Company’s Statutes, it is hereby resolved as follows:

§1

The net profit generated during the financial year ended December 31, 2002, amounting to PLN
31,056,963.89 (say: thirty one million fifty six thousand and nine hundred sixty three Polish Zloty and
89 Grosze) shall be apportioned to:

1. supplementary capital - in the amount of PLN 14,739,681.17
2. reserve capital - in the amount of PLN  651,100.00




3. dividend - in the amount of PLN 15,666,182.72

§2

1. The value of dividend shall be fixed at 34 Grosze per one share.
2. The dividend date shall be August 1, 2003.
3. The dividend shall be paid out on August 22, 2003.

§3

The Resolution shall come into force upon its adoption.

Draft Resolution
regarding point 8 of the agenda

Resolution No 4

concerning posting past year’s profits brought forward to the Company’s equity.

Acting pursuant to § 29 section 2 of the Company’s Statutes, it is hereby resolved as follows:

§1

The past year’s profits amounting to PLN 69,244,709.70 reported in the balance sheet prepared as of

December 31, 2002, are hereby posted to:

1) the supplementary capital, in the amount of PLN 4,568,599.14,

2) the reserve capital, in the amount of 64,676,110.56, i.e. an equivalent of the titles to perpetual
usufruct of land, granted to "Orbis" S.A. by virtue of administrative decisions and reported for this
first time as the Company’s assets, according to the value of the land as of the date of issue of the
decision concerning granting the title to perpetual usufruct of the land, which constituted the basis
for calculating the fee for perpetual usufruct.

§2

1. The value of the reserve capital, referred to in § 1 point 2 may not be posted to supplementary
capital, except when the titles to perpetual usufruct of the land are being transferred.

2. A consent is hereby being granted to the Company to post the reserve, as stipulated in point 1,
whenever the titles to perpetual usufruct of land are being transferred, correspondingly to the value
of such land defined in accordance with § 1 point 2 of this Resolution.

§3

The Resolution shall come into force upon its adoption.



Draft Resolution
regarding point 9 of the agenda

Resolution No 5

concerning approval of the annual consolidated financial statements of the Orbis Group prepared as of
December 31, 2002 and the Management Board’s report on the activity of the Orbis Group for the
financial year 2002.

Acting pursuant to Article 395 § 5 of the Code of Commercial Companies and Article 63¢ section 4 of
the Polish Accounting Act of September 29, 1994, (published in the Official Journal of Laws ,,Dz.U.”
No 121, item 591, as later amended), it is hereby resolved as follows:

§1

The annual consolidated financial statements of the Orbis Group in Warsaw, prepared as of Decembet
31, 2002, including:

6. consolidated balance sheet prepared as of December 31, 2002, showing the total assets and liabilities
figure of PLN 1,463,156 thousand (say: one billion four hundred sixty three million one hundred and
fifty six thousand Polish Zloty);

7. consolidated profit and loss account for the period from January 1, 2002, up till December 31, 2002,
showing a net profit of PLN 34,583 thousand (say: thirty four million five hundred eighty three
thousand Polish Zloty);

8. consolidated comparative changes in equity for the period beginning on January 1, 2002, until
December 31, 2002, reporting a decrease of the equity by PLN 1,152 thousand (say: one million one
hundred fifty two thousand);

9. consolidated cash flow statement for the period from January 1, 2002, up till December 31, 2002,
showing a change in the balance of cash and cash equivalents during the financial year by a nef
amount of PLN 55,470 (say: fifty five million four hundred seventy thousand),

10. additional notes;

are hereby approved.

§2

The Management Board’s report on the operations of the Orbis Group for the year 2002 is hereby
approved.

§3

The Resolution shall come into force upon its adoption.




Draft Resolution
regarding point 10 of the agenda

Resolution No 6

concerning granting a vote of discharge to members of the Management Board in respect of performance
of their duties as members of the Board in the financial year ended December 31, 2002.

Acting pursuant to Article 393 point 1 and Article 395 § 2 point 3 of the Code of Commercial
Companies and § 29 section 1 point 3 of the Company’s Statutes, it is hereby resolved as follows:

§1

The following members of the Management Board are hereby granted a vote of discharge in respect of
performance of their duties as members of the Board in the financial year ended December 31, 2002:

1. Maciej Olaf Grelowski for the period from January 1, 2002, till December 31, 2002;
2. Krzysztof Andrzej Gerula for the period from January 1, 2002, till December 31, 2002;
3. Andrzej Bobola Szutdrzynski for the period from January 1, 2002, till December 31, 2002;
4. Ireneusz Andrzej Weglowski for the period from January 1, 2002, till December 31, 2002;
5. Yannick Rouvrais for the period from January 1, 2002, till December 31, 2002,
6. Lidia Mieleszko for the period from January 1, 2002, till June 26, 2002;

7. Laurent Picheral for the period from June 26, 2002, till December 31, 2002.

The Resolution was adopted by secret ballot.
§2
The Resolution shall come into force upon its adoption.

Draft Resolution
regarding point 11 of the agenda

Resolution No 7
concerning granting a vote of discharge to members of the Supervisory Board in respect of performance
of their duties as members of the Board in the financial year ended December 31, 2002.

Acting pursuant to Article 395 § 2 point 3 of the Code of Commercial Companies and § 29 section 1
point 3 of the Company’s Statutes, it is hereby resolved as follows:



§1

The following members of the Supervisory Board are hereby granted a vote of discharge in respect of
performance of their duties as members of the Board in the financial year ended December 31, 2002:

1. Eh Alroy - for the period from January 1, 2002, up till December 31, 2002,
2. Wojciech Ciesielski - for the period from January 1, 2002, up till December 31, 2002,
3. Sabina Czepielinda - for the period from January 1, 2002, up till December 31, 2002,
4. Wanda Dutkowska - for the period from January 1, 2002, up till December 31, 2002,
5. Michael Harvey - for the period from January 1, 2002, up till December 31, 2002,
6. Janusz Rozdzynski - for the period from January 1, 2002, up till December 31, 2002,
7. Andrzej Saja - for the period from January 1, 2002, up till December 31, 2002,
8. Jean-Philippe Savoye - for the period from January 1, 2002, up till December 31, 2002,
9. David Vely - for the period from January 1, 2002, up till December 31, 2002,
10. David Netser - for the period from January 25, 2002, up till December 31, 2002.

The Resolution was adopted by secret ballot.

§2

The Resolution shall come into force upon its adoption.

Draft Resolution
regarding point 11a of the agenda

Resolution No 8
concerning filling a vacancy in the Supervisory Board.

Acting pursuant to Article 385 § 1 and Article 386 § 2 in conjunction with Article 369 § 3 and § 5 of the
Code of Commercial Companies and § 16 section 1 and 2 of the Company’s Statutes, itis hereby
resolved as follows:

§1

The General Assembly of Shareholders hereby accepts the resignation of ................oevii. from his
function of a Supervisory Board member as from ..............coeiiiiin .

§2



In relation to the resignation of ...................oeveee. from his function of a member of Orbis S.A.
Supervisory  Board, the  General  Assembly of  Shareholders  hereby  appoints
..................................... as a member of the Supervisory Board during its V term of office.

§3
The Resolution has been adopted by a secret ballot, with .................. votes cast in favor, .........
votes cast against (no votes cast against) and ................... abstained votes.

§4

The Resolution shall come into force upon its adoption.

Draft Resolution
regarding point 12 of the agenda

Resolution No 9

concerning transfer of the title to perpetual usufruct of a plot of land no 22/24 k.m.39, Bogucice
Zawodzie zone, with an area of 3422 m*, located in Katowice at Rozdzienskiego street, entered in the
land and mortgage register KW 22609, to the Town Office in Katowice.

Acting pursuant to Article 393 point 4 of the Code of Commercial Companies and § 29 section 2 of
Orbis S.A. Statutes, it is hereby resolved as follows:

§1

The General Assembly of Orbis S.A. Shareholders hereby grants its consent for the transfer of the title
to perpetual usufruct of a plot of land no. 22/24 k.m.39 with an area of 3422 m?, Bogucice Zawodzie
zone, located in Katowice at Rozdzienskiego street, entered in the land and mortgage register KW
22609 kept by the District Court in Katowice, to the Town Office in Katowice, without recourse to the
tender procedure, for the price of PLN 314.000.

§2
The Resolution shall come into force upon its adoption.

Draft Resolution
regarding point 13 of the agenda

Resolution No 10

concerning the transfer of the title to perpetual usufruct of plots of land no. 167/1 and 180/5 with a total
area of 815m?, located in Cieszyn at Motelowa street, land and mortgage register no. KW 51095




Acting pursuant to Article 393 point 4 of the Code of Commercial Companies and § 29 section 2 of
Orbis S.A. Statutes, it is hereby resolved as follows:

§1

The General Assembly of Orbis S.A. Shareholders hereby grants its consent for the transfer of plots of
land no. 167/1 and 180/5 with a total area of 815m” located in Cieszyn at Motelowa street, for which a
land and mortgage register no. KW 51095 is kept by the District Court in Cieszyn, without recourse to
tender procedure, for the benefit of Mr. W.Prax and Mrs. B. Biemot, and for a price not lower than
PLN 9,205.

§2
The Resolution shall come into force upon its adoption.

Draft Resolution
regarding point 14 of the agenda

Resolution No 11

concerning the transfer of the title to perpetual usufruct of a part of a real property consisting of a plot
of land no 125/3 having an area of 1513 m?, located in Zegrze Pld, at Rybaki street.

Acting pursuant to Article 393 point 4 of the Code of Commercial Companies and § 29 section 2 o1
Orbis S.A. Statutes, it is hereby resolved as follows:

§1

The General Assembly of Orbis S.A. Shareholders hereby grants its consent for the transfer of the title
to perpetual usufruct of a part of a real property consisting of land located in Zegrze Pid., at Rybaki
street, Nieporet Commune, and composed of plot no 125/3 having an area of 1,513 m’ registered in the
land and mortgage register no KW IV-31362 kept by the District Court in Legionowo, IV Land and
Mortgage Registry Division, without recourse to tender procedure, to the General Directorate of Public
Roads and Motorways in Warsaw, however, the sale price may not be lower than the market value
appraised by a real property expert, i.e. PLN 79,172.50 plus an additional cost of fencing installed on
plot no 125/3 in the form of a wire net installed on a concrete base between the geodetic points “F” — “e
1.

§2

The Resolution shall come into force upon its adoption.

Draft Resolution
regarding point 15 of the agenda



Resolution No 12

concerning the transfer of the title to perpetual usufruct of a plot of land no. 23 with the area of
21,555.00 m*? and a title to buildings erected on that plot of land, owned by Orbis S.A., located in
Warsaw at 47 Lopuszanska street.

Acting pursuant to Article 393 point 4 of the Code of Commercial Companies and § 29 section 2 of
Orbis S.A. Statutes, it is hereby resolved as follows:

§1

The General Assembly of Orbis S.A. Shareholders hereby grants its consent for the transfer of the title
to perpetual usufruct of a plot of land no. 23 with the total area of 21,555.00 m*and a and a title to
buildings erected on that plot of land, located in Warsaw at 47 Lopuszanska street, in respect of which
a land and mortgage register KW 212999 is kept by the District Court for the Capital City of Warsaw,
VI Land and Mortgage Registry Division, without recourse to he tender procedure, to “ORBIS
Transport Sp. zo.0.”, for a price not lower than PLN 7,200,297.00 determined by the real property
expert.

§2
The Resolution shall come into force upon its adoption.

Draft Resolution
regarding point 16 of the agenda

Resolution No 13

concerning sale of the right to perpetual usufruct of plots of land no 1/5, no 1/159, no 1/160, no 4/6, nc
4/13 and no 4/12 having a total area of 28,992 m” and the ownership title to the ,,ORBIS” S.A. buildings
situated on these plots, located in Poznan, at 5, Prusimska street.

Acting pursuant to Article 393 point 4 of the Code of Commercial Companies and § 29 section 2 of
Orbis S.A. Statutes, it is hereby resolved as follows:

§1

The General Assembly of Orbis S.A. Shareholders hereby grants its consent for the transfer of the title
to perpetual usufruct of plots of land no 1/5, no 1/159, no 1/160, no 4/6, no 4/12 and no 4/13 having a
total area of 28,992 m* and the ownership title to the ,,ORBIS” S.A. buildings situated on these plots,
located in Poznan, at 5, Prusimska street, registered in the land and mortgage register no KW 167966,
kept by the District Court in Poznan, Land and Mortgage Registry, by way of unlimited written tender
organized in accordance with the Act on Administration of Real Property (published in the journal of
laws “Dz.U.” of August 29, 1997, as further amended), for an amount not less than PLN 3,897,400.00.

§2




The Resolution shall come into force upon its adoption.

Draft Resolution
regarding point 17 of the agenda

Resolution No 14

concerning adoption of the By-Laws of the General Assembly of Orbis S.A. Shareholders

Acting pursuant to § 28 section 2 of the Company’s Statutes, the annual General Assembly of Orbis S.A.
Shareholders hereby adopts the General Assembly of Shareholders By-Laws in the wording as attached
hereto.

APPENDIX to the Resolution no 14

of the Orbis S.A. Ordinary General Assembly of Shareholders dated June 26, 2003

General Assembly of Shareholders Bye-Laws

I. Principles of Registering Persons Authorized to Participate in General Assembly of
Shareholders.

§1

The following persons may participate in and exercise their voting rights during General Assembly of

Shareholders:

a) holders of registered shares, provided that they have been registered in the Company’s share
register at least a week prior to the date of the General Assembly,

b) holders of bearer shares who have delivered to the Company’s headquarters share deposit
certificates issued to their name by a brokerage house or a bank keeping the securities account,
specifying the number of shares held and declaring that the said shares have been blocked on the
account until the closing of the General Assembly.

§2

1. Shareholder who is a natural person may participate in the General Assembly of Shareholders and
exercise his voting rights either personally or through a proxy.

2. Shareholder who is a corporate body or an organizational unit without a legal personality may
participate in the G eneral A ssembly o f S hareholders and e xercise v oting rights either through a
person authorized to make statements of intention on its behalf or through a proxy.

3. The proxy should be drawn in writing under the sanction of nullity, duly paid and appended to the
minutes of the General Assembly. The proxy should be signed by persons authorized to represent
the given shareholder in accordance with an except of the proper register or, in case of non-
existence of such a register — in accordance with another document specifying persons authorized to
represent such a shareholder.



3)

A Management Board member or another employee of the Company may not act as a proxy for a
shareholder.

. The provisions of these Rules relating to a shareholder shall apply to its proxy or to another

representative.

§3

The list of attendance at the General Assembly of Shareholders shall contain a list of shareholders

— participants at the General Assembly, the number of shares each participant represents and

number of votes carried by them.

The list of attendance shall be prepared by persons appointed by the Company’s Management

Board who, when registering a given person on the list, should:

a) check whether the shareholder is authorized to participate in the General Assembly of
Shareholders,

b) verify the identity of the shareholder on the basis of his personal identity card or another
document,

¢) check whether the proxy has been properly executed,

d) ensure that the shareholder signs the list of attendance,

e) give to a shareholder a proper magnetic card or another document for voting,.

Appeals concerning authorization to participate in the General Assembly of Shareholders shall be

addressed to the Chairman of the General Assembly of Shareholders, whose decision on this matter

is final. Before the election of the Chairman of the General Assembly of Shareholders, appeals

concerning authorization to participate in the General Assembly of Shareholders shall be addressed

to be resolved by the General Assembly of Shareholders itself.

II. Opening of the General Assembly of Shareholders and Election of its Chairman.

§4

General Assembly of Shareholders shall be opened by the Chairman of the Supervisory Board or a
person appointed by the Chairman of the Supervisory Board. In the absence of said persons, the
President of the Management Board or a person appointed by the Management Board shall open the
General Assembly.

§5

. After opening of the session, the General Assembly of Shareholders shall elect the Chairman of the

General Assembly from amongst persons authorized to participate in the General Assembly.

The Chairman of the Supervisory Board or another person who opens the General Assembly shall
putt off any other substantive or formal decisions and shall procure an immediate election of the
Chairman of the General Assembly of Shareholders.

§6

. Each shareholder may put forward a candidate for the position of a Chairman. The candidates shall

be entered into a list after having declared that they agree to stand as candidates for election. The
list of candidates shall be prepared and announced by the person who opens the General Assembly
of Shareholders. At the moment the list is read out, it shall be deemed closed.

The Chairman shall be elected by way of separate voting for each candidate in an alphabetical
order.



T

. The person opening the General Assembly of Shareholders shall ensure a proper conduct of the

voting and shall announce the results thereof.

The person who collected the largest number of votes from amongst all candidates who stood for
elections shall become the Chairman of the General Assembly. Should several candidates collect an
equal number of votes, the voting shall be conducted again.

§7

Immediately after his election, the Chairman of the General Assembly of Shareholders shall sign
the list of attendance and confirm whether the General Assembly has been properly convened and
that it is capable of adopting valid resolutions.

Upon request of shareholders holding one-tenth of the initial capital represented at the General
Assembly, the list of attendance shall be verified by a committee elected for this purpose,
composed of at least three members. The persons making the request are entitled to elect one
member of the committee.

The provisions of § 19 hereof shall apply correspondingly to election of the committee.

§8

The list of attendance signed by the Chairman of the General Assembly of Shareholders shall be put
on view during the session of the General Assembly.

Persons who prepare the list of attendance are obligated to keep monitoring and updating therein
the changes in the composition of the General Assembly participants as well as to record the time at
which the said changes occurred.

A shareholder leaving the room during the course of the session and returning thereto shall notify
the persons drafting the list of attendance.

§9

. Upon request of shareholders, the Chairman of the General Assembly of Sharecholders shall order

the elections of the ballot-counting committee.

The ballot-counting committee shall be composed of three members elected by the General
Assembly of Shareholders from amongst persons authorized to participate in the said Assembly.
Each shareholder may put forward one candidate.

The provisions of § 19 hereof shall apply correspondingly to election of the committee.

The ballot-counting committee shall elect its Chairman and his Secretary from amongst its
members.

§ 10

The ballot-counting committee shall ensure a proper conduct of the voting, supervise the computer-
backed service of the voting, check and determine the result of the voting and inform the Chairman
of the General A ssembly of S hareholders thereof, as well as p erforms o ther tasks related to the
voting procedures.

Documents containing the results of the voting shall be signed by all members of the ballot-
counting committee and the Chairman of the General Assembly of Shareholders.

The documents referred to in section 2 shall be kept in the Company together with the minutes of
the General Assembly of Shareholders.



II1. The Principles of Conducting the Sessions and Order-Imposing Powers of the Chairman of

a General Assembly of Shareholders.

W

§11

The Chairman of a General Assembly of Shareholders shall preside over the conduct of the session
and shall ensure compliance with the provisions of these Bye-Laws and the agenda.

The powers of the Chairman of a General Assembly of Shareholders shall include, in particular:

a) giving the floor or directing the speaker to discontinue,

b) giving brief order-imposing directions,

¢) ordering short breaks in the session,

d) ordering voting and ensuring a proper conduct thereof,

e) signing documents containing the results of the voting,

f) resolving uncertainties related to the Bye-Laws.

Subject to provisions of § 3 section 3, a shareholder may file with the General Assembly of
Shareholders an objection against the decision of the Chairman of the General Assembly. The
General Assembly of Shareholders shall finally resolve that the decision of the Chairman be upheld
or reversed.

§12

. The Chairman of the General Assembly of Shareholders shall ensure an efficient conduct of the

meeting and observance of the rights and interests of all the shareholders.

The Chairman of the General Assembly of Shareholders shall counteract in particular the abuse of
rights by the participants of the meeting and should guarantee that the rights of minority
shareholders are respected.

The Chairman of the General Assembly of Shareholders should not, without a sound reason, resign
from his function or put off the signing of the minutes of the General Assembly of Shareholders.

§ 13

. In justified cases, the Chairman of the General Assembly of Shareholders may order a short break

in the session of the General Assembly of Shareholders, unless an objection has been voiced by a
shareholder.

A short break in the session shall mean a break lasting not longer than 30 minutes ordered for
procedural or technical reasons related to the agenda of the General Assembly of Shareholders,
justified, amongst others, by the need to formulate a motion, drafting the final version of the content
of a resolution to be adopted, formulating the wording of an amendment to a resolution, availing of
the assistance of the Company’s legal counselor or copying materials for shareholders.

Short breaks in sessions may not deter shareholders from executing their rights.

In case there is a need to announce a break other than that mentioned in section 2, filing an
objection by a shareholder against announcement of a short break in a session or a need to prolong
a short break, the decision thereon shall be made by the General Assembly.



IV. Principles of Adopting Resolutions, Including Resolutions Concerning Elections.
§14

1. The Chairman of the General Assembly of Shareholders should enable each shareholder to voice
his opinion on matters included on the agenda, according to the order of requests.

2. The Chairman of the General Assembly of Shareholders may give the floor to members of the
Supervisory Board and of the Management Board, to the speaker presenting a given issue and to
invited guests irrespective of whether it is their turn.

3. Debate may be held after presentation of a single item of the agenda or jointly, following the
presentation of several items. The decision thereon shall be made by the Chairman of the General
Assembly.

4. After closing the debate on each item on the agenda, prior to voting, the Chairman of the General
Assembly shall announce the conclusions that have been arrived at and shall determine the order of
voting. Voting shall take place according to the order of putting forward motions, unless the
General Assembly decides otherwise.

§15

1. The Chairman of the General Assembly may give the floor irrespective of the order of speakers
when the issue concerns formal matters.
2. Motions on formal matters shall include motions concerning the procedure of conducting the
General Assembly, in particular concerning:
a) restraining, postponement or closing the debate,
b) closing the list of speakers,
¢) manner of conducting the session of the General Assembly,
d) ordering a break in the session,
e) sequence of adopting resolutions,
f) vote without debate.

§ 16°

1. Unless the provisions of the Commercial Companies’ Code or the Company’s Statutes provide
otherwise, resolutions of the General Assembly of Shareholders shall be passed by an absolute
majority of votes.

2. If the number of votes cast for a resolution is equal to the number of votes cast against the said
resolution and the number of abstaining votes, it is considered that the resolution has not gained the
support of an absolute majority.

§17

1. Subject to provision of section 2, the voting shall be open.

Secret ballot shall be ordered on:

a) elections and on motions for recalling members of the company’s govering bodies and
liquidators,

b) motions concerning answerability of members of the company’s governing bodies and
liquidators,

¢) personal matters,

d) upon request of even a single shareholder present at the Assembly.



3. The General Assembly of Shareholders may adopt a resolution concerning waiving the secrecy of
voting on matters concerned with electing a committee appointed by the General Assembly of
Shareholders.

4. Open voting and secret ballot may be conducted with the use of electronic devices, in a manner
specified in the instruction presented by an employee of the company which provides technical
services for the General Assembly.

5. During voting, the Chairman of he General Assembly of Shareholders shall first call upon persons
voting in favor of the motion to cast their votes, then the Chairman shall request persons voting
against to cash their votes, and finally those who abstain from voting.

§18

A shareholder may not, either personally or by proxy or as another person’s proxy, vote on resolutions
concerning his accountability towards the Company on whatever account, including on granting a vote
of acceptance to the Company’s governing bodies, release from an obligation towards the Company, or
a dispute between him and the Company.

§19

1. Voting on elections to the Supervisory Board shall be ordered separately for each of the candidates
standing for elections, in an alphabetical order.

2. Prior to voting on his election, a candidate should give his consent to stand for election, either in
writing or orally.

3. The list of candidates shall be drawn and announced by the Chairman of the General Assembly of
Shareholders. At the moment the list is announced, it shall be considered closed.

4. Candidates for whom the largest number of votes has been cast shall be successively appointed for
vacancies to be filled.

5. If an equal number of votes have been cast for the candidates or if not all the vacancies have been
filled, the C hairman o f the General A ssembly o f S hareholders shall order a supplementary vote
relating to, in the first case, those candidates for whom an equal number of votes has been cast and,
in the latter case, the remaining candidates.

§20

1. If a motion referred to in Article 385 § 3 of the Commercial Companies’ Code has been tabled, the
election of the Supervisory Board shall take place by way of separate voting groups pursuant to
provisions of § 21 — § 25 hereof.

2. The procedure specified in section 1 shall not apply to members of the Supervisory Board elected
pursuant to provisions of § 16 section 3 of the Company’s Statutes by the employees of the
Company.

§21

1. The Chairman of the General Assembly of Shareholders shall announce the number of shares
represented at the General Assembly and shall then conclude how many shares are needed to be
entitled to elect one member of the Supervisory Board.

2. The Chairman General Assembly shall request the participants of the General Assembly to form
groups required for voting by separate groups.

3. Persons casting votes in a single group vote shall not participate in the elections of Supervisory
Board members by other voting groups nor shall they be allowed to participate in the voting
conducted pursuant to § 25 hereof. ' '




§22

One member of the Supervisory Board may be elected by a separate group composed of
participants of the General Assembly holding at least the number of shares obtained by dividing the
total number of shares represented at the General Assembly by the number of the Supervisory
Board members determined to be elected; whereas no fraction parts of shares are allowed.

A group may elect more than one member of the Supervisory Board, provided that it has gathered a
respective multiple of the number of shares required to elect one member of the Supervisory Board.

§23

A group of General Assembly participants shall be formed at the time of drawing the list of
shareholders who constitute such a group and delivery of this list to the Chairman of the General
Assembly. The list shall contain name and surname of the shareholder, his business name, the
number of shares represented by each shareholder and signatures of all the participants of a group.
The Chairman shall designate groups by successive numbers or letters according to the sequence of
registering the group.

Having collected the lists from all the groups participating in voting groups and signing thereof, the
Chairman of the General Assembly shall declare each group’s entitlement to elect a specified
number of Supervisory Board members and shall then order voting by separate groups.

§24

Participants of each group have the right to put forward their candidates for members of the
Supervisory Board in their group.

Candidates for members shall be put forward orally in alphabetical order.

Candidates shall give their consent to stand for election, either by way of a written or oral
statement.

The provisions of § 19 hereof shall apply accordingly.

§25

If groups formed for the purpose of electing members of the Supervisory Board do not elect the

Supervisory Board members in a number determined by the General Assembly of Shareholders,

then the vacancies which remained after this type of voting shall be filled by votes cast by those

participants of the General Assembly of Shareholders who did not form a separate voting group in .
order to elect members of the Supervisory Board.

Elections referred to in section 1 shall be conducted on general terms. The provisions of § 19 hereof
shall apply accordingly.

§ 26

. The Chairman of the General Assembly shall enable to each shareholder who voted against a
resolution to make an objection and to provide a concise reason for the said objection.

. A resolution of the General Assembly of Shareholders not to consider a matter placed on the
agenda may be adopted only if it is supported by sound and valid reasons. A relevant motion to this
effect should be accompanied by a detailed justification.




§27

The Chairman closes the General Assembly of Shareholders after having exhausted all the items on the

agenda.
§28
1. The minutes of the General Assembly of Shareholders are prepared by a notary.
2. The minutes should in particular specify the number of votes cast in favor of passing a given

resolution and against its adoption as well as the number of abstaining votes.
Upon shareholder’s request, the Chairman of the General Assembly shall enable a written statement
of this shareholder to be included in the minutes of the Assembly.

V. Third Party Participation in the General Assembly of Shareholders

§29

. Apart from shareholders and their proxies, the following entities have the right to participate in the

General Assembly of Shareholders: members of the Company’s Supervisory Board and of the
Management Board, authorized representative of the Securities’ and Exchanges’ Commission.

The following entities may participate in the General Assembly of Shareholders: employees of the
Company authorized by the Management Board whose participation is necessary due to the scope
of matters discussed at the General Assembly, persons providing technical backup and
organizational service to the General Assembly, as well as other invited entities, in particular
advisers, representatives of the auditor in charge of auditing the Company’s financial statements.
Subject to section 4, the session of the General Assembly of Shareholders may be attended by
representatives of the press & media.

Upon request of even a single shareholder, the General Assembly of Shareholders may adopt a
resolution that the session of the General Assembly of Shareholders or a specified part thereof shall
be conducted in the absence of press & media representatives. The request to this effect shall be
filed along with a short justification thereof.

VI. Amendments to the General Assembly of Shareholders Bye-Laws and Miscellaneous Provisions

§ 30

. The Bye-Laws of the General Assembly of Shareholders shall come into force at the moment of

opening the session of the next General Assembly of Shareholders after its adoption.

All and any amendments to the Bye-Laws of the General Assembly of Shareholders shall be
binding as from the next General Assembly of Shareholders which passed the amendments of the
Bye-Laws.

§ 31

The provisions of the Commercial Companies’ Code and the Company’s Statutes shall apply to matters
not regulated herein.



Draft Resolution
regarding point 18 of the agenda

Resolution No 15

concerning applying in Orbis S.A. the principles of corporate governance contained in the document
“Best Practices in Public Companies 2002”.

Having been familiarized with the position of the Management Board and the Supervisory Board of the
Company expressed in particular in the Resolution no 13 of the Company’s Management Board dated
June 10, 2003, and Resolution no 59/V/2003 of the Supervisory Board dated May 28, 2003, the annual
General Assembly of Orbis S.A. Shareholders hereby decides to adopt the “Best Practices in Public
Companies 2002” outlining the principles of corporate governance for joint-stock companies which issue
shares or bonds with a priority warrant admitted to public trading, together with a commentary defining
the manner of compliance by Orbis S.A. contained in an appendix hereto and the General Assembly of
Orbis S.A. Shareholders recommends that these principles be applied by the Company’s governing
bodies.
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