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Grupa KETY Spotka Akcyjna

BY-LAW OF THE GENERAL MEETING

General Provisions

§1

The By-law determines the principles and methods of holding the General Meeting sessions.

§2

The By-law as well as the provisions of the Code of Commercial Companies and the
provisions of the Articles of Association form basis for the General Meeting functioning.

§3

As long as the By-law refers to the:

=

a) Shareholder — it is understood to be a person having rights resulting from the shares of
the Company held and entitling them to participate in the General Meeting in
compliance with the relevant legal regulations;

b) Code of Commercial Companies — it is understood to be the Act of 15 September 2000
— the Code of Commercial Companies (consolidated text in Journal of Laws No. 2019,
item 505, as amended);

c) Supervisory Board — it is understood to be the Supervisory Board of the Company;

d) By-law — it is understood to be this By-law of the General Meeting;

e) Company — it is understood to be Grupa KETY Spotka Akcyjna;

f) Articles of Association — it is understood to be the Articles of Association of the
Company;

g) Participant — it is understood to be the Shareholder participating in the General
Meeting or their representative or proxy allowed to participate in the General Meeting;

h) General Meeting — it is understood to be the General Meeting of the Company;

i) Management Board — it is understood to be the Management Board of the Company.

§4
The General Meeting may be either annual or extraordinary.
Convening, preparing and holding a General Meeting take place in the way and in
accordance with the principles specified in the Code of Commercial Companies and the
Articles of Association.
The Company determines the place and time, as well as the form of the General Meeting in
a manner enabling participation in the session by the largest possible number of
shareholders. For that purpose, the Company shall apply utmost effort to cancel, change
the date of, or order a break in the proceedings of the General Meeting solely in justified
cases, and such as not to prevent or limit the exercise of the right to participate in the
General Meeting by the shareholders.

Convening of the General Meeting

§5

. Annual General Meetings are convened by the Management Board within six months of

the end of each reporting year. The right is also vested in the Supervisory Board, if the
Management Board fails to convene the General Meeting by the aforesaid deadline.
Extraordinary General Meetings are convened by the Management Board. The right is also
vested in the Shareholders representing at least half of the share capital.




=

The agenda of the General Meeting is determined by the body convening the General
Meeting.

Participation in the General Meeting
§6
The General Meeting may be attended by Shareholders who have obtained their status at
sixteen days prior to the date of the General Meeting at the latest.
Apart from the Participants, the General Meeting may also be attended by:
a) Members of the Management Board and the Supervisory Board,;
b) the statutory auditor of the Company;
c) other persons invited by the body convening the General Meeting or the Management
Board, unless at the request of a Participant filed before proceeding to the discussion
of the matters included in the agenda the General Meeting decides otherwise with a
simple majority of votes. The representatives of the media may attend the General
Meeting upon prior reporting of such intent to the Management Board.
The Participants may attend the General Meeting also with the use of the means of
electronic communication, subject that the announcement of convening the General
Meeting so provides. The detailed principles of such method of participation in the General
Meeting are determined by the Management Board.
Members of the Management Board and the Supervisory Board participate in the General
Meeting sessions, on site of the session or through real-time bilateral electronic
communication means, in a composition enabling discussion of the matters included in the
General Meeting agenda and providing subject-matter replies to the questions asked during
the General Meeting session. The Management Board presents to the General Meeting
Participants the financial results of the Company and other relevant information, including
non-financial information, disclosed in the financial statements that are to be approved by
the General Meeting. The Management Board discusses the key events of the preceding
reporting year, compares the presented data with the data for the past years, and indicates
the percentage of execution of the preceding year’s plans.

§7
Shareholders participate in the General Meeting and exercise their voting rights in person
or through proxies.
The appointment of a proxy to participate in the General Meeting and exercise the right of
vote must be made in writing or in electronic form. The notice of proxy appointment in
electronic form should be sent by the Shareholder at least five days prior to the General
Meeting date to the e-mail address each time identified in the announcement on convening
the General Meeting.
As regards Shareholders who are legal persons, the appointment of a proxy to represent
them in the General Meeting must be made by the persons authorised to represent the
Shareholder.

. A Member of the Management Board or an employee of the Company may be appointed

proxy of the Shareholder, subject that the appointment is valid solely for representation in
one General Meeting.

Opening of the General Meeting
§8
The General Meeting session is opened by an authorised person, in accordance with the
provisions of the Articles of Association.



The person opening the General Meeting may take any decisions related to the
organisational matters needed to commence the session.

The person opening the session of the General Meeting shall inform about the presence of
a notary public who takes minutes of the General Meeting.

Selection and duties of the Chairman of the General Meeting
§9

The person opening the General Meeting orders the selection of the General Meeting
Chairman from among the Participants.
Each Participant is entitled to report into the minutes one candidate for the function of the
General Meeting Chairman. The persons reported are entered in the list of candidates,
providing that they agree to stand as candidates.
The selection of the General Meeting Chairman takes place in secret voting by way of
voting for each of the candidates separately. The Chairman is the person with the largest
number of votes cast.
If more than one candidate receives the equal largest number of votes, the person opening
the General Meeting orders supplementary voting for the candidates with the equal largest
number of votes. The Chairman is the person with the largest number of votes cast in the
supplementary voting.
. After having selected the Chairman of the General Meeting, the person opening the
General Meeting hands over the conducting of the General Meeting to the Chairman of
the General Meeting.

§ 10

Immediately after being selected, the Chairman of the General Meeting takes over the

conducting from the person opening the General Meeting, and:

a) verifies the correctness of preparing the list of attendance at the General Meeting and
in the absence of reservations signs the same;

b) confirms the correctness of convening the General Meeting as well as its capacity to
pass resolutions in the matters included in the session agenda, based on the documents
submitted by the Management Board in relation to convening the General Meeting,
the attendance list and the originals of proxy appointments, and also the possible
motions filed in that regard by a person entitled to vote;

c) orders the acceptance of the agenda;

d) orders voting on the selection of the vote-counting committee, if they deem the
committee appointment needed.

In the absence of grounds for determining the correctness of convening the Meeting or

capacity to pass resolutions, the Chairman of the General Meeting closes the Meeting

session.

§11

During the General Meeting the competences of the Chairman of the General Meeting

include in particular:

a) caring for the compliance of the course of proceedings with the provisions of the Code
of Commercial Companies, the Articles of Association and the By-law;

b) giving the floor and asking questions to the Participants, as well as the persons
identified in § 6.2 of the By-law;

c) taking the floor away from the Participants or the persons identified in § 6.2 of the
By-law, if their statements:



no

o refer to motions which may not be considered by the General Meeting;
e depart from the accepted agenda;
e grossly breach the law or good manners;

d) ordering voting on removing from the meeting room of any persons who grossly
breach the law, the provisions of the Articles of Association, the provisions of the
By-law or good manners,

e) ordering breaks in the proceedings;

f) cooperation with the notary public taking down the minutes from the General Meeting;

g) ordering voting on the resolutions of the General Meeting, determining the correctness
of the course of voting and the voting results;

h) taking a stand with regard to the motions reported by the Participants and, when such
need is determined, ordering voting in the subject-matter of the motions;

i) introducing in the agenda of any matters of organisational nature;

J) solving doubts as to the interpretation of the provisions of the By-law.

The Chairman may determine the final wording of the motions voted on.

The Chairman may refer for the decision of the General Meeting of any matter that lies

within their competence.

The Chairman may resign from their function solely due to important reasons.

List of attendance at the General Meeting
§12

The Participants attending the General Meeting confirm their presence with their own
signature in the attendance list laid out in the meeting room and collect the voting sheets.
The representatives and proxies, before they are entered in the attendance list, submit to
the minutes any documents which undoubtedly prove their legal right to act as
representatives in the General Meeting, unless their appointment was made in electronic
form. They sign the attendance list legibly with their first name and surname, next to the
surname or name of the principal.
Before being entered in the attendance list, the Participant submits an ID document for
insight.
The attendance list shall comprise specifically:
a) the first name and surname or name (of business) of the Participant;
b) determination of the document based on which the identity of the Participant has been

confirmed;
c) as regards representatives or proxies of the Participants, there must be additionally

specified:

i.  the first name and surname or name (of business) of the Participant represented
by the representative or proxy; and
ii.  the source of representation (e.g. member of the representative body, attorney,
statutory representative);

d) identification of the basis on which the Participant is entitled to participate in the

General Meeting (e.g. shareholder, pledgee);
e) number of shares held by the Participant;
f) number of votes vested in the respective Participant.
The attendance list is laid out throughout the General Meeting session until it is closed.
The persons preparing the attendance list are obliged to include therein any changes in
attendance and the number of represented shares before each voting.
The attendance list is signed by the Participants and by the Chairman of the General
Meeting.
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Selection of the vote-counting committee
§13

For the purpose of performing activities related to serving the voting, the General Meeting
may at the request of the Chairman of the General Meeting appoint the vote-counting
committee.
The vote-counting committee consists of three people selected by the General Meeting.
Each Participant is entitled to report one candidate into the minutes. The persons reported
are entered in the list of candidates, providing that they agree to stand as candidates.
Voting on the selection of the members of the vote-counting committee is secret and is
carried out for each candidate separately in alphabetical order. Selected are deemed the
maximum of three candidates who obtained the largest number of votes.
The vote-counting committee appoints a chairman of the vote-counting committee from
among themselves, and that person directs the activities of the committee.
The task of the vote-counting committee is to supervise the proper course of voting,
determine the results of voting and submit the results to the Chairman of the General
Meeting.
In case of determining irregularities in the course of voting, the vote-counting committee
immediately notifies the Chairman of the General Meeting about that, and suggests the
steps to be taken.
The results of each voting and documents related to determining the results are included in
the report prepared by the vote-taking committee, which is signed by all members of the
vote-taking committee and the Chairman of the General Meeting as soon as the votes are
counted.

Proceedings
§ 14

Without the consent of the General Meeting, the Chairman may not delete agenda items or
change their order.
A resolution of the General Meeting with regard to deletion of agenda items or change in
their order may be passed solely when there are important reasons for it.
Following the presentation of each subsequent agenda item and before its consideration,
the Chairman of the General Meeting or a person appointed by them gives the account of
the respective matter or, if none of the Participants opposes, abandons the account of the
matter.
Following the account of the matter or abandonment of the account, the Chairman of the
General Meeting orders a discussion giving the floor to the Participants in the order they
raise their hands. If none of the Participants opposes, discussion may be carried out over
several agenda items at the same time.
The persons identified in § 6.2 of the By-law, may be given priority by the Chairman of
the General Meeting in taking the floor.
Floor may be taken solely in matters related to the accepted agenda and currently
discussed.
Each Participant is entitled to take the floor and ask questions concerning each item on the
agenda.

§ 15

Each Shareholder may report draft resolutions of the General Meeting related to agenda
items but not related to organisational matters. The draft should be reported at 3 days
before the General Meeting at the latest.



The Participants are entitled to submit proposals of amendments and supplements to draft
resolutions included in the General Meeting agenda by the time of closing the discussion
on the agenda item concerning the draft resolutions to which such proposals pertain.

The Participants submit the proposals referred to in Section 2 of this paragraph of the
By-law to the Chairman of the General Meeting, along with justification of the proposal,
stating the first name and surname of the submitting person.

§ 16
Motions in organisational matters may be submitted by each of the Participants. The
Chairman may give priority in taking floor with regard to organisational matters.
Motions in organisational matters may refer to proceeding and voting, specifically as
regards:
a) limiting, postponing or closing the discussion;
b) limiting the time of making statements or closing the list of speakers;
¢) the method of conducing the proceedings;
d) ordering breaks in the proceedings;
e) change in the order of agenda items;
f) the order of resolving on the motions within the respective agenda item.
Discussion regarding organisational matters must be opened directly after they are
reported.
The Chairman of the General Meeting may close the discussion and submit the motion on
the organisational matter for voting.

Voting
§17

. The Management Board prepares written drafts of resolutions covered with the agenda.
. After closing the discussion on the respective agenda items and proceeding to voting, the
Chairman informs what motions were received with regard to the contents of the
resolutions.
. Voting takes place in the order of receiving the motions, subject to Section 4 of this
paragraph of the By-law.
If in reference to one agenda item more than one resolution draft was submitted, voting is
carried out in the order in which the drafts were recorded, subject that priority is given to
the most extensive draft resolutions. If in the course of voting of the respective draft of
resolution the majority required to pass the resolution is obtained, the resolution is deemed
to have been passed in the wording proposed in the draft. In such case voting is not carried
out with regard to the other drafts.
. Without prejudice to the provisions of the Code of Commercial Companies, voting is
open.
. Voting is carried out with the use of a vote-counting system ensuring that the number of
votes cast is equivalent to the number of votes possessed, as well as eliminating — in the
event of secret voting — the possibility of identifying the method of casting votes by the
particular persons authorised to vote.
The basic rights and duties of the persons entitled to vote include:
a) taking the floor and asking questions;
b) exercising the right to vote in an unhindered manner;
€) submitting motions;
d) demanding secret voting;
e) demanding inclusion in the minutes of their objections and other statements;
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f) abiding by the accepted agenda, legal regulations, provisions of the Articles of
Association, the By-law, and good manners.

Detailed principles regarding selection of the Supervisory Board
§18
At the request of the Chairman of the General Meeting, before the members of the
Supervisory Board are selected, the General Meeting each time determines the number of
the Supervisory Board members for the given term, within the limits specified by the
Articles of Association.
The right to propose candidates for members of the Supervisory Board is vested in each
Shareholder. The candidates must be reported before the selection of the Supervisory
Board members commences but not later than at 3 days before the General Meeting.
Each proposal of a candidate for the Supervisory Board shall include a justification and
CV of the candidate.
A Shareholder may send a proposal of a candidate for the Supervisory Board in electronic
form, to the e-mail address referred to in § 7.2 of the By-law. Information regarding the
proposed candidates for the Supervisory Board received from a Shareholder in the manner
specified in the preceding sentence shall be immediately disclosed by the Company to the
other Shareholders.
Before entering the process of selection, the reported candidates for members of the
Supervisory Board submit written declarations on:
- expressing consent to run for the Supervisory Board member;
- the absence of obstacles to fulfil such function;
- expressing consent to processing and disclosing their personal data by the Company;
- fulfilment of the requirements for the Audit Committee members specified in the
Act of 11 May 2017 on Statutory Auditors, Audit Firms and Public Supervision, as
well as requirements for the existence of actual and significant relations between the
candidate and a shareholder holding at least 5% of the total number of votes in the
Company.
Should the reported candidate for the Supervisory Board be absent at the General
Meeting, before the name of the candidate is entered in the list of candidates their written
declaration in the scope referred to in Section 5 of this paragraph of the By-law must be
submitted to the minutes of the General Meeting.
The final list of the reported candidates for members of the Supervisory Board is drafted
by the Chairman of the General Meeting in alphabetical order, before the selection of the
Supervisory Board members commences.
The Supervisory Board is selected in secret voting for each of the candidates separately,
based on the list of candidates referred to in Section 7 of this paragraph of the By-law.
The candidates who obtained the largest number of votes, subsequently, are deemed to be
selected to the Supervisory Board, accordingly the number of members of the Supervisory
Board determined in the manner specified in Section 1 of this paragraph of the By-law.
Resolutions on the selection of the Supervisory Board members are passed with the
absolute majority of votes.
In case candidates qualified to become members of the Supervisory Board obtain an equal
number of votes or do not obtain the required absolute majority of votes, the Chairman
orders supplementary voting. Selected is deemed the person who, complying with the
requirement of the absolute majority of votes, obtains the largest number of votes.



11. In case a member of the vote-counting committee is proposed to run for the Supervisory

Board, if the committee has been appointed and the person consents to be a candidate, the
person is recalled from the membership of the vote-counting committee and another
person is appointed in their place.

§ 19
The provisions of § 18 of the By-law do not infringe the right of the General Meeting to
select the members of the Supervisory Board by way of voting in separate groups.

The principles of selecting the Supervisory Board by way of voting in separate groups are
determined by the Code of Commercial Companies.

Closing of the General Meeting
§ 20

After discussing all the matters included in the agenda, the Chairman announces closing of
the General Meeting.

no

N

Minutes
§ 21
The course of the General Meeting is recorded in the minutes by a notary public, and the
minutes must include specifically:
a) statement on the correctness of convening the General Meeting and its capacity to pass
resolutions in the matters covered by the agenda;
b) the text of the resolutions passed together with the number of votes cast for each
resolution, respectively;
c) the reported reservations.
The minutes are signed by the Chairman of the General Meeting and the notary public.
The attendance list with the signature of the Participants as well as the documents referred
to in § 12.2 of the By-law are attached to the minutes.
An excerpt from the minutes together with the evidence of convening the General
Meeting and the documents referred to in § 12.2 of the By-law are filed by the
Management Board in the book of minutes. The book of minutes includes the minutes of
the vote-counting committee from the results of voting, if the committee has been
appointed, as well as the voting sheets, if the voting has been carried out with the use of
voting sheets.
The Shareholders are entitled to insight in the book of minutes referred to in Section 4 of
this paragraph of the By-law as well as to request the issue of copies of resolutions
certified by the Management Board.

Final provisions
§22

In any matters which have not been regulated in this By-law, the provisions of the Code of
Commercial Companies and other laws, as well as the provisions of the Articles of
Association apply.
Amendments to the By-law are passed by resolution of the General Meeting.
Amendments to the By-law are binding starting from the General Meeting next following
the General Meeting in which the amendments were passed, unless the resolution of the
General Meeting provides otherwise.
The By-law comes into force on the date of its passing by the General Meeting.



