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Attachment No. 2 to the current report No. 34/2013 of ENEA SA. of 21 November 2013

Uniform text
of the Statute of ENEA S.A.

l.  GENERAL PROVISIONS  ---snmmsrmmmrm s e

§1

1. The Company is incorporated under the business naMeA Spoétka Akcyjna. --------

2. The Company may use the abbreviated name: ENEA S-A:

§2

1. The Company’s registered office is in Pozna:

2. The Company conducts its activity in the Repubfi®oland and abroad. -----------------

3. The Company may establish and run branch offiogisiesentative offices and other
units, in addition to participating in other compEmand ventures in the Republic of
Poland and abroad. -----=-======mm=mmm e

§3

The Company was formed as a result of the transfthom of the state-owned enterprise
under the name: Zakiad Energetyczny PéazimaPozna into a company operating under
the name: Energetyka Poaséa Spoétka Akcyjna and a merger with the following
companies: Energetyka Szczexskia S.A., Zielonogorskie Zaktady Energetyczne S.A.,
Zaktad Energetyczny Gorzow S.A., Zaktad Energetyd@ydgoszcz S.A., effected by way of

Energetyka Pozmaka Spotka Akcyjna taking over the above comparasséts.

§4

The Company is established in perpetuity. --———---=-=-==m=m-mmmmmmmm oo



THE COMPANY'S CORPORATE OBJECTS

§5

1. The Company’s corporate objects are as follows (PKDPolish Classification of
ACHIVItY): ~=-~=mmmrm=mrm e e

1)
2)
3)
4)
5)
6)

7

8)
9)
10)
11)
12)

13)
14)
15)
16)
17)
18)
19)
20)
21)
22)
23)
24)
25)

production of electricity (35.11.Z), -----m-mmmmmmmmmmmmm oo
trading in electricCity (35.14.2Z), -----m-mmmmmm e
production of gaseous fuels (35.21.7), ------=m—mmmmmmmmmmm s

distribution of gaseous fuels through networksZ2%7),

trading in gaseous fuels through networks (35.23-%)

steam, hot water and air production and supply dwconditioning systems
(35.30.2), -mmmmmmmmmm e
works connected with constructing transmission Ipies and distribution
NEIWOIKS (42.21.7), -----mmmmmmmmmm s oo e e e e e e

Other research and experimental development worstloer natural sciences and
engineering 72.19.Z, -------=s=smmm e e e e

other specialised construction work, n.e.c. (4Z}9-

maintenance and repair of machinery (33.12.2),  ----——-------m-m-mmmmmmmmemooo-
maintenance and repair of electrical and opticalmygent (33.13.2), --------------
maintenance and repair of electrical machineryl®Z), --

renting construction and civil engineering machynend equipment (77.32.2),
renting of other machinery, equipment and goods, n. (77.39.Z), ----------------

manufacture of electronic parts and componentd (258),

manufacture of energy distribution and control appes (27.12.2), -----------------
manufacture of installation equipment (27.33.2);---------==-=====-=mmmmmmmmmemeae

manufacture of accumulators, primary cells and prinbatteries (27.20.2), ------

manufacture of lighting equipment and electric lant®7.40.2),
installing industrial machinery and equipment (832, --------------=-==-==--m-mm---

telecommunications (61), ---===========m=mmmm e



26) land transport, transport via pipelines (49),--———-----=--==---m-mmmmmmm oo
27) wholesale trade, except of motor vehicles (46);--------------=-=-=--=m-mmmmmmmmm
28) retail trade, except for retail trade of motor \obs (47), -------------------m-mmmmo-

29) warehousing and transport-supporting services (52}

30) accounting, book-keeping and auditing activities; ¢consultancy (69.20.2), ------

31) market research and public opinion polling (73.20-Z

32) other professional, scientific and engineeringwatgtin. e. c. (74.90.2), ------------
33) activities of financial holding companies (64.20.24)
34) other forms of granting credit (64.92.Z), ------=---m-m=mmmmmmmmmm oo

35) real estate agency activities (68), ---------———=m=m=m=mmmmm e
36) software and hardware consultancy (62), ----———---------=-===-m-m-mmemmmmmeo-
37) advertising, market research and public opiniofimp(73),
38) technology (85.32.A), =m-mmmmmmmmmm e oo e e
39) healthcare (86), -------===mmmmm oo oo e

40) activities of membership organisations (94), -——--------------m-m-m-mmmmmmmm oo

41) recreational, cultural and sporting activities (93)

42) motion picture, television, video and sound reaaogdictivity (59), -----------------
43) activities of travel agencies and tour operatorsl ather travel reservation
services and related activity (79), -------===—m=mmmmmmm s
44) publishing (58), =-====mmmmmm e e
45) maintenance and repair of motor vehicles, exceptaibrcycles (45.20.Z2), -------

46) retail sale of parts and accessories for motor ckesi except of motorcycles
(45.32.2), =mmmmmmmmm e e
47) retail sale of automotive fuels through petrolistag (47.30.Z), ----------=----=------

48) hotels and other provision of short-stay accommodd65.10.2), ------------------

49) wholesale and retail trade of automobiles and lagimmmercial vehicles (45.11.7),

50) wholesale and retail trade of other motor vehiclegcept of motorcycles
(45.19.7Z), mmmmmmmmmm e e e

51) other financial services activity, not elsewherasslfied, excluding pension

insurance and pension funds (64.99.Z) -----———-------mmmmmmmemem e
52) activities of head offices and holding companies;l@ing financial holding

companies (70.10.2Z), =-----mmmmmmmmmmm oo e e

53) public relations and communication activities (402), -------------------=--=-------



54) business and other management consultancy adiyitz22.2),

55) data processing, management of websites (hostimthianilar activity (63.11.2),-

56) activity connected with searching for work placesd againing employees
(78.10.2), =mmmmmmmm oo e

57) service activity connected with office administoati(82.11.2),
58) extraction of crude petroleum (06.10.Z), ----——-----m-mmmmm o m e
59) extraction of natural gas (06.20.Z), ------=--m—mmmmmmmmm oo
60) other mining and quarrying n.e.c. (08.99.Z), --------=-=mmmmmmmmmmm e
61) support activities for petroleum and natural gasaetion (09.10.2), ---------------
62) support activities for other mining and quarryi9§.00.2),

63) manufacture of refined petroleum products (19.20-)

64) test drilling and boring works (43.13.Z), ---———---mmmmmmrmmm o

65) agents involved in the sale of fuels, ores, metaisl industrial chemicals
(46.12.Z), -m-mmmmmmm e e

66) wholesale of solid, liquid and gaseous fuels atated products (46.71.Z2), -------

67) gaseous fuels transport via pipeline (49.50.A);——-----=-=====mmmmmmmemmmm oo
68) transport via pipeline of other goods (49.50.B};-—------------=-=mmmemmmmmmmeee-

69) service activities incidental to land transportat{62.21.Z), ----------------=---------

70) engineering activities and related technical caasaly (71.12.7),
71) web portal content (63.12.7), --------m--m-mmm
72) photocopying, document preparation and other slgeih office support
(82.19.Z), -mmmmmmmm oo
73) repair of computers and peripheral equipment (2Z)11:

74) repair of communication equipment (95.12.7). ------------m-mmemmmmem e

If undertaking a specific activity requires obtaigia particular consent, license or
exemption, such an activity will be undertaken Ime tCompany only after such

a consent, license or exemption is obtained.



0 = 7

§6

The share capital of the Company is PLN 441,442 (53@& hundred forty-one million
four hundred forty-two thousand five hundred seyemght zloty) and consists of
441,442,578 (our hundred forty-one million four dued forty-two thousand five
hundred seventy-eight) shares of a par value of Pi(dhe zloty) each, of which: -------

1) 295,987,473 (two hundred ninety-five million ninendred eighty seven thousand

four hundred seventy three) are ordinary registshedes of "A" series, -----------

2) and 41,638,955 (forty one million six hundred thigight thousand nine hundred
fifty five) are ordinary registered shares of "Efigs, and

3) 103,816,150 (one hundred three million eight huddséxteen thousand one

hundred fifty) are ordinary bearer shares of "Giese ---------------=-----mmemcmeee-

The "A" series shares will become bearer shares eumstely after the approval
of the issue prospectus prepared in connection wWith admission of the shares

to trading on the regulated market of the WarsawelSExchange. -------------------------

The "B" series shares are designated for purpaesus in the Commercialisation and
Privatisation Act and the Act on the terms of pasihg shares from the State Treasury
as part of consolidating electricity sector companin particular, they can be redeemed
for the purpose of exercising the equivalent of tight to acquire the shares
free-of-charge, as set out in Article 38b of ther@wercialisation and Privatisation Act.
The "B" series shares will become bearer shareseniately after the expiry
of the prohibition to sell or the expiry of theligo acquire the shares free-of-charge. --

SHAREHOLDERS' RIGHTS AND OBLIGATIONS  ----xrermermemmemmemmemememmemoemees

§7

Eligible employees are entitled to acquire the Canyfs shares free of charge which
are owned by the State Treasury subject to the steamd conditions set out
in the Commercialisation and Privatisation Act aih& Act concerning the terms



of purchasing shares from the State Treasury dopaonsolidating the electricity and
eNergetic SeCIOr. ---mmmmmmmm oo e

The shares purchased by eligible employees sutgabe terms and conditions set out

in item 1 cannot be traded before the lapse of theadlines set out

The shares purchased by eligible employees camm@ubject to mandatory buyout
referred to in Article 418 of the Commercial ComganCode, on the dates referred

10 IN ItEM 2. —omm s

The Company will provide the necessary assistaocernable the rights referred

to in item 1 to be exercised. -----------mmm s

§8

The Company’s shares may be redeemed upon thehsldges consent as part of their

acquisition by the Company (voluntary redemptiofR):-------------=--=======mnmmmemeoemo-
Voluntary redemption may take place against rematiaar or free-of-charge. ------------

The resolution of the Shareholders Meeting conogrshare redemption should specify
in particular: the legal grounds for the redemptithie amount of remuneration to which
the shareholder is entitled or the justificatiorr fine share redemption without

remuneration, as well as the manner of decreakmgliare capital.

THE COMPANY’'S CORPORATE BODIES

The Company’s corporate bodies are: --------———--=-m-mmmmmrmm oo

1.
2.
3.

Management Board, ------------smmmmmmmm e

Supervisory Board, ---------mmsmememe e s

the General Shareholders Meeting. -------=--==mm=mmmmm oo



THE COMPANY’'S MANAGEMENT BOARD

§ 10
The Management Board runs the Company’s affairs@pesents the Company. -------

Two Management Board members acting jointly or dMenagement Board member

and an authorised signatory acting jointly are augled to make declarations of will on

behalf of the Company. ----------=-mmmmmm o

The Management Board President is in charge olvtitk of the Management Board. --

§11

The Management Board regulations set out the apasabf the Management Board,
the terms and conditions of running the Companifaira by the Management Board
and adopting resolutions. The Management Board laggns are drafted by the
Management Board on the basis of the guidelineoseby the Supervisory Board,

adopted by a Management Board resolution, and apgroy the Supervisory Board. --

A resolution of the Management Board is requiredalb matters beyond the scope of

the Company’s ordinary activity, including but tiotited to:

1) adopting Company organisational by-laws, subject tioeir approval

by the Supervisory Board, -----========m=mmmm s
2) establishing and closing branch offices, ----======-==mmmmmmmmmm oo

3) appointing authorised signatories or authorisgaesentatives, except for those
authorised to represent the Company in court, whlke appointment of
an authorised representative being contingent ercéimsent of all Management

Board members, -------mmmmmm o
4)  taking out 10ANS, === mmm e e

5) adopting annual material and financial plans, idiclg investment plans and

long-term strategic plans, subject to their apprbyahe Supervisory Board, -----

6) incurring contingencies, including the issue ofrgudees, sureties and promissory

notes by the ComMPaNY, ==-=-====mmmm e



7) acquiring, disposing of, or encumbering real propeperpetual usufruct or real
property interest on the basis of one or more lagtd during twelve consecutive

months with a value of the equivalent of EUR 50,00@nore, -----------------------

8) offering the Company’s real property for leasingade, borrowing, usufruct or

Other USE, —--mmmmmm s e e

9) assuming the leasing, lease, rent, usufruct orrotise of real property on
the basis of one or more legal acts during twelmesecutive months, with the

value of the rent equivalent to EUR 50,000 or more;

10) acquiring, selling or encumbering fixed assetshyiliie exception of real property,
perpetual usufruct or real property interests,hmnliasis of one or more legal acts

during twelve consecutive months, with a value egjent to EUR 50,000 or

11) any instance of offering fixed assets, except &l property, for leasing, lease,

rent, borrowing, usufruct or any other use, -———----=====-m-mmmmmmmem oo

12) any instance of assuming the leasing, lease, usafruct or any other use of fixed
assets, except for real property, on the basisnef @ more legal acts, during
twelve consecutive months, with the value of thet fer twelve consecutive

months equivalent to EUR 50,000 or more, ---———-=-=-=-=-=-=m-mmmmmmmomomeeae

13) matters the Management Board requests to be coedidgy the Supervisory

Board or the General Shareholders Meeting. -------------=-=----m-m-mmmmmeeee

14) determining the manner of the Company’s exercisethef voting rights at
the general meeting or the shareholders meetingighificant Subsidiaries,

subject to the provisions of § 20.6.5. ------——=-mmmmmmmmmmmm oo

The Management Board is responsible for draftirgglans referred to in § 11.2.5 and
submitting them to the Supervisory Board for apptov-------------=-=-=-mmememmmm e

Resolutions of the Management Board are adoptedrbgbsolute majority of votes
cast. In the case of equal numbers of votes for agminst a Management Board

resolution, the Management Board President castdehiding vote. -----------------------

The Management Board can: --------=-m-mmmm oo

1) adopt resolutions via phone or other remote comoatiimn media, in a manner

that enables direct communication of all membertheBoard,




2) adopt resolutions without holding a meeting by plgcsignatures on the same
copy (or copies) of a draft resolution or on sefmi@documents with the same
content, where the adoption of a resolution acogrdo this procedure must be
justified in writing in advance and the draft ragan must be presented to all

members of the Management Board together withusigication. ------------------

§12

The Company’'s Management Board is composed of aimum of three and
a maximum of eight persons, including the ManagamBeard President. The number

of Management Board members is determined by tperSisory Board. -----------------

The Management Board members are appointed fonttfwee-year term. --------------

§13

The Management Board members or the entire ManageBward are appointed and

recalled by the Supervisory Board, subject to ttoeigions of § 14,

§ 14

Pursuant to the provisions of the Commercialisatind Privatisation Act, if the annual
average employee count in the Company exceeds Bfdogees, the Supervisory
Board will appoint one person elected by the emgxdsyto the Management Board for
the term of the Management Board. -----------——=mmmmmmmmmm o

The Management Board member elected by the empageie person who receives
the absolute majority of votes in the election. Tasults of the vote will be binding
upon the body authorised to appoint ManagementdBoembers provided that at least

50 per cent of all employees participate in thetea.

The election is conducted by secret, classifiedobah a general vote, supervised by
Election Committees appointed by the SupervisorgrBdrom among the Company’s
employees. For organisational structures composetltiiple entities, the vote will be

organised and conducted by the Central Election rGittee, assisted by Local Election

Committees. A candidate cannot be a member of ectiBh Committee. -----------------



The Company’s employees’ failure to elect a Manag@nBoard member will not
affect the validity of resolutions adopted by tharMgement Board. -----------------------

The Management Board is required to provide théstasge necessary to conduct an

EleCtION.  =mmmm e s

The Supervisory Board sets out the detailed gudslifor appointing and recalling
employee-elected Management Board members, asaseholding by-elections, in

accordance with the above terms. -------------mmmmmmm oo

The following terms and manner of electing emplegkted Management Board

1) A candidate may be any person submitted as sucdia@nmanner set out in
8§ 14.7.2 and 14.7. 3. —-mrmmm s

2) Candidates may be nominated by any membership isegaoms active within the
Company and by employee groupings of at least 8€ops. Each employee may

vote for one candidate only. --------=-=-m-mos——mm o

3) Candidates must be submitted in writing to the @érilection Committee no

later than seven (7) days before the appointechgatate.

4) If the winner is not selected in accordance withd®, a second ballot takes place
in which two candidates with the highest numbewvaties proceed to a second
ballot. ----mmmm e

5) The second ballot is carried out in the mannerosétfor the first ballot, taking

6) Upon determining the final result of the vote, f@ientral Election Committee

declares whether the vote is valid and announcesrdklults and hands over

the election documentation to the Supervisory Board-

7) Immediately upon receiving the vote documentatibe Supervisory Board

appoints the employee-elected Management Board eremb----------------------

§15

The Supervisory Board will call an election of anpoyee-elected Management Board

member within two months from the lapse of one fulancial year of a Management



Board member term. The vote should take place wibime month from the date of its
announcement by the Supervisory Board. -----———-------m-mmmmmmmm oo

2. In the event of recalling, resignation or deathaof employee-elected Management

Board member, a by-election will be held. ----——------------m-mmm e

3.  The Supervisory Board will call a by-election withone month from the Supervisory
Board being notified of an event justifying the &gction. The by-election should

occur within one month from its announcement bySheervisory Board. ----------------

4.  The provisions of § 14 apply to the by-electionadmngly. ----------------=--=-=-mmemeeuve

§16

At the written request of at least 15 per cent bfod the Company’'s employees, the
Supervisory Board will convene a vote on recallimgemployee-elected Management Board
member. The outcome of the vote is binding uponSbpervisory Board provided that at
least 50 per cent of all the employees participatetthe vote and the required majority was
obtained as in the election vote. Motions to reaallemployee-elected Management Board
member should be submitted to the Management Boathber, who will immediately
forward it to the Supervisory Board. The provisionencerning the elections apply

aCCOrdiNgly. ==-======smememe e e e e e e e

§ 17

1. An additional employment contract will be concludeetween the Supervisory Board
and the employee-elected Management Board membéndaluration of their term on
the Board, setting out their new rights and resjimilitses arising from their managerial
position, in accordance with the Commercial Comesir€ode of 15 September 2000
and the Statute. -------m-mmom oo

2. The employee-elected Management Board member, analoyee of the Company,

retains its employee benefits unless otherwisedtatthe prevailing provisions of law.

3. The remuneration of an employee-elected Managemeatd member during their
term on the Management Board will be determinethexmanner and on the terms and

conditions binding upon the other Management Boagdhbers.




§18

The terms and the amount of remuneration for Mamagé Board members are determined
by the Supervisory Board, subject to § 20.6.1z--—--=-=-===mmmmmmmmmm oo

§19

1. The Company is an employer within the meaning efltabour Code. The Company’s
branch offices may obtain the employee status mtsio a resolution of the
Company’s Management Board. ---------=-=mmmmmm oo e

2. Labour law actions are performed by a person appdiby the Management Board.
In the contracts between a Management Board mearmethe Company and in any
disputes between them, the Company is representeddebSupervisory Board or an
attorney appointed by the General Meetings. -----------=-=--m-mmmmmmmmm oo

B  SUPERVISORY BOARD

§20
1. The Supervisory Board continuously oversees thefamyis activity in all its areas. --

2. In addition to other matters stipulated in mandatprovisions of the law and this

Statute, the Supervisory Board has the followintiedu

1) appointing a chartered accountant to audit the Gmyip financial statements, ---

2) approving the conclusion of significant contractshwRelated Parties, provided
that, to adopt a valid resolution on this mattes ihecessary to conduct a voting
over the adoption of such a resolution by the nigoof members of
the Supervisory Board mentioned in § 22.7 (takingrt pin the voting);
"a significant contract” means a "significant cawtl in the meaning of the
Regulation of the Minister of Finance of 19 Febyu@009 on current and
periodic information published by issuers of seaoesiand conditions of deeming
the information required by legal regulations dftate not being a member state

EQUIVAIENE, =mmmmmmm e e e e



3)

4)
5)
6)

7
8)
9)

defining the scope and setting the deadlines fer dhbmission of the annual

material and financial plans and strategic longatgrlans by the Management

approving the Company’s long-term strategic plans;-------------------------------
approving annual material and financial plansluding investment plans, -------

commenting on all the matters to be submitted ey Management Board to

the General Shareholders Meeting for consideration;

adopting Supervisory Board regulations, -----------------mmmmmmcmsmmm oo

approval of the Management Board regulations oQbmpany,

approving the Company’s organisational by-laws:-—------------------=-eoceceeo—-

The powers of the Supervisory Board include apprguihe following decisions of

the Management Board: ---------=mmmmmm e

1)

2)

3)

4)

5)

6)

acquisition, disposal or encumbrance of real prypersufruct or real property
interest on the basis of one or more legal act;xguwelve consecutive months,

with a value exceeding the equivalent of EUR 5,000,

any instance of offering real property for leasilegse, rent, borrowing, usufruct
or other use, with the value of rent for twelve setutive months exceeding
the equivalent of EUR 5,000,000, ------=======mmmmmmmmmmmm oo oo

any instance of assuming the lease, renting, bangywisufruct or other use of
real property, on the basis of one or more legtd daring twelve consecutive
months, with the value of the rent for twelve cand®ee months exceeding
the equivalent of EUR 5,000,000, me e e

acquiring, selling or encumbering fixed assetshhie exception of real property,
perpetual usufruct or real property interests,h@nldasis of one or more legal acts
during twelve consecutive months, with a value edagg the equivalent of
EUR 5,000,000, =-==nmmmmmmmmm oo oo o e e

any instance of offering fixed assets, except &l property, for leasing, lease,
rent, borrowing, usufruct or other use, with thdueaof the rent for twelve

consecutive months exceeding the equivalent of BIOR0,000,

any instance of offering fixed assets, except éal property, leasing, lease, rent,

borrowing, usufruct or other use, on the basismd or more legal acts during



7)

8)

9)

10)

11)

12)

13)

14)

twelve consecutive months, with the value of ramttivelve consecutive months
exceeding the equivalent of EUR 5,000,000, -———-----=-==-==mmmmmmmmmmmmmme e

implementing projects, unless they are accountedirfothe approved annual
investment plan, and their value exceeds 10 pedrafehe value of investments in
the approved annual plan, except for investmentfinancial assets aimed at

investing surplus funds as part of day-to-day manant, ----------------------------

issuing guarantees and sureties which, on the lodisisie or more legal acts
during twelve consecutive months, and towards onigye exceed the equivalent
Of EUR 5,000,000, =----=-mmmm e rm oo oo e oo

issuing promissory notes with a value exceeding ERJB00,000 and blank

PromiSSOry NOLES, ==-=======smsmmmmme e e e oo oo oo

incurring other obligations than those describeavabwhich, on the basis of one
or more legal acts during twelve consecutive momtkseed the equivalent of
EUR 5,000,000, with the exception of legal actgiedrout by the Management
Board as part of its duties defined in the annuaktemal and financial plan
approved by the Supervisory Board, which exprestltes that no such approval
IS required to carry out the duty, -----=-==-=mmmmm s

establishing branch offices, representative offiaed other entities as well as
participating in other companies and ventures & Republic of Poland and
abroad, =-----=s=s-mme e e

establishing or joining another company in the Rdipwof Poland if the purchase
price for the share(s) or the advance on the darttan in a civil partnership
exceeds EUR 5,000,000, ---------mmmmmmmmmmmm o e e e e

subscribing for or purchasing shares in other congsain the Republic of

Poland, with the exception of: ---------=-m - s —— e

a) acquiring shares for the Company’s receivables ettlesnent, corporate
recovery or bankruptcy proceedings, ---------———-----m-m-mmmmmmmmmmemoee

b) subscribing for or purchasing blocks of shares whaesminal value does
not exceed EUR 5,000,000, ---=-=======mmmmmmmmmmmm oo

disposing of or encumbering shares in Significanibsidiaries, specifying

the manner and terms of their disposal or encunceran




The requirement of Supervisory Board approval seiro8 20.2 and 20.3 above applies

only if the General Shareholders Meeting is nohatsed under this Statute or by law

to grant its consent to such actions. If the Gdnéieeting is authorised to grant its

consent to such actions, the Supervisory Boardldlmamment on the admissibility of

such actions beforehand. Subject to the provisidrgs20.2.2, the requirement to obtain

Supervisory Board consent stipulated in § 20.2 308 above does not apply to

the agreements concluded by the Company and cangers

1)
2)

3)
4)

5)

Other authorities of the Supervisory Board include:

1)

2)

3)

4)
5)

buying or selling electricity, = -------=-=-m-m-—mmmm
comprehensive contracts containing the provisidn®wer purchase agreements
and power distribution agreements, ----------———-=-m-mmmmmmmmm e
power transmission or distribution services,-——------=-=-=-=-m-mmmmomomm oo

acquisition or sale of proprietary interests agsfrom certificates of origin in
particular electric energy origin certificates gexted in renewable sources of

energy, from cogeneration or agricultural biogas;----------------=-====-==-m-moem-—-

comprehensive road lighting service and other legdilons connected with the

performance of the above contracts. --------———--m-mmsmommm oo

making requests with respect to establishing thengeand amounts of
remuneration for Management Board members during tilme in which
establishing the terms and amounts of remuneraionManagement Board

members is not the authority of the SupervisoryrBpa--------------------=-------—--

suspending Management Board members from the peaftze of their duties for

valid reasons, -------=====emememm e e e e

granting consent for Management Board members tiicjpate in the corporate

bodies of other companies, -------=--====m=mmm oo

considering other matters raised by the ManageBeaid.

determining the manner of exercising the Compawmgting rights at the General

Meeting or at the general meeting of shareholdétke Significant Subsidiaries

T =] o= o B o

a) amerger, transformation or demerger of a Signiti&Gubsidiary; ------------



A

b) excluding the Company’s preemptive right with reb&s subscribing for
new shares in a Significant Subsidiary; -------—=------=-=-=-m-mmmmmmmme

c) disposing of or leasing the business of a Sigmfic§ubsidiary or its
organised part and establishing a limited righteim thereon; and  -----------

d) dissolution or liquidation. =----=--=-=mmmm o

§21

The Supervisory Board may, for valid reasons, dekegs members to perform certain
supervisory activities individually for a fixed ped of time, pursuant to Article 390.2

of the Commercial Companies Code. -----======mmmmmmmmmm oo

A delegated Supervisory Board member is requiresiibonit a written report on his/her
activity to the Supervisory Board, as set out im ttelevant Supervisory Board

o] 110 e

§22

The Supervisory Board is composed of 6 to 15 membef-------------=----mcmmemmmmemme
Supervisory Board members are appointed for a fbnee-year term. ---------------------
Supervisory Board members should meet the requitenmeescribed by law. -----------

Subject to 8§ 24, the Supervisory Board members remminated and recalled by
the General Meeting. -------=mmemmmmmm e

The election of the Chairman of the SupervisoryrBaa made from among the persons
indicated by a shareholder who, as at the datéh@fadoption of the resolution of
the General Meeting implementing such an authaoisatepresented the highest share
in the share capital of the Company. The Chairmfath® Supervisory Board may be
recalled from the function exclusively by the Gexléfeeting.

A motion for the nomination of the Supervisory Bibamember is filed to the
Management Board, however if the motion is madendua General Meeting whose
object is to elect the Supervisory Board, the motioorder to be valid should be made
to the Chairman of the General Meeting immediatafter his/her appointment,
however not later than before the commencemenh@fvbting on the nomination of



members of the Supervisory Board. Each of the metis a subject of a separate
VOIINQ.  =-mmmmmm o e oo e e

The Supervisory Board should be as a minimum coego$ one person nominated by
the General Meeting from among the persons satigfyhe independence criterion
specified in the corporate governance rules adoptethe Supervisory Board of the
Warsaw Stock EXchange. ---------mmmm s e e
The Supervisory Board member mentioned in item éhbged to submit a written
statement to the Company regarding the satisfaaifoall the independence criteria
along with the obligation to immediately inform t®mpany of ceasing to satisfy the
independence Criteria. =------mmmmmm oo e
Failure to nominate the Supervisory Board membemetesred to in 8 24 or failure to
elect by the General Meeting of the Supervisory rBoamembers satisfying
the independence criteria mentioned in item 7 aduife to elect the Supervisory Board
members mentioned in § 23, and also the expiryhefrhandates of these members
during the term, shall not constitute any hindramnceadopt valid resolutions by
the Supervisory Board. -----------mmmm oo oo

§23

The Company’'s employees are entitled to elect Sugmy Board members in
the manner set out by the prevailing provision$aef, including the provisions of the

Commercialisation and Privatisation ACt. ----———-=-=-=-m-mmmmmmmmm oo

The Supervisory Board calls elections of Superyiddoard members. In this respect,

The Supervisory Board adopts resolutions implemgntihe Election Regulations,
which contain detailed provisions on electing anecafling employee-elected

Supervisory Board members. ------m-mmemm s

The provisions of 8 16 apply accordingly to recaliemployee-elected Supervisory

Board members. --------mmm e

§24

Once the State Treasury is no longer the sole kblaler of the Company, the State
Treasury is entitled, pursuant to Article 354.1tled Commercial Companies Code, to
appoint and recall one Supervisory Board membea byitten statement submitted to



the Company’s Management Board. Such an appointmentcall is effective once
the statement is delivered to the Management Baadddoes not require any resolution
of the General Meeting. This right expires when Biate Treasury is no longer

a shareholder of the Company. ---------=-m-m-———mmmmm e

The above right of the State Treasury does notegortery from participating in electing
other Supervisory Board members and nominating ISigmey Board candidates

referred to in § 22.5 on terms stipulated in amtlle laws and this Statute.

§25

Members of the Supervisory Board during the firsgetimg shall elect from among
the members a Deputy Chairman and Secretary @upervisory Board. ----------------

The Supervisory Board may dismiss the Deputy Chairmand Secretary of
the Supervisory Board from their function. --——--=--------m-m-mmmemm oo

Any statements addressed to the Supervisory Boatwlelen meetings will be received
by the Chairman of the Board, and if this is nosgble, by the Deputy Chairman or
the Secretary. —------mmmmm e e

8§ 26
The Supervisory Board convenes at least once éwerynonths. --------------------mmu--

The first meeting of the newly-appointed Superwd8oard is convened by a resolution
of the General Shareholders Meeting that appoitiedmembers of the Supervisory
Board on a date falling within one month from thetedof the General Shareholders
Meeting. If the Supervisory Board meeting is nobeened within the above deadline,
the Supervisory Board meeting will be deemed tadievened on the first business day
following the lapse of one month from the date le¢d General Shareholders Meeting.
If the General Shareholders Meeting does not appleSupervisory Board within the

mode provided for in this item 2 three membershef $upervisory Board acting jointly

are authorised to convene the meeting in the se#heo Company before the date

mentioned in the preceding sentence. -------———------m-m-momomomm o

Subject to the provisions of § 26.2, SupervisoryafBomeetings are convened by
the Chairman or Deputy Chairman of the Supervig&ogrd. -----------------=-=mmmemeeeo-



A Supervisory Board meeting should be convenedhatréquest of any Supervisory
Board member or at the request of the ManagemeatdBo

Supervisory Board meetings are chaired by its @teir, or, in his/her absence, by

the Deputy Chairman or other Supervisory Board nemappointed at the meeting. ----

§27

The Supervisory Board adopts its resolutions bynopallot. A secret ballot may be
conducted at the request of a Supervisory Board meerand in votes on personal

matters. The provisions of item 4 and 5 shall ptiyato secret ballot resolutions. ------

The Supervisory Board may adopt resolutions ieast half of its members are present

at the meeting. -----------m-mmrm oo

Supervisory Board resolutions are adopted by anlatesmajority of votes. If an equal

number of votes are cast for and against the reéspl) the Chairman of

Subject to Article 388.4 of the Commercial Companigode, the Supervisory Board

Y ===

1) adopt resolutions via phone or other remote comoatiin media, in a manner

that enables direct communication of all membernhefSupervisory Board, ------

2) adopt resolutions without holding a meeting by plgcsignatures on the same
copy (copies) of a draft resolution or on differefdcuments with the same
contents, and the adoption of a resolution in tmanner requires a prior
justification and presenting the draft resolutian dll the Supervisory Board

members together with the justification. ----——------------m-mmmmmmm e

Supervisory Board members may participate in adgptesolutions by casting votes in
writing through another Supervisory Board membebject to Article 388.2 and 388.4
of the Commercial Companies Code. -----====mmmmmmmmmm oo

§ 28

Supervisory Board members exercise their rights aedform their obligations

PErsoNally. ----nmmmeme e



Supervisory Board members are required to justiirtabsence from a Meeting in
writing. Member absence reconciliation requiressolution of the Supervisory Board.

Supervisory Board members are entitled to a montaiyiuneration in the amount

determined by the General Shareholders Meetingndaikto account any applicable

The Company covers the costs incurred in connectwaih the performance of

the duties entrusted to the Supervisory Board mesnbe

GENERAL SHAREHOLDERS MEETING

§29

The Company’s Management Board convenes the Geféaaleholders Meeting in
instances set out in the provisions of law andptevisions of the Statute, as well as
upon the written request of the State Treasuryetiwdder, in accordance with § 31.1

DEIOW. -memm e

The General Meeting should be convened within tveeks from the date of the request

referred to in item 1. ------mmmmmm s

If the General Meeting is not convened within tleadline specified in item 2, the State
Treasury shareholder is entitled to convene thee@¢rMeeting pursuant to Article

354.1 of the Commercial Companies Code. ----———=--------mmmmmmmmmmmmmo oo

A General Shareholders Meeting in whose agendaifsp&ems were included at
the request of eligible parties or which was comekat the request of eligible parties
may only be cancelled with the consent of the peysonaking such a request. In other
instances, a General Meeting may be cancelledldirp it at the original date would
meet extraordinary obstacles (force majeure) or lsvdbecome pointless beyond
reasonable doubt. A General Meeting is cancellethénsame manner in which it is
convened, ensuring the least possible negativeequiesices for the company and its
shareholders, and in any case no later than thmeeksvbefore the original date.
A General Meeting can be rescheduled in the sanmmenan which it is recalled, even

if the proposed agenda does not change. ---———------====m=mommmmmmmm oo



5. The General Shareholders Meeting is opened by Hari@an or Deputy Chairman of
the Supervisory Board, and in their absence, byMaeagement Board President or
a Management Board nominee. Subsequently, suljebetprovisions of Article 400.3
of the Commercial Companies Code, the ChairmanhefMeeting is elected from

among the persons authorised to participate ilGGe#meeral Meeting. -----------------------

§ 30

The Company’s General Shareholders Meetings am ineWarsaw or in the Company’s

registered Office. ---m-mmmmmm oo

§31

1. The State Treasury, as long as it is the Compastyéseholder and irrespective of its
share in the Company’s share capital, may, purdoaftticle 400.1 of the Commercial
Companies Code, request that an Extraordinary Bbollers Meeting be convened or
that certain matters be included in the agendaehext General Shareholders Meeting.

The State Treasury is obliged to submit such aasigu writing no later than a month

2. If the request referred to in item 1 above is sutadiafter a General Shareholders
Meeting is convened, it will be deemed a request donvening a subsequent

Extraordinary Shareholders Meeting. ---------——-=-=-m-mmmmm oo

§32

1. Unless otherwise stated in the Commercial Compabae and in item 2, resolutions
of the General Shareholders Meeting are adoptehkabsolute majority of votes. ------

2. Resolutions concerning the following matters may dwopted if at least half of
the Company’s share capital is represented at #eef@l Shareholders Meeting and
they require a four-fifths majority of votes if tis¢ate Treasury is no longer the majority
shareholder of the Company: ------==-mmmm e

1) dissolution of the Company, -------=-m-m-m-m-—mmm oo

2) relocating the Company’s registered office overseas



3) changes in the Company’s corporate objects thaiaethe Company’s ability to

conduct its activity in the manner defined in 8-8.&bove,

4) disposal and lease of the Company’s business organised part thereof whose
corporate objects are the activities referred to5ri-4 above, and establishing

limited rights in rem on the Company’s businessuwh organised part thereof, --
5) a merger of the Company through the transfer atsalissets to another company,
6) ademerger of the Company, ---------m---m-m——mmm o

7) the Company’s shares obtaining preferred statys,------------------------=----=----

8) establishing, converting into or joining a Europ&umpany,

9) amendment of this § 32 of the Statute. ----——--------------m-m-mmm oo

3. One share entitles to one vote at the General Bblalers Meeting.  -----------------—---

§33

The duties of the General Shareholders Meetingaddition to matters stipulated in

mandatory provisions of the law and other provisiohthis Statute, are as follows: -----------

1) appointing and recalling Supervisory Board membstfhject to the provisions of
§ 24.1 aboVve, --m-m-mmmmmm e s

2) adopting the regulations of the General Sharehslifereting that set out detailed terms

3) issuing convertible or exchangeable bonds and atisttuments enabling the purchase

or subscription for the Company’s shares. --——----------mmmmmmmmmem e

§34

Motions regarding the matters referred to in 8§ iB3ubmitted by the Management Board,
should be submitted together with a justificationl @ written statement from the Supervisory
Board. As regards motions submitted by the SuperyidBoard, the Supervisory Board
should submit its own justification. For motionsbsutted by other entities without
justification, the Management Board and the Sugeryi Board are required to provide their
written statements. For motions submitted by Supery Board members, in particular
motions in matters referred to in § 33.1, do nogure the written statement of

the Supervisory Board. ----------m-mmmmmm oo



§35

The purchase and disposal of real property, peapaigufruct or real property interest,

l.e. activities as set out in Article 393.4 of tiemmercial Companies Code, do not require

§ 36

As long as the State Treasury holds the majoritythef total number of shares in the
Company, the actions referred to in Article 18.2tltd Commercialisation and Privatisation
Act of 30 August 1996 require the consent of thenédal Shareholders Meeting, with
the exception of the following: -----=-=== = e

1) acts that, under the Statute, require the approvathe Supervisory Board, and

the Supervisory Board has approved them, ---------------mmmmmmmmm oo

2) acts other than those set out in 1) above if theglve:

a) establishing or joining another company in the Réipwof Poland if the purchase
price for the share(s) or the advance on the daritan in a civil partnership does
not exceed EUR 5,000,000, ------=-===m=mmmmmmmmmmm oo oo

b) subscribing for or purchasing shares whose nomuadlie does not exceed
EUR 5,000,000, =--mmmmmmm oo s s

c) selling or encumbering the shares purchased orihedthother company if their

d) purchasing shares for the Company’s receivablestitement, corporate recovery

or bankruptcy proceedings. ----------m-mmmmmmm

V.  COMPANY BUSINESS --rmermrmmrmmrmmmemmrmmsmmsmemmem e e e e

§37

1. The Company’s financial year is the calendar yea-

2. The Company's books of account are maintained imptiance with the law and

the accounting principles adopted by the ManageBeatd.




8§ 38
The Company established the following capitals famdls: ---------------=--=-==-emcmmneee--

1) share capital, -----------=m=mmm e

2) reserve capital, ---------m-mmm e s

3) revaluation reServe, =-----=-=-=s=s=smmeee oo e e e

4)  other reserve capitals, --------====m=mmmmmmm e

5) employee benefit fund. --------=-=mm oo

The Company may establish and close other capitalsover specific losses or
expenditures on the basis of resolutions of theetudders Meeting.
§ 39

Subject to the provisions of law and the approvahe Supervisory Board, the Company’s

Management Board may disburse advance dividenits sbareholders.

VI.

FINAL PROVISIONS  --nenmrmmrmmsmmmemmsm s oeme e e

§40

Announcements published in the official Court GezgPolish: Monitor gdowy i
Gospodarczy) should be displayed in the registeoffice of the Company’s

Management Board, in a generally accessible areaz-------------=-=-=-=-m-mmmmommmmnmem-

All the amounts referred to in this Statute areafdax.

Any mention in the Statute of amounts denominate@WR should be construed to
mean the equivalent of these amounts denominaté&blish zloty, calculated on the
basis of the average EUR/PLN exchange rate pulblishighe National Bank of Poland
on the date on which the consent of the relevarmparate body of the Company is
requested or on the date on the relevant resolutoadopted by the Company’s
corporate body of the Company authorised to makk awecision. --------------=--------

Any mention in this Statute of a "Related Partyddd be construed to mean a related
party as defined in the Regulation of the Ministéf~inance of 19 February 2009 on

current and periodic information published by igsuef securities and conditions of



deeming the information required by legal regulaiof a state not being a member
state equivalent. ---------mmmmm o

Any mention in this Statute of a “Significant Sutiary” should be construed as an
entity controlled by the Company, where the bookiwaf the Company’s interest as
declared in the Company’s most recent audited Grdustatements exceeds 10 per cent
(10%) of the Company’s shareholders’ equity. ———----=========-=-mmmmmmmmmm oo eeem

Any mention in this Statute of the Commercialisatend Privatisation Act should be
construed to mean the Commercialisation and Psia@atin Act of 30 August 1996, as

amended. ---s-m-mmememe e e e

Any mention in this Statute of a Power of Attorreyrepresent in court proceedings it
is construed to mean a power of attorney to acbemalf of ENEA S.A. before any
courts, institutions, public and foreign administba authorities in proceedings

conducted by these entities or being in progresis thie participation of ENEA S.A. ---



