
Draft resolutions of the Extraordinary General Meeting of Multimedia Polska S.A. called for 5 
February 2007 
Current report no 4/2007 dated 24 January 2007 
 
 
The Management Board of Multimedia Polska S.A. publishes draft resolutions pertaining to matters 
included on the agenda of the Extraordinary General Meeting of Multimedia Polska S.A. called for 5 
February 2007. 
 
Draft resolutions are attached to this report. 
 
 
 
 
Legal basis: 
§39.1.3 of the Regulation of the Minister of Finance dated 19 October 2005 on current and periodical 
information provided by issuers of securities (Journal of Laws of 26 October 2005). 
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Resolution no 1 

of the Extraordinary General Meeting 
of Multimedia Polska S.A.  

regarding the election of Chairman of the Extraordinary General Meeting  
 

Acting in accordance with Art. 409 § 1 of the Commercial Companies Code and § 21.1 of the 
Company’s Statutes, the Extraordinary General Meeting in a secret ballot resolves as follows: 
 

§ 1 
 

The Extraordinary General Meeting of Multimedia Polska S.A. resolves to elect _____________ as 
Chairman of the Meeting. 

 
§ 2 

 
The resolution takes effect upon adoption. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

**** 
Substantiation 

in accordance with the requirements of the “Best Practices in Public Companies 2005” 
 

As provided for in Art. 409 § 1 of the Commercial Companies Code and § 21.1 of the Company’s 
Statutes, the Chairman of the General Meeting shall be elected to chair the meeting immediately 
following its opening. The Chairman shall manage the proceedings of the General Shareholders 
Meeting and shall adopt decisions on matters of procedure. In particular, the Chairman shall give floor 
to speakers, receive motions and resolutions in draft form, submit them for discussion, order and 
conduct voting, issue relevant procedural instructions and shall be authorised to interpret the General 
Meeting By-Laws. 
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Resolution no 2 

of the Extraordinary General Meeting 
of Multimedia Polska S.A.  

regarding the election of the Ballot Counting Committee 
 

Acting in accordance with § 9.1 of its By-Laws, the Extraordinary General Meeting in a secret ballot 
resolves as follows: 
 

§ 1 
 

The Extraordinary General Meeting of Multimedia Polska S.A. resolves to elect the following members 
to the Ballot Counting Committee: 
 
1. ______________, 
2. ______________, 
3. ______________. 

 
§ 2 

 
The resolution takes effect upon adoption. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

**** 
Substantiation 

in accordance with the requirements of the “Best Practices in Public Companies 2005” 
 

As provided for in § 9.1 of the General Meeting By-Laws, the General Meeting shall elect the Ballot 
Counting Committee composed of three persons. The Ballot Counting Committee shall oversee 
correct conduct of each voting and shall establish the voting results. 
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Resolution no 3 

of the Extraordinary General Meeting 
of Multimedia Polska S.A.  
regarding the agenda 

 
The Extraordinary General Meeting of Multimedia Polska S.A. resolves as follows: 
 

§ 1 
 

The Extraordinary General Meeting of Multimedia Polska S.A. resolves to adopt the following agenda 
published in Monitor Sądowy i Gospodarczy no 8 dated 11 January 2007, item 416: 

I. Opening of the Meeting. 
II. Election of Chairman of the Extraordinary General Shareholders Meeting. 
III. Drawing up the list of attendees. 
IV. Confirmation that the Extraordinary General Shareholders Meeting has been properly 

convened and is able to pass resolutions. 
V. Election of the ballot counting committee. 
VI. Accepting the agenda. 
VII. Adoption of a resolution concerning the appointment of Mr David C. Seidman as member 

of the Supervisory Board of Multimedia Polska S.A. 
VIII. Adoption of a resolution concerning amendments to the Statutes of Multimedia Polska 

S.A. 
IX. Adoption of a resolution concerning approval of a consolidated text of the Statutes of 

Multimedia Polska S.A. 
X. Any other business. 
XI. Closing of the Meeting. 

 
§ 2 

 
The resolution takes effect upon adoption. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

**** 
Substantiation 

in accordance with the requirements of the “Best Practices in Public Companies 2005” 
 

The submission of a resolution regarding the agenda of the Extraordinary General Meeting results 
from the shareholders’ right to submit motions regarding modifications of the agenda of the 
Extraordinary General Meeting proposed by the Management Board. 
 



 4 

 
Resolution no 4 

of the Extraordinary General Meeting 
of Multimedia Polska S.A.  

regarding appointment of Supervisory Board member 
 
The Extraordinary General Meeting acting in accordance with Art. 385 § 1 of the Commercial 
Companies Code and § 23.2 of the Company’s Statutes in a secret ballot resolves as follows: 
 

§ 1 
 

To appoint Mr David C. Seidman as member of the Supervisory Board of Multimedia Polska S.A.  
 

§ 2 
 

The resolution takes effect upon adoption. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

**** 
Substantiation 

in accordance with the requirements of the “Best Practices in Public Companies 2005” 
 

As provided for in Art. 385 § 1 of the Commercial Companies Code and § 23.2 of the Company’s 
Statutes, the Supervisory Board is composed of at least five to eleven members elected in a secret 
ballot by the General Meeting. Following Mr Vikram Pant’s resignation on 4 January 2006, the 
Supervisory Board is currently composed of four members, it is therefore a statutory requirement to fill 
in the vacancy in the Supervisory Board. 
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Resolution no 5 

of the Extraordinary General Meeting 
of Multimedia Polska S.A.  

regarding amendments to the Company’s Statutes 
 
The Extraordinary General Meeting acting in accordance with Art. 415 § 1 of the Commercial 
Companies Code and § 15 (i) of the Company’s Statutes resolves to amend the Company’s Statutes 
as follows: 
 

§ 1 
 

1. The current wording of § 6: 
 
“1. The Company’s share capital shall amount to PLN 157,700,000 (one hundred and fifty seven 
million, seven hundred thousand zloty) and shall be divided into 157,700,000 (one hundred and fifty 
seven million, seven hundred thousand) shares with the nominal value of PLN 1.00 (one) each, 
including: 

(a) 63,590,876 series A bearer shares numbered from 000 000 001 to 063 590 876 
(b) 8,245,623 series C bearer shares numbered from 000 000 001 to 008 245 623 
(c) 32,205,874 series D bearer shares numbered from 000 000 001 to 032 205 874 
(d) 32,869,899 series E bearer shares numbered from 000 000 001 to 032 869 899 
(e) 20,787,728 series F bearer shares numbered from 000 000 001 to 020 787 728 

2. The shares enumerated in point one letters (a)-(c) above were subscribed for as a result of 
transformation of a limited liability company into a joint-stock company, as described in §4 of the 
Statutes. 
3. The series C registered shares are preference shares as regards the division of the 
Company's assets in the case of its liquidation in the manner specified in § 8.1, and they are subject to 
automatic redemption (in the understanding of Article 359 § 6 of the Commercial Companies Code) in 
the case of occurrence of one of the events referred to in § 10.3, provided that the provisions of these 
Statutes on the preference character of series C registered shares as regards the division of assets as 
well as their automatic redemption shall cease to exist as of the moment of exchange of series C 
registered shares into bearer shares.” 
 
shall be replaced as follows: 
 
“1. The Company’s share capital shall amount to PLN 157,700,000 (one hundred and fifty seven 
million, seven hundred thousand zloty) and shall be divided into 157,700,000 (one hundred and fifty 
seven million, seven hundred thousand) shares with the nominal value of PLN 1.00 (one) each, 
including: 

(a) 63,590,876 series A bearer shares numbered from 000 000 001 to 063 590 876 
(b) 8,245,623 series C bearer shares numbered from 000 000 001 to 008 245 623 
(c) 32,205,874 series D bearer shares numbered from 000 000 001 to 032 205 874 
(d) 32,869,899 series E bearer shares numbered from 000 000 001 to 032 869 899 
(e) 20,787,728 series F bearer shares numbered from 000 000 001 to 020 787 728 

2. The shares enumerated in point one letters (a)-(b) above were subscribed for as a result of 
transformation of a limited liability company into a joint-stock company, as described in §4 of the 
Statutes.” 
 
 
2. The current wording of § 8: 
 
„1. Series C registered shares are preference shares as regards division of the Company's assets 
in such manner that in the case of liquidation of the Company resulting from dissolution of the 
Company for any reason whatsoever, including declaration of its bankruptcy, each holder of such 
shares shall have the right of priority to the interest in the assets before other shareholders up to the 
amount allocated to one share being the PLN equivalent of the sum of USD 1.9289 (one US Dollar 
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and nine thousand two hundred and eighty nine thousandths) calculated according to the mid 
USD/PLN exchange rate announced by the National Bank of Poland on the last business day prior to 
the date of adoption of a resolution on the division of assets by the General Meeting of Shareholders, 
provided that in the case of a previous payment of dividend to the holders of series C registered 
shares, all amounts of the dividend paid shall reduce the amount the holders of series C registered 
shares are authorized to in the case of liquidation of the Company. In order to establish the USD 
equivalent of the amounts of the dividend paid, each time the average rate of exchange shall apply, as 
announced by the National Bank of Poland on the last business day prior to the dividend payment 
date. 
2. The division of the Company's assets remaining after the payment of amounts due to the 
holders of series C registered shares shall take place in proportion to all other shares of the Company, 
excluding series C registered shares and all series A shares owned by the holders of series C 
registered shares, provided that in the case the amount of the remaining assets allocated to one share 
other than series C registered share (excluding all series A shares owned by the holders of series C 
registered shares) is higher than the amount allocated to one series C registered share pursuant to the 
provisions of item 1 above, then the holders of series C registered shares shall participate equally with 
the holders of the remaining shares (excluding all series A shares owned by the holders of series C 
registered shares) in the division of such excessive amount of assets above the amount resulting from 
item 1, which was allocated to all shares of the Company.” 
 
shall be deleted. 
 
 
3. The current wording of § 9: 
 
„1. The transfer of registered shares shall require the prior written consent of the Company.  
2. A shareholder holding registered shares, who intends to transfer part or all of the registered 
shares held by him (the “Transferring Shareholder”) to any other person, on the basis of any act in law 
whatsoever, shall be obliged to file with the Company a written request for its consent (the “Request”), 
indicating in the Request a potential purchaser of shares, the number of shares subject to transfer (the 
“Transferred Shares”), the price (or the value of the Transferred Shares as agreed upon with the 
potential purchaser in the case of transactions other than sales) and terms of payment of the price 
(mutual performances) in connection with the transfer of the Transferred Shares.  
If the consent for transfer of the Transferred Shares is refused, the Management Board of the 
Company shall be obliged to nominate a purchaser of the Transferred Shares within 60 days of the 
date of receipt of the Request. The Management Board shall nominate, in the first place, Tri-media 
Holdings Limited as the purchaser of the Transferred Shares. If Tri-media Holdings Limited does not 
give its consent within 7 (seven) days of the receipt of the notification from the Company indicating Tri-
media Holdings Limited as the purchaser of the Transferred Shares, the Company shall indicate ABN 
AMRO Ventures BV.  
The purchase price of the Transferred Shares shall be equal to the (value) of the Transferred Shares 
agreed between the Transferring Shareholder and the potential purchaser as stated in the Request. 
The Transferring Shareholder and the person indicated by the Company as the purchaser of the 
Transferred Shares shall be obliged to enter into an agreement on the sale of the Transferred Shares, 
within 30 (thirty) days of the date on which the indication of the purchaser is made. The transfer of title 
to the Transferred Shares should be made on the date of the execution of the agreement on the sale 
of the Transferred Shares following the payment of the price by the purchaser to the Transferring 
Shareholder in lump sum. If the sales of the Transferred Shares depend on the receipt of any consent 
or approval from governmental administrative authorities (including European Union authorities) or 
self-governmental authorities, the above term shall be extended by the time necessary to obtain such 
consents or approvals. In the case of the sales agreement for the Transferred Shares not being 
entered into or carried out during the above described thirty day term for the reasons on the part of the 
purchaser indicated by the Company, or if the Company has not indicated the purchaser within 60 
days of the receipt of the Request, the Transferring Shareholder shall have the right to transfer the 
Transferred Shares to the purchaser indicated in the Request under the terms and conditions which 
shall not be more favorable for such purchaser than those indicated in the Request.  
3. The transfer of the registered shares in breach of the provisions of items 1-2 of this paragraph 
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shall be ineffective towards the Company and the purchaser of such shares shall not have the right to 
exercise any rights attached to the registered shares of the given series.  
4. The provisions of items 1-2 shall not apply if series C registered shares are transferred to the 
entities towards which ABN AMRO Bank N.V. is the dominant entity, provided, however, that the 
purchaser cannot conduct, directly or indirectly, any activities competitive to the Company in or outside 
of Poland.” 
 
shall be deleted. 
 
 
4. The current wording of § 10: 
 
„1. Shares my be redeemed with the consent of the shareholder by their acquisition by the 
Company (voluntary redemption), and series B shares and series C registered shares shall be 
automatically redeemed upon the realization of one of the events referred to, respectively, in items 2 
and 3 of this paragraph, pursuant to the provisions of these Statutes and the Commercial Companies 
Code. 
2. The series B registered share shall be automatically redeemed upon the realization of one of 
the below events:  
(i) in the first public offering of the Company’s shares, the shares constituting at least 6.22% of the 

total number of the shares of the Company shall be sold; or 
(ii) ABN AMRO Ventures B.V. or entities to which ABN AMRO Ventures B.V. transferred shares 

pursuant to the provisions of § 9.4, shall cease to be the owners of any shares in the Company, 
except for the series B registered share, and in the event of automatic redemption of series C 
registered shares ABN AMRO Ventures shall receive full redemption consideration as provided for 
in section 4 of this paragraph 

whichever is earlier. 
The remuneration for automatic redemption of the series B registered share shall be fixed in the 
amount allocated to one share of the value of net assets showed in the financial statements for the 
last financial year of the Company, reduced by the amount allocated for division among shareholders.  
3. Series C registered shares shall be automatically redeemed upon the realization of one of the 
below events: 
(i) UNP Holdings B.V. or an entity directly or indirectly dominant towards UNP Holdings B.V. or an 

entity affiliated therewith (within the meaning of art. 4 § 1 items 4 and 5 of the Commercial 
Companies Code) which may become the owner of the shares of the Company sells or otherwise 
transfers to a third party (not affiliated with UNP Holdings B.V.) ownership or economic right 
flowing from ownership of all or part of the shares of the Company irrespective of the manner of 
the transfer of such benefits, including, but not limited to, through establishment of usufruct right 
over the shares and utilizing the institution of trust.  

(ii) there is such change in the capital structure of the Company (including change of control over 
shareholders of the Company as a result of which a new person becomes the dominant entity 
within the meaning of article 4 § 1 of the Commercial Companies Code over a shareholder of the 
Company) that the shareholders who subscribed for the shares of the Company as a result of the 
transformation referred to in § 4 of the Statutes, together with the entities directly or indirectly 
dominant and the entities affiliated thereto, shall hold shares constituting less than 76% of the total 
number of the issued shares of the Company or shall have the right to exercise less than 76% of 
the total number of votes at the general meeting of shareholders of the Company,  

(iii) the Company shall participate in merger or takeover with another company, as a result of which 
the Company shall lose its legal existence, 

(iv) the whole or substantial part (i.e. assets constituting at least 25% of the net balance sheet value of 
the Company) of the assets of the Company shall be transferred, including through the split up of 
the Company,  

whichever occurs earlier. 
Each shareholder transferring ownership of shares of the Company or economic rights flowing from 
ownership of such shares, as provided for in item (i) of this section, or affected by a change of control 
referred to in item (ii) of this section, has an obligation to notify the Management Board of the 
Company of any such occurrence, and notification to that effect received from a shareholder shall be 
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conclusive for the purposes of determination by the Management Board of the Company of the 
occurrence of an event resulting in the automatic redemption of series C registered shares as provided 
for, respectively, in item (i) or (ii) of this section. This obligation shall expire entirely on the day on 
which the shares constituting no less than 6.22% of the total number of shares of the Company are 
purchased in the public offering of the Company’s shares. 
4. The remuneration for the automatic redemption of series C register shares allocated to one 
such share shall be fixed in the amount being the PLN equivalent of the sum of USD 1.9289 (one US 
Dollar and nine thousand two hundred and eighty nine thousandths) calculated according to the mid 
exchange rate announced by the National Bank of Poland on the last business day prior to the date of 
payment of remuneration, provided that in the case of previous payment to the holders of series C 
registered shares, all amounts of the dividend paid shall reduce the amount of the remuneration for 
automatic redemption of series C registered shares, and also provided that in the case of liquidation of 
the Company the holder or holders of series C registered shares shall not be entitled to any amounts 
attributable to any series A shares that may be held by them. In order to establish the USD equivalent 
of the amounts of the dividend paid, each time the mid exchange rate shall apply, as announced by 
the National Bank of Poland on the last business day prior to the dividend payment date.” 
 
shall be deleted. 
 
 
5. The current wording of § 16: 
 
„1. During the period when ABN AMRO Ventures B.V. is the owner of the series B registered 
share, however in no case beyond the date on which the shares constituting no less than 6.22% of the 
total number of shares of the Company are purchased in the public offering of the Company’s shares, 
the prior written consent of ABN AMRO Ventures B.V. shall be required to adopt resolutions of the 
General Meeting in the following matters: 
(a) amendments to the Statutes of the Company, 
(b) change of the object of the Company's business, 
(c) increase of the share capital of the Company, if the right of pre-emption of shares of a given issue 

is excluded in relation to ABN AMRO Ventures B.V. or if as a result of coverage of new issue 
shares by in-kind contribution the financial debt of the Company were to exceed the amount of 
PLN 450,000,000 or the amount being the product of the co-efficient 3.5 (three and a half) and the 
EBITDA, whichever is higher. EBITDA shall be computed with respect to the financial year 
covered by the last financial statement executed, positively opined by a certified auditor and 
approved by the General Meeting of Shareholders. The Company’s Management Board shall be 
obliged to ensure that EBITDA is calculated each time by a certified auditor in his report from the 
review of the financial statements for each financial year,  

(d) conducting issue of securities other than the shares, or redemption of shares, that could result (at 
the time of performance or in the future) in the reduction of the percentage share of ABN AMRO 
Ventures B.V. in the share capital of the Company, or the percentage of voting rights to which 
ABN AMRO Ventures B.V. is entitled or in the reduction of the shareholders' rights to which ABN 
AMRO Ventures B.V. is entitled, 

(e) winding up and liquidation of the Company, 
(f) sale of the enterprise of the Company or its substantial part (i.e. assets constituting at least 25% of 

the net balance sheet value of the assets of the Company). 
 
2. The object of the Company’s business may be changed without buyout of the shares. A 
resolution in this respect shall require for its validity the majority of 2/3 of votes cast, with the presence 
of shareholders representing at least one half of the share capital, and – for as long as ABN AMRO 
Ventures B.V. shall enjoy the personal rights deriving from in § 16.1 (a) of these Statutes – ABN 
AMRO Ventures B.V.’s consent granted in accordance with § 16.1 (a) of these Statutes.” 
 
shall be replaced as follows 
 
“The object of the Company’s business may be changed without buyout of the shares. A resolution in 
this respect shall require for its validity the majority of 2/3 of votes cast, with the presence of 
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shareholders representing at least one half of the share capital.” 
 
 
6. The current wording of § 23: 
 
„1. The Supervisory Board is composed of 5 (five) to 11 (eleven) members. The number of 
Supervisory Board members shall be determined by the General Meeting of Shareholders.  
At least half the members of the Supervisory Board – or two members in the event that one 
shareholder and its subsidiaries hold a block of over 50% of shares – should be independent 
members. An independent member is a candidate who on the date of the elections fulfils the following 
requirements: 
(a) holds not more than 5% of the Company’s shares, 
(b) is not a person related to any of the Company’s shareholders who is a natural person holding 

more than 5% of the Company’s shares,  
(c) is not a member of a governing body or employee of a shareholder holding more than 10% of the 

Company shares, 
(d) is not a member of the governing or supervisory bodies or employee of the Company’s associated 

undertaking, within the meaning of accountancy regulations, 
(e) is not a partner or employee of the Company’s auditor, 
(f) is not a person related to a member of the Company’s Management Board or the Company’s 

employee holding a managerial position, or a member of the management board or employee 
holding a managerial position at the Company’s subsidiary, 

(g) does not receive any remuneration from the Company or any of its subsidiaries other than the 
remuneration for membership of the Supervisory Board. 

2. Members of the Supervisory Board shall be appointed and removed by the General Meeting of 
Shareholders, provided that until the realization of one of the events referred to in § 10.3, however in 
no case beyond the date on which the shares constituting no less than 6.22% of the total number of 
shares of the Company are purchased in the public offering of the Company’s shares, one member of 
the Supervisory Board shall be appointed and dismissed directly by ABN AMRO Ventures B.V., by 
way of a written statement submitted to the Company. If ABN AMRO Ventures B.V. shall not exercise 
its right to appoint one member of the Supervisory Board within 45 days of the commencement of the 
new term of office or of the expiry, for any reason whatsoever, of the mandate of the member of the 
Supervisory Board appointed by ABN AMRO Ventures B.V., the General Meeting of Shareholders 
shall appoint a member of the Supervisory Board to fill the vacancy in the Supervisory Board. 
3. The Supervisory Board shall appoint from among its members the Chairman and Deputy 
Chairman of the Supervisory Board. 
4. The Company shall cover all reasonable expenses incurred by members of the Supervisory 
Board in connection with their participation in the Supervisory Board meetings and performance of 
duties resulting from their membership on the Supervisory Board. The General Meeting of 
Shareholders may adopt a resolution on the granting of remuneration to the Supervisory Board 
members for the performance of their duties.” 
 
shall be replaced as follows: 
 
„1. The Supervisory Board is composed of 5 (five) to 11 (eleven) members. The number of 
Supervisory Board members shall be determined by the General Meeting of Shareholders.  
At least half the members of the Supervisory Board – or two members in the event that one 
shareholder and its subsidiaries hold a block of over 50% of shares – should be independent 
members. An independent member is a candidate who on the date of the elections fulfils the following 
requirements: 
(a) holds not more than 5% of the Company’s shares, 
(b) is not a person related to any of the Company’s shareholders who is a natural person holding 

more than 5% of the Company’s shares,  
(c) is not a member of a governing body or employee of a shareholder holding more than 10% of the 

Company shares, 
(d) is not a member of the governing or supervisory bodies or employee of the Company’s associated 

undertaking, within the meaning of accountancy regulations, 
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(e) is not a partner or employee of the Company’s auditor, 
(f) is not a person related to a member of the Company’s Management Board or the Company’s 

employee holding a managerial position, or a member of the management board or employee 
holding a managerial position at the Company’s subsidiary, 

(g) does not receive any remuneration from the Company or any of its subsidiaries other than the 
remuneration for membership of the Supervisory Board. 

2. Members of the Supervisory Board shall be appointed and removed by the General Meeting of 
Shareholders. 
3. The Supervisory Board shall appoint from among its members the Chairman and Deputy 
Chairman of the Supervisory Board. 
4. The Company shall cover all reasonable expenses incurred by members of the Supervisory 
Board in connection with their participation in the Supervisory Board meetings and performance of 
duties resulting from their membership on the Supervisory Board. The General Meeting of 
Shareholders may adopt a resolution on the granting of remuneration to the Supervisory Board 
members for the performance of their duties.” 
 
 
7. The current wording of § 24: 
 
„1. The Supervisory Board members shall be appointed for a joint three-year term of office. 
2. In the event of removal of a Supervisory Board member prior to the expiry of the term of office, 
his resignation, or occurrence of any other event causing expiry of the mandate of the given member 
of the Supervisory Board during the term of office, the Management Board shall convene within one 
month the General Meeting of Shareholders in order to appoint a new member of the Supervisory 
Board, whose term of office shall expire at the end of the term of office of the remaining members of 
the Supervisory Board. The provisions of § 23.2 shall apply respectively, if the member of the 
Supervisory Board whose mandate expired during the term of office is the member appointed by ABN 
AMRO Ventures B.V. and ABN AMRO Ventures B.V. fails to appoint the successor within a 45 day 
period. 
3. It is permitted to appoint the same person as a member of the Supervisory Board for 
consecutive terms of office.” 
 
shall be replaced as follows: 
 
“1. The Supervisory Board members shall be appointed for a joint three-year term of office. 
2. In the event of removal of a Supervisory Board member prior to the expiry of the term of office, 
his resignation, or occurrence of any other event causing expiry of the mandate of the given member 
of the Supervisory Board during the term of office, the Management Board shall convene within one 
month the General Meeting of Shareholders in order to appoint a new member of the Supervisory 
Board, whose term of office shall expire at the end of the term of office of the remaining members of 
the Supervisory Board. 
3. It is permitted to appoint the same person as a member of the Supervisory Board for 
consecutive terms of office.” 
 
 
8. The current wording of § 26: 
 
„1. The resolutions of the Supervisory Board shall be adopted by an absolute majority of votes 
cast in the presence of at least half of the members of the Supervisory Board, where all the members 
of the Supervisory Board have been invited to the session in accordance with the provisions of § 27 of 
these Statutes. In the event of a tie in voting, the Chairman of the Supervisory Board shall have the 
casting vote. 
2. Without prejudice to the provisions of item 1 above, and as long as ABN AMRO Ventures B.V. 
is entitled to appoint one member of the Supervisory Board according to the procedure specified in 
§ 23.2 of these Statutes, however in no case beyond the date on which the shares constituting no less 
than 6.22% of the total number of shares of the Company are purchased in the public offering of the 
Company’s shares, the adoption of a resolution on the matters enumerated below shall require voting 
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for the adoption of such resolution by a member of the Supervisory Board appointed by ABN AMRO 
Ventures B.V.:  
(a) appointment or change of an export auditor to audit the Company’s financial statements, if the 

export auditor appointed to audit the Company’s financial statements is not one of the following 
renown international auditors (Delloite& Touche, Ernst & Young, KPMG or 
Pricewaterhousecoopers), 

(b) change of accounting rules applied by the Company,  
(c) contracting by the Company of financial obligations exceeding the amount of PLN 450,000,000 or 

the product of the co-efficient 3.5 and the amount of EBITDA, whichever is higher, 
(d) conclusion by the Company with its employees, executives, direct or indirect shareholders, and 

their family members, as well as with entities dominant in relation to shareholders or related to 
shareholders, of substantial agreements, where the unit value of performance exceeds the 
equivalent of the amount of EUR 250,000 (two hundred fifty thousand) according to the Rate of 
Exchange or where the total value of performance on an annual basis exceeds the equivalent of 
EUR 1,000,000 (one million) according to the Rate of Exchange.” 

 
shall be replaced as follows: 
 
„The resolutions of the Supervisory Board shall be adopted by an absolute majority of votes cast in the 
presence of at least half of the members of the Supervisory Board, where all members of the 
Supervisory Board have been invited to the meeting in accordance with the provisions of §25 of these 
Statutes. In the event of a tie in voting, the Chairman of the Supervisory Board shall have the casting 
vote.” 
 

§ 2 
 

The resolution takes effect on the date on which the amendments to the Statutes are registered with 
the National Court Register. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

**** 
Substantiation 

in accordance with the requirements of the “Best Practices in Public Companies 2005” 
 

The scope of amendments to the Statutes introduced by the resolution quoted above results from the 
fact that currently all Company’s shares are bearer shares and that ABN AMRO Ventures B.V., 
previously provided special privileges in the Statutes, ceased to be the shareholder of Multimedia 
Polska S.A. 
 



 12 

 
Resolution no 6 

of the Extraordinary General Meeting 
of Multimedia Polska S.A.  

regarding approval of consolidated text of the Company’s Statutes 
 

§ 1 
 
In connection with the amendments introduced to the Company’s Statutes by resolution no 5 on 5 
February 2007, the Extraordinary General Meeting of Multimedia Polska S.A. hereby approves the 
consolidated text of the Company’s Statutes as attached hereto. 
 

§ 2 
 

The resolution takes effect on the date on which the amendments to the Statutes are registered with 
the National Court Register. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

**** 
Substantiation 

in accordance with the requirements of the “Best Practices in Public Companies 2005” 
 

Given the wide scope of amendments to the Statutes of Multimedia Polska S.A. adopted by resolution 
no 5 dated 5 February 2007, the Company’s management deemed it necessary to provide a 
consolidated text of the Statutes. 
 


