Zatgcznik nr 1 do Uchwaty Nr 8/2011

REGULAMIN ZARZADU
LIBET S.A. z siedzibg we Wroctawiu

§1

Zarzad Spotki Akcyjnej LIBET S.A., zwany dalej Zarzadem,
dziata na podstawie statutu Spotki i przepiséw prawa, w
tym ustawy z dnia 15 wrzesnia 2000 r. Kodeks spotek
handlowych (Dz. U z 200 r, Nr 94, poz. 1037, z pozn. zm.).
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§2

. Zarzad skiada sig z jednego do pieciu czionkow.
. Wspolna kadencja Zarzadu trwa trzy lata.
. W wykonywaniu swoich zadarn Zarzad wspolpracuje z

pozostalymi organami Spétki w oparciu o jej statut

§3

. Pracami Zarzadu kieruje Prezes Zarzadu.
. Pod nieobecno$¢ Prezesa Zarzadu, jego uprawnienia i

obowigzki  wykonuje =~ Wiceprezes  Zarzadu Ilub
wyznaczony przez Rade Nadzorczg czionek Zarzgdu.
W przypadku nie wyznaczenia przez Rade Nadzorczg
czlonka Zarzadu, uprawnienia i obowigzki Prezesa
Zarzadu wykonuje najstarszy wiekiem czlonek Zarzadu.

§4

. Posiedzenia Zarzadu zwolywane sg przez Prezesa

Zarzadu lub jego zastepce ze stosownym
wyprzedzeniem, moga sie tez odbywac bez odrebnego
zwotania, jesli ich termin zostat z géry okreslony w
harmonogramie przyjetym przez Zarzad.

. Prezes Zarzadu obowigzany jest zwotaé posiedzenie

Zarzadu réwniez na pisemny wniosek czlonka Zarzadu.

. Posiedzenia zwoluje sie osobiscie, telefonicznie lub

pocztg elektroniczna.

§5

. Do waznoéci uchwal Zarzadu wymagane jest

zaproszenie na posiedzenie wszystkich czionkéw
Zarzadu.

. Zarzad podejmuje uchwaly zwykig wigkszoscig gtosow

czionkéw obecnych na posiedzeniu, z pominieciem
glosow wstrzymujacych sie. W przypadku réwnej ilosci
gloséw decyduje glos Prezesa Zarzadu.

. Zarzad moze podejmowa¢ uchwaly w trybie glosowania

pisemnego lub z  wykorzystaniem  $rodkow
porozumiewania sie na odlegio$é¢, w tym wideo- i tele-
konferenciji.

. Glosowanie na posiedzeniach odbywa sie¢ jawnie. Na

zgdanie chocby jednego z obecnych czionkéw Zarzadu
przewodniczacy obradom zarzadza gtosowanie tajne.

§6

. Czlonkowie Zarzadu moga wykonywaé swoje prawa i

obowigzki tylko osobiscie. Wykonujgc swoje funkcje
zobowigzani sg dba¢ o dobre imie i nalezyte
zabezpieczenie interesow Spélki, a takze o zachowanie
tajemnicy spatki.

O zaistnialym konflikcie interesow lub mozliwosci jego
powstania cztonek Zarzadu powinien poinformowaé
Zarzad i Rade Nadzorczg oraz powstrzymaé sie od

Enclosure No. 1 to resolution No. 8/2011

REGULATIONS OF THE MANAGEMENT BOARD
of LIBET S.A. with its seat in Wroctaw

§1
The Management Board of LIBET S.A., hereinafter referred
to as the Management Board, is acting on the basis of the
Statute of the Company and generally binding provisions of
law, including Commercial Companies Code dated on
September 15, 2000 (Journal of laws 2000, no. 94, position
1037, with amendments).

§2

1. The Management Board consists of one to five
members.

2. Joint term of the office of the Management Board lasts
three years.

3. The Management Board cooperates with other
Company’s corporate bodies while performing its
duties on the basis of the Articles of Association.

§3

1. The President of the Management Board manages
works of the Management Board.

2. In the absence of the President of the Management
Board, his powers and duties shall be performed by
the Vice President or the member of the Management
Board designated by the Supervisory Board. If the
Supervisory Board does not designate any member of
the Management Board, the powers and duties of the
President of the Management Board shall be
performed by the oldest member of the Management
Board
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1. The meetings of the Management Board are convened
by the President of the Management Board or his
deputy with appropriate advance. The meeting may
also be held without separate convocation, if the date
of such meeting was set out in advance in the time
schedule accepted by the Management Board.

2. In addition, the President of the Management Board is
obliged to convene the meeting of the Management
Board upon written motion of the member of the
Management Board.

3. The meetings are convening personally, by telephone
or via e-mail.

§5

1. Invitation of all of the Management Board members to
participate in the meeting is required for the validity of
the resolutions of the Management Board.

2. The Management Board adopts resolutions by the
majority of the votes of the Management Board
members attending to the meeting, excluding
abstentions. In the event of a tie, the President of the
Management Board shall have the prevailing vote.

3. The Management Board may adopt the resolutions by
vote in writihg or wusing means of remote
communication, including videoconference and
teleconference.

4. Voting ballot at the Management Board meeting shall
be open. Secret ballot shall be ordered by the
chairman upon request of at least one of the
Management Board members.

§6

1. The Management Board members shall personally
perform their powers and duties. While performing
their functions, the Management Board members are
obliged to take care of the Company’s repute, proper
security of the Company's business and maintain
confidentiality of any business secrets of the
Company.

2. The Management Board member shall notify the



zabierania glosu w dyskusji oraz od gtosowania nad
uchwatg w sprawie, w ktérej zaistniat lub wedtug wiedzy
danego czionka Zarzadu, moze =zaistnieé konflikt
interesow.

§7

1. Posiedzenia Zarzadu sg protokotowane. Przebieg
posiedzenia protokoluje jeden z cztonkow Zarzgdu lub
osoba spoza  Zarzadu, wyznaczona przez
prowadzacego posiedzenie cztonka Zarzadu.

2. Protokoly powinny stwierdzac porzgdek obrad, imiona i
nazwiska obecnych cztonkéw Zarzadu, ilose oddanych
glosbw za poszczegélnymi uchwatami oraz zdania
odrebne. Protok6t moze zawiera¢ krotki opis
omawianych spraw. Protokoly podpisujg  obecni
czlonkowie Zarzadu. Protokét z posiedzenia Zarzadu
powinien by¢ podpisany najpézniej na nastepnym
posiedzeniu Zarzadu, chyba ze uniemozliwia to
diugotrwata nieobecno$¢ cztonkow Zarzadu
uczestniczacych w posiedzeniu z ktérego sporzadzono
protokét.

§8

Podziat szczegotowych zadar i prac do wykonania przez
poszczegoinych cztonkéw Zarzgdu, w ramach kolegialnego
prowadzenia spraw Spolki, jest ustalany przez Prezesa
Zarzadu z zachowaniem przepiséw prawa, statutu Spotki,
postanowien regulaminu organizacyjnego, o ile obowigzuje
w Spolce, a takze uchwat Zarzadu oraz uchwaly Rady
Nadzorczej o powolaniu  Wiceprezesa Zarzadu.
Jakiekolwiek ustalenie podzialu zadan do faktycznego
wykonywania wewnatrz Zarzadu, w jego biezacej
dziatalnosci, nie pozbawia czlonkéw Zarzadu prawa do
kolegialnego prowadzenia spraw Spotki w petnym zakresie
jej dziatalnosci, ani nie zwalnia ich z prawnej
odpowiedzialno$ci za dziatania podejmowane przez Zarzad
w zakresie przekraczajacym zadania przydzielone im do
faktycznego wykonywania.

§9
W sprawach nie uregulowanych niniejszym regulaminem
obowigzujg postanowienia statutu Spolki oraz przepisy
Kodeksu spétek handlowych.

§10
Uchwalona zmiana regulaminu obowigzuje od najblizszego
posiedzenia Zarzadu chyba, ze Rada Nadzorcza w
uchwale o zmianie regulaminu postanowi inacze;.

Podpisy:

U/u\

/Przewodniczacy Rady Nadzorczej Andrzej Bartos/
/Chairman of the Supervisory Board Andrzej Bartos/

/Czlonek Rady Nadzg‘zej Magdalena Magnuszewska/
/Member of the Supervisory Board Magdalena Magnuszewska/

/CztoneK Rady Nadmrc?ej Arkadiusz Podziewski /
/Menrber of the Supervisory Board Arkadiusz Podziewski/

Management Board and the Supervisory Board on the
conflict of interest or on any possibility of its
occurrence. Such Management Board member shall
also refrain from discussing and voting on the
resolutions concerning the matter in which (using their
best knowledge of the Management Board member)
the conflict of interest occurred or may occur.

§7

1. The minutes shall be prepared on every Management
Board meeting. The course of the meeting is recorded
by one of the Management board members or by the
third person designated by the chairman of the
meeting.

2. The minutes shall state the agenda, the names of
attending Management Board members, number of
votes cast for each resolution and dissenting votes.
The minutes may include a brief description of the
issues being discussed. The minutes are signed by the
attending members of the Management Board. The
minutes of the meeting of the Management Board shall
be signed on the next meeting of the Management
Board at the latest, unless the long-term absence of
the members of the Management Board participating
in the recorded meeting prevent signing.

§8

Division of the detailed tasks and works to be performed by
the Management Board members, as a part of collective
management of the Company’s affairs, is determined by
the President of the Management Board subject to the
provisions of law, Articles of Association, provisions of
organizational rules (if applicable), resolutions of the
Management Board and resolution of the Supervisory
Board on appointment of the Vice President of the
Management Board.  Any internal division of tasks
concerning current activity of the Management Board shall
not deprive the Management Board members of the right to
manage the affairs of the Company collectively in the full
scope of its activity, and shall not release their legal liability
for the action undertaken by the Management Board in the
scope exceeding their tasks.

§9
In any matters not regulated herein, the provisions of the
Statute and the Commercial Companies Code shall apply.

§10
Adopted amendment to the Regulations shall be effective
from the next meeting of the Management Board unless
the Supervisory Board decides otherwise in the resolution
on the amendment of the Regulations.

Signatures:

L\

/Czjonek Rady Nadzokczej Jerzy'\Gabrie) 2yk /
/Meipber of the Superyisory Boa: Gabrielczyk /
- ./ ~

/Cztonek R Nadzorczej Heinz Geenen/
/Member 6f the Supervisory Board Heinz Geenen/




