REPORT ON APPLICATION OF THE CORPORATE
GOVERNANCE RULES
in MENNICA POLSKA SA.

General rules

I. Obijective of the company

The main objective of the company authorities ifutther the company’s interests, that is to insega

the value of assets entrusted to them by the sblaleis, taking into consideration the rights and
interests of entities other than shareholders, #natinvolved in the functioning of the company,

especially the company’s creditors and employees.

Il. Majority ruleand protection of minority

A joint-stock company is a capital venture. Therefat must respect the principle of capital majo
rule and the primacy of majority over minority. Asseholder who contributes more capital also b

ri
ears

a higher economic risk. It is, therefore, justifitht his interest be taken into consideration in
proportion to the contributed capital. The minorityst have a guarantee of proper protection of thei

rights, within the limits set by the law and commal integrity. While exercising his rights, the

majority shareholder should take into account tierests of the minority.

I11. Honest intentions and no-abuse of rights

The exercising of rights and reliance on legaliingbns should be based on honest intentions (good

faith) and cannot go beyond the purpose and ecanoedsons for which these institutions

are

established. No actions should be taken which,XMoge&ding the limits set, constitute an abuse of the

law. The minority should be protected against dmysa of ownership rights by the majority and

the

interests of the majority should be protected agjagmy abuse by the minority of its rights, thus
ensuring the best possible protection of the ebl@tanterests of the shareholders and other market

participants.

IV. Court control

The company’s authorities and persons chairinggdreeral meeting cannot decide on issues, W
should be resolved by a court judgement. This dumsapply to activities which the compan
authorities and persons chairing general meetingsaathorised or obliged to undertake by forc
law.

V. Independent opinions ordered by the company

When choosing an entity to provide expert servipagjcularly an auditor, financial and tax advssor
legal advisors, the company should examine wheatiee are any circumstances that would limit
entity’s independence when performing the tasksisted.
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Best practices of General M eetings

1. A general meeting should take place in a lonatind at a time that YES
allows the participation of as many shareholdersoasible.
The General Meeting takg
place in the Compan
headquarters.
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2. A request made by parties entitled to do s@fgeneral meeting to be
convened and for certain issues to be put on éadayshould be justifiech
Draft resolutions proposed for adoption by the ganmeeting and othefseneral 0
key documents should be presented to the sharefioldgether withconvened and for certain issy

justification and a supervisory board opinion beftire general meeting
allow them time to review and evaluate the same.

ES

the request
Meeting

for
to

hen
b

{9 be put on its agenda does
include justification
irrespective of the realizatig
of an obligation to convene
General Meeting, th
Management Board will as
for such a justification.

All materials regarding issusg
included in the Gener:
Meeting agenda are ma
available in the dates arisir
from the Code of Commerci
Companies.

3. A general meeting convened on the shareholdecgiest should b
held on the date given in the request and, if dai® cannot be kept,
the nearest date that would allow the general mget settle the issu
on its agenda.

e YES

phhe Management Board wi
~qake best efforts for th
general meeting convened
the shareholders’ request to
held on the date given in ti
request.

4. A general meeting whose agenda includes cadsures at the reque
of authorized entities or which has been convemeduth a request c
only be cancelled with the consent of the requggpiarties. In all othe
instances, a general meeting can be cancelled ffalding is hindere
(force majeure) or is obviously groundless. A megis called off in the

same way as it is convened, limiting negative cqueaces for thg"

company and its shareholders as far as possiblearater than thre
weeks before the original meeting date. A changherdate of a gener
meeting is made in the same way as a cancellatian if the propose
agenda does not change.

st YES

ahe Company applies
rgeneral rule of not cancellir]
cgnd not changing the alrea
hannounced dates of the gene
 meetings, unless th
extraordinary or  speciall

d

5. Before a shareholder’'s representative can fpate in a gener:
meeting, his right to act on the shareholder's lesiaould be duly
documented. It should be presumed that a writtenrment confirming th
right to represent a shareholder at a general ngeetinforms with the la

and does not require any additional confirmationsamknowledgememf

unless the company’s management board or the dmaiohthe gener:
meeting has doubts about its authenticity or vigligrima facie (whe
drawing up the list of attendance).

YES

aFor the shareholder
\epresentative participation

he General Meeting a letter
uthority is required, given b
he  shareholder th
individual person or signed K
the persons entitled
represent the shareholder —
legal person, in compliang
with the Civil Code
provisions.

A
N

6. The general meeting should have regular by-&eitshg out in detail th
principles on which meetings are conducted andutsns adopted. Th
by-laws should, in particular, contain provisions @ections, includin

e YES
dn the Company, there is
nGeneral Meeting by-laws i

n
a

e
k

jrstified circumstances occulr.
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elections to the supervisory board by voting inasefe groups. The b

ytorce. It is also published g




laws should not be subject to frequent changes iadvisable for an
changes to enter into force as of the followingagahmeeting.

ythe Company’s website.

7. The person opening the general meeting shoutdediately organis
the election of the meeting chairman and shoulgirefrom making an
substantial or formal decisions.

(4]

8. The chairman of the general meeting ensuresthigatneeting is ru
efficiently and that the rights and interests df the shareholders a
observed. The chairman should, in particular, emaat any abuse

rights by meeting participants and should guaratie¢ the rights @
minority shareholders are respected. The chairnauld not, withou
good reason, resign from his function or delayisigthe meeting minute

9. A general meeting should be attended by the rammbf both the
supervisory board and the management board. Thasgdould also b
present at an annual general meeting and an editrtany general meetin
if the company’s financial matters are to be diseds The absence of
supervisory or management board member from thergkemeeting
requires an explanation, which should be givehatteeting.

Y YES
n
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f YES
[
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3] YES

PA general rule of participatio
dn the general meetings of :
Management Board  af
’Supervisory Board membe
was accepted. An auditor
always invited to the annu
general meeting.

n
all
d
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10. Supervisory and management board members andampany's

auditor should, within their powers and to the ekteeeded to settle issu
discussed at the general meeting, provide meetamgcipants with
explanations and information about the company.

D

11. All answers provided by the management boagli&stions posed |
the general meeting should take into account ttelat a public compar
carries out its reporting obligations in the wapwdated in the Law on th
Public Trading in Securities; certain informaticenoot be provided in
way other than arising from these provisions.

12. Short breaks in the session which do not datetan adjournment ay
are ordered by the chairman in justified casesataom aimed at hinderir
the exercising by the shareholders of their rights.

13. Voting on administrative issues may only condesues related

the running of the meeting. Resolutions which mayehan impact o
the exercising by the shareholders of their riglatsnot be voted on

this way.

14. A resolution not to consider an issue on thendg may be adopt
only if it is supported by sound reasons. Any mofiio this respect shou

be accompanied by a detailed justification. A denigo remove an iteqm

from the agenda or not to consider an issue puthenagenda at
shareholder’s request requires a general meetsgut®n, once all th

es YES
Dy
M
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a
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n
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shareholders present who put the issue on the adgeswk given the
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consent, supported by 75% of the votes preseheaneeting.

15. Any party objecting to a resolution must beegithe opportunity tp YES
put forward concise reasons for its objections.
16. As the Code of Commercial Companies does rmtigh# for court ES

control in the event of a resolution not being @ddpby the gener

resolutions in such a way that anyone who doesgi@e with the merit
of a decision being the subject of the resolutias the possibility o
challenging the same, provided that he is entitbedio so.

Al
meeting, the management board or the meeting chaishould formMoreover, The Manageme

Board provides for th
fopportunity to have a leg
advice during the Gener
Meeting proceedings for ea
shareholder who asks for su
an advice.

17. Written statements made by a participant aéreigal meeting af
recorded in the minutes at the participant’s regues

YES

Best practices of supervisory boards

18. The supervisory board submits a concise evatuaf the company’s|
standing to the general meeting every year. Théuatian should be
made available to all shareholders early enougttidav them to become
acquainted with the contents before the annualrgemeeting.

YES

19. A member of the supervisory board should hagegdlevant educatio
the appropriate professional and practical expegiebe of high more
standing and be able to devote the time requir@etimrm his supervisor
board function properly. Supervisory board candidatshould b

announced and supported by reasons sufficientlgileétto enable arE'

informed choice to be made.

nv Y_ES
[The candidatures for th
ﬁupervisory Board membe
sannounced to the gene
eeting are always justifie
ach newly electe
Supervisory board memb
receives documents related
the Company’s activities.
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20. a) At least half the members of the supervidwgrd should be
independent members, subject to point (d) belowdependent
members of the supervisory board should not halaioes with the
company and its shareholders or employees whickd cgignificantly
affect the independent member’s ability to makedrtipl decisions;

b) Detailed independence criteria should be laigdrdm the company’s
statutes;

c) Without the consent of the majority of indepeamdsupervisory
board members, no resolutions should be adopteth@rfollowing
issues:

NO

Due to the present Company
shareholders structur
enabling the shareholders
designate all members of t
Supervisory Board, whic
makes it possible to save t
interests of all shareholder
groups, including th
Company’s employeg
entitted to appoint th

to
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n
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- performances of any kind by the company and aniies
associated with the company in favour of managerneatd
members;

- consent to the execution by the company or aidialog of
a key agreement with an entity associated witlctmpany
a member of the supervisory board or managememt bos
with their associated entities;

- appointment of an auditor to audit the comparfiyiancial
statements.

d) In companies where one shareholder holds a Wbskares carryin
over 50% of all voting rights, the supervisory lbahould consist of :
least two independent members, including an indggmeinchairman g
the audit committee, should such a committee bafset

B o)

Supervisory Board member
in compliance with thg
binding regulations in subject.

D

21. A supervisory board member should, above aépkhe company’s
interests in mind.

YES

22. Supervisory board members should take the amteaction to
receive from the management board regular and ampiformation
on any and all significant issues concerning th@many’s operations
and on any risks related to the business and whysaoaging such
risks.

YES
On each Supervisory Boa
meeting the Manageme
Board presents a report on
significant issues regardir]
the Company’s operation
For urgent issues th
Management Board in
circulating mode informs th
Supervisory Board member
The Company’s Articles d
Association indicate issue¢
requiring the  Supervisor
Board or the General Meetir
consent.
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23. A supervisory board member should inform threeomembers of th
board of any conflict of interest that arises, afwuld refrain from
participating in discussions and from voting on asgolution on the issu
in respect of which the conflict of interest hasem.

e

YES
e

24. Information on a supervisory board member'sqesl, actual anc
organizational connections with a given shareholoiarticularly with the
majority shareholder, should be made publicly aa. The company
should have a procedure in place for obtaining dofdbrmation from
supervisory board members and for making it puplefailable.

NO

Only in case of th
Supervisory Board memb
elected through the groy
voting, it is  publicly
announced by whic
shareholders group they we
elected, with indicating eaq
group member having mo
than 5% of votes on th
General Meeting.
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25. Supervisory board meetings should be accessibtk open t
management board members, save for issues, whiettlgiconcern th

D

cThe

YES

Management Boa




management board or its members, especially thevamliability and
remuneration (of management board members).

members are invited to th
Supervisory Board meetings

e

26. A supervisory board member should make it ptessfor the
management board to present publicly and in anogppte manner
information on the transfer or acquisition of sisairethe company or in
its dominant company or subsidiary and of transastiwith such
companies, provided that such information is reteva his financial
standing.

YES

In that case the provisions
informative obligations ar
applicable. Additionally, th
Supervisory Board membe
make periodical statements
the Company shareé
ownership. That informatio
is included in the annu
report of the Company.

27. Supervisory board members’ remuneration shioeldet on the basi
of a set of transparent procedures and rules. dimenmeration should b¢
fair but should not constitute a significant cdsim in the company’s
business or have a material impact on its finamemllts. It should also b
in reasonable relation to the remuneration of mesnbethe managemen
board. The total amount of all supervisory boarenipers’ remuneration
as well as the remuneration of individual membeft) a breakdown of
its various elements should be disclosed in thei@meport together with
information on the procedures and rules applietetermine it.

YES

N2

The Supervisory  Boar
smembers remuneration do

position in the Company’
costs. The amounts
remuneration of th

Supervisory Board membe
are presented in the half-yg
report and the annual report.

tnot constitute a significant
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28. The supervisory board should operate in acocsdwith its by-laws,
which should be publicly available. The by-laws @Hostipulate that at
least two committees should be set up:
audit and

remuneration.

The committee should consist of at least two inddpat members and &
least one person possessing the relevant quabfisaind experience if
accounting and finance. The committee’s tasks shoellspecified in the
board by-laws. The committees should present remorttheir activities
to the supervisory board every year. The compaayldithen make thest
reports available to its shareholders.

YES/NO
The Supervisory Board by
laws are available on th
Company’s website.
ltl_ .
\ he by_—laws do not prowd
for setting up the audit an
remuneration committees.

D

29. The agenda of a supervisory board meeting dhmatl be amendec
or supplemented during the meeting to which it teda This
requirement does not apply if all the supervisooaid members are
present and agree to the amendment or supplenmmtatid if certain
actions have to be taken by the supervisory boarcrbtect the
company against damage and in the case of a riesolassessing
whether there is a conflict of interests betweesupervisory board
member and the company.

) ES

The Supervisory  Boar
rmeeting agenda is agreed
days before the planng
meeting date. It is changg
when all the members 4
present on the meeting a

agree to do so.

30. A supervisory board member delegated by a gobgpareholders tg

permanently exercise supervision should submitilddtaeports on the YES
performance of his task to the supervisory board.
31. A supervisory board member should not resigmfiis function YES

e
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during his term of office if this would make it iogsible for the board to The
function, particularly if it could hinder the tinyehdoption of an important members

Supervisory  Boar

resolution. statement on

observing the
governance rules...”.

have signed
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Best practices of management boards

32. With the company’s interests in mind, the managnt board sets gut
the strategy and the main objects of the comparpesations and submits

them to the supervisory board. The management bsaesponsible fo

=

implementation and performance. The managementdbsses that the

company’s management system is transparent anctieffeand that it
business is conducted in accordance with legal laggns and bes
practice.

1°2)
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YES

33. When making decisions on corporate issues, geament board

members should act within the limits of justifiedsiness risk, i.e. after

considering all information, analyses and opinionghich, in the

reasonable opinion of the management board, steuldken into account
in a given case in view of the company’s interédghen determining thie
company’s interests, the long-term interests ottirapany’s shareholders,
creditors and employees should be kept in mindyedlsas those of other
entities and persons cooperating with the compaleg, the interests of the

local community.

YES

34. In transactions with shareholders and othesopsr whose interests

174

affect those of the company, the management bdedld act with the
utmost care to ensure that the transactions amedaout on marke
conditions.

—

YES

35. A management board member should always bétlmyhe company
and avoid actions which could lead to the advanotofehis own material

interests only. If a management board member resenformation about
the opportunity to make an investment or anotheamtgeous transaction

relating to the company's objects, he should pus timformation
immediately before the management board to beweden terms of the
company taking advantage of it. Such informatioly oray be used by a
management board member or passed on to a thigdwaigin the consent

of the management board and only if it does noingé on the company|s

interests.

YES

36. A management board member should treat higslimathe company

and its dominant companies and subsidiaries asgatéym investment.

YES

37. Management board members should inform therggpey board
whenever a conflict of interests arises, or if ¢hisra risk of a conflict of
interests arising in connection with the functi@nfprmed.

YES




38. The remuneration of management board memberddbe set o
the basis of transparent procedures and princif@ksg into account it
incentive nature and ensuring effective and smoadinagement of th
company. The remuneration should correspond to dize of the
company’s business enterprise, should be in redfonelation ta
business results, and be related to the scopeability in a given
function, taking into account the level of remutiera of members g
management boards in similar companies on a simitaket..

N
S
e

ES

The remuneration of membe
of the Company’s
Management Board is set by
fihe Supervisory Board by way
of a resolution.

39. The total amount of all management board meshbemuneration, g
well as the remuneration of individual membershvetbreakdown of i
various elements should be disclosed in the anmmrt together wit
information on the procedures and rules appliedidtermine it. If the
amount of the remuneration of individual membershgf manageme
board significantly differs, it is recommended thatlevant explanation |
published.

S YES

sThe amounts of remunerati
hof all the Management Boa
L.members are disclosed in t
%Falf—year report and the annd

eport.

De
In case of significan
differences in the amounts
remuneration of the particul
Management Board membe
a relevant explanation will b
published in the annual repo
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40. The management board should lay down in thiedsg-principles an
procedures for operating and allocating powerssé& mginciples should
clear and generally available.

ES

d

e

The Management Board b
laws are resolved by th
Supervisory Board of th
Company. The Manageme
Board by-laws are availab
on the Company’s website.

Best Practicesin relationswith third parties and third party institutions

41. When selecting an auditor, the company shonddire that he wi
perform the tasks entrusted to him impartially.

YES

42. In order to ensure an impartial opinion, thenpany should chang
its auditor once every five years at the least. Thange of auditg
should also be understood as a change in the éhdilicarrying out th
audit. Additionally, over a long period of time teempany should nc
use the services of the same auditing entity.

:._(D—':m

YES

43. The auditor should be selected by the supasviboard on thg
recommendation of the audit committee, or by theegal meeting o
the recommendation of the supervisory board coimgirthe audi
committee recommendation. If an auditor other thd®e one
recommended by the audit committee is chosen Iherethe board g

A1

-

YES/NO

The auditor is selected by t
Supervisory Board from th
rof“fers placed for examinin
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the general meeting, detailed reasons should kEngiwmformation ofthe financial statements.

the selection of an auditing entity together witk televant justificatiopAs there is no audit committee

should be disclosed in the annual report. functioning, It
recommendation is not taken
into account.

44. The current auditor or the auditor auditing dhe@ual accounts of the YES

company or its subsidiaries in the period undemeration cannot acgt

as a special purpose auditor for the same company.

45. A company should acquire its own shares in suckay that no

group of shareholders is privileged. YES

46. The company’s articles of association, its basiernal regulations, YES

information and documents related to general mgstiand its financial _

statements should be made available in the comparygistered offica;r/‘ae”;%'l'gw'g?] d?ﬁgmi\:‘ésbs?t f

and on its website. Statute, General Meeting by-
laws, the Supervisory Board
by-laws, the Management
Board by-laws as well as the
financial ~ statements  and
General Meeting documents
are published.

47. A company should have appropriate media relstjgrocedures and . YES

regulations and an information policy ensuring eehe and reliableAccording to the

information about the company. The company shanldpmpliance with Or9anizational by-laws, it is

legal regulations and to safeguard its interestseninformation on itsfjhe. _ General  Director’s

. . . . . . ecision to approve materials

current operations and business stand_lng availabteedia representativVes. | information destined for

and allow them to attend general meetings. distribution, to organize press
conferences and to give
explanations to the inquiries
from media representatives.
The realization of those tasks
is the spokesman
responsibility.
According to the General
Meeting by-laws, the General
Meeting decides on eventyal
presence of journalists during
the meeting, as well as on
recording or filming the
meeting.

48. In its annual report, a company should incladstatement to the

effect that corporate governance standards ardedpphny departure YES

from these standards should also be publicly enpthi




