THE REGULATIONS OF SUPERVISORY BOARD
Computer Equipment Factory
ELZAB Joint Stock Company
                                                         Approved by resolution no. 32 /III/97

                        of the Supervisory Board ZUK „ELZAB” S.A.

                                                      dated November 3 1997 

B Y L A W S

of the Supervisory Board of Computer Equipment Factory

ELZAB S.A.

( 1.

The Supervisory Board acts on the basis of:

 - Polish Commercial Code,

 - Company’s Statutes,

 - resolutions of the General Assembly,

 - these regulations.

( 2.

1. The Supervisory Board acts collectively and makes provisions in the form of acts.

2. The Supervisory Board can authorize one or a few of its members to perform strictly defined activities within the framework of supervision and control vested upon it, including participation in the meetings of the management board. The authorized member informs the Board of the results of performed activities. 

3. Each member of the Supervisory Board performs his/her rights and obligations in person.

 ( 3.

1. The Supervisory Board consists of 5 to 7 members. The term of office of the Supervisory Board is three years, except for the first Supervisory Board, which is in office for a period of one year.

2. A retirement, death or any other serious reason causing a decrease among the number of Supervisory Board’s members does not result invalidate the Supervisory Board’s acts providing that the Supervisory Board consists of at least 5 people until the time of the next general assembly of shareholders.

( 4.

The Supervisory Board selects a president, his deputy and a secretary of the Board among its members in an open voting.

( 5.

The Supervisory Board can dismiss its president, his deputy or a secretary before the expiry of their terms of office.

In case of a dismissal the Board immediately selects a successor.

( 6.

An appointment or dismissal of a president, his deputy or a secretary requires for its validity to notify all the members of the Board on the subject of a meeting and proposed agenda and the presence of at least half of the Board’s members.

( 7.

In case the number of Board members would decrease during its term of office, the Board would apply for convoking a general assembly according to the procedure specified in the Company’s Statutes in order to supplement the composition of the Board.

( 8.

All members of the Board or at least its president should be present at a general assembly, depending on invitations.

( 9.

The Board constantly supervises the company’s activities in the scope defined in Polish Commercial Code and in the company’s statutes.

( 10.

1. The Board represents the company at making all contracts between the company and the members of the management board and within the framework of possible disputes, resulting from those contracts.

2. The Board can delegate a member of the Board to perform the activities mentioned in paragraph 1.

( 11.

Except the matters reserved by the provision of company’s statutes, special rights of the Supervisory Board include:

1) a review of  a balance sheet and a profit and loss statement,

2) a review of management board’s reports and applications regarding a division of a profit or covering of a loss,

3) submitting to the general assembly a written report  on the results of activities mentioned in point 1 and 2,

4) suspension  of a management board member in his/her activities for serious reasons,

5) delegating a member or members for performing temporary activities of the management board in the case of a suspension or dismissal of board’s members or of the whole management board or when the management board cannot act for other reasons,

6) approval of management board’s regulations,

7) defining the rules of remuneration for the members of management board,

8) defining the number of management board members,

9) appointing the president of the management board and on his application appointing other members of the management board,

10) dismissing the president of the management board or the whole management board before the expiry of the term of office,

11) giving an opinion on the applications of management board for the general assembly, 

12) approving the unified wording of the company’s statutes in the form of an act, 

13) selecting an expert auditor who conducts a review of financial statement,

14) giving permission to undertake obligations which value exceeds the height of the stock capital,

15) giving permission to change registered shares to shares payable to the bearer.

( 12.

The Supervisory Board convokes a general assembly:

1) in the event that the management board did not convoke a general assembly on a regulatory date,

2) in the event that despite submitting an application by the Supervisory Board the management board did not convoke a general meeting within 14 days from the date of application.

( 13.

The Supervisory Board can demand to introduce separate issues to the agenda of the next general assembly in the course specified in the company’s statutes.

 ( 14.

1. 
The Supervisory Board convokes their meetings at least once a quarter.

2 The chairman of the Supervisory Board or his deputy are obliged to convoke a meeting of the Board also upon a written application of management board or at least one third of the Board’s members. The meeting should be held within two weeks from the date of submitting the application.

 ( 15.

1. The meetings of the Supervisory Board are held on the dates agreed at a previous meeting. In case when the date of the next meeting was not agreed the changes of agreed dates or a necessity to convoke an additional meeting, the chairman or on his behalf the Board’s secretary informs the Board’s members about the date, place and the agenda through sending registered letters 12 days before the date of the meeting. A similar course is related to the absentees at the previous Board’s meeting. 

2. In sudden cases the President, deputy or secretary can apply other methods of notifying the Board’s members about the date of the meeting. In all notifications the date, hour, place and a detailed agenda of the meeting should be given.

 3.
Materials related to the matters being the subject of the agenda.

( 16.

The Board’s meetings are held in the head-office of the company or at another location given in the notification.

( 17.

The meetings of the Board are lead by the president or in case of his absence by the deputy or the secretary.

( 18.

Each time the Board settles the agenda on an application of the president.

( 19.

1. All board’s members are required to be invited to the meeting in order for the acts of the Supervisory Board to be valid.

2. The Supervisory Board passes resolutions with an absolute majority of votes with at least half of the Supervisory Board’s composition present.

3. In case of an equal number of votes in favor and against the President has the deciding vote.

( 20.

The voting is held in an open way. Upon application of a Board member, the Board can vote to apply a secret ballot.

( 21.

Passed resolutions are signed by the president and the secretary of the Board on the day of their passing.

( 22.

The meetings of the Board are recorded in the meeting minutes by the secretary or another person assigned by the Board.

( 23.

The meeting minutes should include:

1) the place, date and names of the present Board’s members,

2) the settled agenda,

3) first names and surnames of the management board’s members or other invited people together with specifying their functions who participate in a part or in the whole meeting,

4) main point of discussion or major issues discussed during the meeting,

5) the contents of the resolutions passed, methods of conducting and the results of voting,

6) the possible separate opinions of the Board’s members or any objections of the members of the Board absent at the meeting.

( 24.

All Board members present at the meeting should sign the meeting minutes.

( 25.

The copies of the meeting minutes from Board meetings are submitted to all members of the Supervisory Board.

( 26.

The Board can order to the secretary to announce a resolution or an agreed announcement in the way accepted in the company.

( 27.

1. The meeting minutes from the meetings of the Board are kept in the register of the meeting minutes together with whole documentation related to a given meeting.

2. The Secretary of the Board is responsible for a correct running and keeping of the meeting minutes’ register.

( 28.

The Board can order to perform specified activities, expertise or review to experts from outside the company.

( 29.

The costs of the Board’s activities are covered by the company.

( 30.

The Board uses rooms, equipment and materials of the company.

( 31.

The administration and technical services for the Board are provided by the company.

( 32.

These regulations can be changed wholly or partially by a resolution of the Supervisory Board.

( 33.

These regulations become valid on November 3, 1997.

