
Resolution No [***]

of Extraordinary General Meeting of

Company under the name: Zakłady Urządzeń Komputerowych

ELZAB Joint Stock Company with registered office in Zabrze

of 19th February, 2009

Re.:
1) increase of share capital through the issue of new shares as public offer within private subscription,
2) total exclusion of the rights issue eligible to the existing shareholders,
3) amendments to the Statute related to the share capital increase,
4) uniform text of the Statute,
5) authorization of the Company Management Board to conclude an agreement of registration of new shares with National Depository for Securities, Joint Stock Company,
6) authorization of the Company Management Board to take measures aimed at admission of the shares to trade on the regulated market.

The Extraordinary General Meeting of the Company under the name Zakłady Urządzeń Komputerowych ELZAB Spółka Akcyjna [ELZAB Computer Works, Joint Stock Company] with registered office in Zabrze (The Company) decides to adopt the following resolution:

I. Share capital increase
§ 1.

[The amount by which the Company share capital is increased]

The Company share capital is hereby increased by no more than PLN 67.812.578,40 (in words: sixty seven million eight hundred twelve thousand five hundred seventy eight 40/100 zlotys).

§ 2.

[Determination of new issue of shares]

The share capital increase will be carried out through the issue of no more than 49.862.190 E series ordinary bearer shares of nominal value PLN 1,36 (in words: one 36/100 zlotys) each.

§ 3.

[Determination of shareholders and contributions in kind]

1. The E series shares will be offered through a public offer in the meaning of the Law of 29th July, 2005 on public offers and terms of introducing financial instruments to organized system of trade and public companies (Dz.U. of 23rd September, 2005) to the shareholders in ExOrigo Sp. z o.o. and UPOS System Sp. z o.o.

2. The E series shares will be covered by contribution in kind in the form of: (i) 3.191 shares in the share capital of ExOrigo Limited Liability Company with registered office in Warsaw, valued as PLN 86.856.717,00 (where one share in the said company was valued as PLN 27.219) and (ii) 1.281 shares in share capital of UPOS Limited Liability Company with registered office in Knurów, valued as PLN 62.729.853,00 (where one share in the said company was valued as PLN 48.969).
3. 44.538.781 E series shares will be acquired by Jonitaco Holdings Limited in exchange for a contribution in kind in the form of 2.750 shares in the share capital of company ExOrigo Limited Liability Company with registered office in Warsaw, valued as PLN 74.853.015,28 (where one share in the said company was valued as PLN 27.219) and 1.200 shares in the share capital of UPOS Limited Liability Company with registered office in Knurów, valued as PLN 58.763.328,34 (where one share in the said company was valued as PLN 48.969).

4. 3.145.867 E series shares will be acquired by BBI Capital National Investment Fund, Joint Stock Company in exchange for a contribution in kind in the form of 201 shares in the share capital of company ExOrigo Limited Liability Company with registered office in Warsaw, valued as PLN 5.471.074,93 (where one share in the said company was valued as PLN 27.219) and 81 shares in the share capital of UPOS Limited Liability Company with registered office in Knurów, valued as PLN 3.966.524,66 (where one share in the said company was valued as PLN 48.969).

5. 1.360.964 E series shares will be acquired by Delagom Investments Limited in exchange for a contribution in kind in the form of 150 shares in the share capital of company ExOrigo Limited Liability Company with registered office in Warsaw, valued as PLN 4.082.891,74 (where one share in the said company was valued as PLN 27.219). 
6. 816.578 E series shares will be acquired by Beline Investments Limited in exchange for a contribution in kind in the form of 90 shares in the share capital of company ExOrigo Limited Liability Company with registered office in Warsaw, valued as PLN 2.449.735,05 (where one share in the said company was valued as PLN 27.219). 
7. The issue price of E series shares will be PLN 3 per share.

8. Considering the fact that the Company has applied for admission of the E series shares to trade on the regulated market, the shares are subject to dematerialization, as provided in the regulations on trading in financial instruments, pursuant to art. 336 § 3 of Commercial Companies Code, the E series shares are not subject to the restrictions indicated in art. 336 § 1 and § 2 of Commercial Companies Code and are issued as bearer shares.
§ 4.

[Date from which the new shares participate in dividend]

The E series shares participate in dividend from 1st January, 2008. 
§ 5.

[Disentitlement to the rights issue]

1. The acquisition of the new E series shares will take place through private subscription, as provided in art. 431 § 2 section 1 of Commercial Companies Code.
2. Upon examination of the written opinion of the Company Management Board, justifying the reasons for disentitlement to the rights issue and including the issue price of the E series shares, the Company General Meeting, acting in the interest of the Company, hereby totally disentitles the shareholders of the Company to the rights issue on the E series shares.

§ 6.

[Date of the Company’s concluding the agreement on taking over shares pursuant to art. 431 § 2 section 1]

The agreement on taking over the E series shares pursuant to art. 431 § 2 section 1 of Commercial Companies Code should be concluded no later than 2 months from passing this resolution.

II. Amendment to the Company Statute
§ 7.

[New text of art. 8 par. 1 of the Company Statute]

Due to the Company share capital increase made in virtue of this resolution, § 8 of the Company Statue is hereby amended in such a way that now it reads as follows: 
 „1. The Company share capital amounts to PLN 89.955.540,80 (in words: eighty nine million nine hundred fifty five thousand five hundred forty 80/100 zlotys). 

2. The share capital is divided into 65.999.240 (in words: sixty five million nine hundred ninety nine thousand two hundred forty) shares of nominal value PLN 1,36 (in words: one 36/100 zlotys) each, of which: 

1) 11.015.460 (eleven million fifteen thousand four hundred sixty) A and C series ordinary bearer shares;

2) 392.540 (three hundred ninety two thousand five hundred forty) B series prescribed privileged shares and 1.107.460 (one million one hundred seven thousand four hundred sixty) ordinary bearer shares;
3) 3.621.590 (three million six hundred twenty one thousand five hundred ninety) D seriew ordinary bearer shares; 
4) 49.862.190 (in words: forty nine million eight hundred sixty two thousand one hundred ninety) E series ordinary bearer shares.

3. The B series shares are privileged in voting in such a way that each such share entitles to 5 (five) votes at the General Meeting.

4. The share capital may be increased through the issue of new shares or through increase of the nominal value of the existing shares. The capital increase may also take place through transfer of part of the reserve capital or capital reserve onto the share capital or through the issue of shares instead of dividend payable to the shareholders.”

§ 8.

[Authorization to agree upon a uniform text of the Statute and introduce changes of editorial nature]
The Company Supervisory Board is hereby authorized to settle a uniform text of the Company Statute.

III. Dematerialization of E series shares and introducing them to trade on regulated market
§ 9.

[Consent to conclude agreement on dematerialization of E series shares]

1. The E series shares, in relation to the Company application for admitting them to trade on regulated market are subject to dematerialization, pursuant to the regulations on trade of financial instruments. 

2. The General Meeting hereby authorizes the Management Board to conclude, on behalf of the Company, an agreement on registration of E series shares with National Depository for Securities, Joint Stock Company. 


§ 10.

[Regulated market]

The Company Management Board is hereby authorized to introduce E series shares to trade on the regulated market – Warsaw Stock Exchange Joint Stock Company. The above authorization includes power to take all the measures necessary to introduce the above mentioned shares to trade on the regulated market, which includes submission of relevant applications. 
§ 11.

[Forcefulness and effectiveness of the resolution]

The resolution comes into force and effect on the day of being passed, in the part concerning amendments to the Company Statute – with effect from the day of registration of the amendments with National Court Register. 
10
4

