UNIFORM WORDING OF THE STATUTE OF NETIA SA.

I. GENERAL PROVISIONS

§1

The name of the Company shall be “Netia” Spotkayika. The Company may use an abbreviation
of its name: “NETIA” S.A. The seat of the Compatmal be the Capital City of Warsaw.

§2

The Company may establish divisions, branchestpland representative offices and other entities,
and may also participate in other companies inriRbéand abroad.

§3
The scope of activity of the Company shall be:
a) design, manufacture and use of internal (compateyrial and other) telecommunication systems;
b) design and introduction of new telecommunicatiosigies and techniques;

c) provision of telecommunication services within go®pe of internal (company internal and other)
telecommunication systems;

d) manufacturing and leasing of telecommunication gueint;
e) conducting domestic trade;

f) conducting imports in connection with services wdte by the Company, its shareholders and
business partners;

g) conducting exports of services provided by the Camyp

h) export and import of telecommunication equipment;

i) rendering telecommunication services;

j) export and import shall not include goods, thedrafiwhich requires a concession;

k) organizing and implementing commercial undertakingssidually or together with other entities,
including undertakings within the scope of condinrcfor housing purposes, including the sale,
rental and management of buildings and parts tlfiereo

[) undertaking and managing commercial ventures bynmeé holdings and equity stakes held by
the Company, including granting and obtaining loamsl guarantees as part of the holding
structure;

m) granting loans and credit facilities to entities os shares the Company holds directly or
indirectly.

84
The founders of the Company are:

1) INTERNATIONAL COMMUNICATION TECHNOLOGIES Inc., withits seat in Los
Angeles, USA;

2) GRUPA INWESTYCYJNA NYWIG Sp. z 0.0., with its seatWarsaw;

3) PROMACO Sp. z 0.0., with its seat in Warsaw;

4) UNITRONEX CORP., with its seat in Wooddale, IllisplUSA;

5) TOWARZYSTWO ROZWOJU TELEKOMUNIKACJI, with its seat Warsaw;



6) METRONEX S.A., with its seat in Warsaw;
7) Andrzej Radzimiski;

8) Aleksander Szwarc;

9) Donald Mucha;

10) Krzysztof Korba,;

11) Jacek Stowakiewicz;
12) Marian Benda;

13) Janina Kopacka;

14) Leopold Benda;

15) Edward ddrzejowicz;
16) Andrzej Wawrzéczak;
17) Ryszard Lewandowski;
18) Grzegorz Gorski;

19) Zbigniew Przybyszewski;
20) Bogustaw Chmielewski;
21) Jan Drobiecki;

22) Wiadystaw Balhski;

23) Janusz Btaszczak;

24) Jerzy Dygda;

25) Grzegorz Figlarz;

26) Tadeusz Gruszka;

27) Zbigniew Hayder;

28) Roman Jarocki;

29) Jerzy Kantorski;

30) Anna Kasowicz;

31) Marian Kotoshski;

32) Janusz Krzysztofiski;
33) Zofia Ledwa;

34) Andrzej Pitkowski;

35) Stanistawa Sobiefzka;
36) Elzbieta Zandecka,;

37) Andrzej Wadecki;

38) Frederic Henri Chapus.

. SHARE CAPITAL AND SHARES
85

The Company’s share capital consists of serieseAes Al, and series B shares, as well as series K
shares issued within the conditional capital, obaninal value of PLN 1 (in words: one) each.



Series A, Al and B shares constitute the shareéatarhounting to PLN 384,222,774 (in words: three
hundred eighty four million two hundred twenty tWwondred seven hundred seventy four), divided as
follows:

(a) 1,000 ordinary registered series A shares;
(b) 1,000 preferred registered series Al shares;
(c) 384,220,774 ordinary bearer series B shares.

§5A

1. The conditional share capital of the Company sbalup to 18,373,785 (eighteen million, three
hundred and seventy-three thousand, seven hundk@ighty-five) ordinary bearer series "K"
shares.

2. The holders of series "K" shares shall participatdividends payable by the Company, provided
that the series "K" shares are issued to the Soltets of the Company on or before the record
day for the dividend payments set forth in thevatd resolution of the Annual General Meeting.

3. The pre-emptive rights of the Company's currentréizlders with respect to series "K" shares
shall be excluded.

4. The right to acquire up to 18,373,785 (eighteetionil three hundred and seventy-three thousand,
seven hundred and eighty-five) ordinary beareresefiK" shares shall be granted to the
employees, consultants, and board members of timep&uwy and its subsidiaries pursuant to a
performance stock option plan to be adopted forNtbga Group by the Company’s Supervisory
Board; this right may be implemented by executimg priority right to subscribe for the shares
(warrant) attached to the bonds with the prioright to acquire shares issued by the Company
based on Resolution No. 2 of the General Sharetgdlifeeting of April 4, 2002 (the “Bonds”).

5. The priority rights to acquire series "K" sharesasants) may be exercised not later than on
December 31, 2012, unless, subject to the SupeyvBoard’s approval, the Management Board
shortens the period for the execution of the piioright to acquire series "K" shares (warrant)
pursuant to a performance stock option plan todmpted by the Company’s Supervisory Board
for the Netia Group.

6. Subject to: (i) the provisions of the performandeck option plan to be adopted by the
Company’s Supervisory Board for the Netia Group,tlie provisions of Resolution No. 2 of the
General Shareholders’ Meeting of April 4, 2002 caning the issue of Bonds with a priority
right to acquire shares, as well as the detailadgeand conditions of the Bond issue set forth on
the basis of that Resolution and (iii) the approshlthe Company’s Supervisory Board; the
Company’s Management Board shall be authorised to:

a) determine the detailed terms and conditions forssubing for series "K" shares and the
division of series "K" shares into tranches;

b) determine the issue prices of series "K" sharearaggly for each tranche;

C) execute agreements with entities authorized to pacsebscriptions for shares, and to
determine the places and dates of the subscrifafaseries "K" shares;

d) execute agreements, whether or not providing faoatractual fee, aimed at securing a
successful subscription for series "K" sharesttierbenefit of the entities referred to in § 5A
section 4 of the Company’s Statute, in particutatrust deed and/or any standby or firm-
commitment underwriting agreement(s).

7. The purpose of establishing the conditional shapital is to grant the right to acquire series "K"
shares to the employees, consultants and board enerabthe Company and its subsidiaries who
will be entitled to acquire such shares pursuatégperformance stock option plan to be adopted
by the Company’s Supervisory Board for the Netiaupr



§5B

1. Shares of the Company may be redeemed basedresolation of the General Shareholders’
Meeting.

2. The Company may redeem its shares only uponctmsent of the shareholder (voluntary
redemption).

3. The General Shareholders’ Meeting may authotiiee Management Board to purchase the
Company’s shares from the shareholders for the abtteir future redemption.

§6
Shares of the Company may be registered shardsemmndr shares.
Bearer shares may not be transformed into registdrares.

Preferred registered series Al shares shall giie tlolders such rights as defined in § 15.2 of the
Statute. The transfer of any preferred registeextes Al shares shall result in the loss of the
preferences referred to in § 15.2 of this StatRegistered series Al shares may be transformed
into bearer shares.

§7

The share capital may be increased by way of are ie§ registered or bearer shares against cash and
in-kind contributions or by increasing the nomimalue of existing shares.

[I1.  OTHER CAPITAL AND FUNDS
§8
1. Besides the share capital the Company establiBedsltowing capital and funds:

a) the spare capital;
b) the reserve capital;
c) the employee social benefits fund.

Other funds may be established under resolutiotiseoGeneral Shareholders’ Meetings.

The Company may issue bonds, including converbibleds and other securities within the scope
allowed by the applicable provisions of law.

V. COMPANY AUTHORITIES

§9
The bodies of the Company shall be:
1. the General Shareholders’ Meeting;
2. the Supervisory Board,
3. the Management Board.
§10

The Management Board shall convene the Annual 8blters’ Meeting not later than six (6) months
following the end of the financial year.

811
The General Meetings of the Shareholders shalldserened by an announcement on the
company’s website and in the manner defined forcloksng current information in
compliance with the relevant regulations governimgplic offering and the terms of



introducing financial instruments to organised imgdand on public companies or otherwise
as will be provided in a relevant time and on ratgvconditions as provided by applicable
provisions of law.

§12

1. Unless the provisions of the Commercial CompaniedeCor this Statute provide otherwise,
resolutions of the General Shareholders’ Meetirgll ¢ adopted by an absolute majority of
votes cast (abstentions shall be counted as vastys ¢

2. Resolutions on a Company merger, Company dissolutio transfer of the Company’s
enterprise or a material part thereof shall be satbpy a 3/4 majority of the votes cast.
3. Resolutions on withdrawing the Company’s sharemfpublic trading, or on de-listing the

Company’s shares from the Warsaw Stock Exchangen @ merger having the same effects,
shall be adopted by a 4/5 majority of the votes.cdfiose voting must represent at least 1/2
of the Company’s share capital.

§13

1. Resolutions of the General Shareholders’ Meetiradl $te required in matters provided for in
the Commercial Companies Code, and in particulganding decisions on the division and
distribution of profit. No approval of the Genefthareholders’ Meeting is required for the
purchase or sale of the ownership or the perpesiugiuct right to real estate or any share in
such rights, irrespective of the value of suchseation.

2. The Management Board shall submit proposed GefSdvaleholders’ Meeting resolutions for
a prior opinion of the Supervisory Board of the @amy. Such draft resolutions shall be
delivered to Supervisory Board members not latanthO (ten) days prior to the scheduled
date of the General Shareholders’ Meeting. If topeBvisory Board fails to give its opinion
on any proposed resolution at least one (1) dagrbethe scheduled date of the General
Shareholders’ Meeting, the Supervisory Board ghaltleemed to have not given its opinion.
A negative opinion or the lack of an opinion of tBapervisory Board shall not hinder the
adoption of such resolution by the General Shadsnsl Meeting.

§14

1. The Shareholders may participate in the GerMeating of the Shareholders and exercise
their right to vote in person or through proxies.

2. The General Meeting of the Shareholders maytatiepby-laws of the General Meeting of
the Shareholders which specify the rules govertivregoperation of the General Meeting of
the Shareholders.

3. The Shareholders may participate in the Gemealting of the Shareholders via electronic
communications means. The Management Board of tmep@ny is authorized to determine
the detailed rules of such manner of shareholdercgtion in the General Meeting of the
Shareholders including the requirements and réisine necessary to identify the
shareholders and provide safety of electronic comaoation.

§15

1. The Supervisory Board shall consist of up to n@enjembers. Except as otherwise provided in
this Section, members of the Supervisory Board sfeahppointed and dismissed by the General
Shareholders’ Meeting for a term of office of fi{l years.

2. One (1) member of the Supervisory Board shall bgoegped and dismissed by the holders of
series Al shares; provided that such privilege tatsexpired pursuant to § 6.3 above and,
following such expiry, such member shall be eledtgdhe General Shareholders’ Meeting and
shall qualify as an Independent Member (as defoeddw).



3. At all times at least two (2) of the SupervisoryaBi members shall be “independent members”
(the “Independent Member”). An “Independent Menihera person who: (i) is not an executive
officer of the Company or any of its subsidiariesobany Affiliate of the Company, and is not a
member of the immediate family (or does not hawenalar relationship) with any such person;
(i) does not have a business or professional iogiship with the Company or any of its
subsidiaries that is material to the Company orhsperson; (iii) does not have an ongoing
business or professional relationship with the Camypor any of its subsidiaries, whether or not
material in an economic sense, which involves ool dealings with management of the
Company such as the relationship between the Compad its investment bankers or legal
counsel; (iv) is not an employee of the Compangror of its subsidiaries or of any Affiliate of the
Company or is not a member of the immediate farfolydoes not have a similar relationship)
with any such person; (v) is not an employee of shgareholder or any Affiliate of any
shareholder holding more than 5 (five) % of issskdre capital of the Company or any of its
subsidiaries or of any Affiliate of the Companyismot a member of the immediate family (or
does not have a similar relationship) with any sperhson; or (vi) does not have a business or
professional relationship with any shareholder my Affiliate of any shareholder holding more
than 5 (five) % of issued share capital of the Canypor any of its subsidiaries that could have
significant impact on the ability of such persomtake impartial decisions.

In this Statute: “Affiliate” shall mean any firm,ompany or corporation which, directly or
indirectly, controls, is controlled by or is und®mmon control of the Company; a “subsidiary”
shall mean an entity in which the Company holdsentban 50% (fifty) of the voting stock or has
the right to appoint at least 50% (fifty) of the migers of the management board or supervisory
board (or similar governing or supervisory authgritf such entity; an “Executive Officer” shall
mean members of the Management Board of the Compigioydators, chief accountant of the
Company, in-house legal counsel and all personsorssble for managing the Company and
reporting directly to the Management Board.

4. The Chairperson and the Vice-Chairperson of theeBigory Board shall be elected by the
Supervisory Board from amongst the members of tipe&isory Board in a simple majority vote.
The Vice-Chairperson of the Supervisory Board speitform the functions of the Chairperson of
the Supervisory Board set forth in this Statutecase the mandate of the Chairperson of the
Supervisory Board expires for any reason until & @hairperson of the Supervisory Board is
elected, as well as during their illness or whesythre temporarily unable to fulfill their duties.
The Chairperson shall have the casting vote iretlent of a deadlock among the members of the
Supervisory Board. In addition, the Chairpersoallshave the right to call and preside over
meetings of the Supervisory Board and other prawédights normally associated with such
office.

5. Meetings of the Supervisory Board shall be conveagdeast once every quarter. The
Chairperson shall also convene meetings of the I8ispey Board at the written request of the
Management Board of the Company or any membereoEtipervisory Board.

6. The members of the Supervisory Board may be renateerfor serving as Supervisory Board
members. The General Shareholders’ Meeting shouwldptathe Rules of Remunerating
Supervisory Board Members

§16

1. The powers of the Supervisory Board shall includeagal supervision of the activities of the
Company. Resolutions of the Supervisory Board dimltequired in matters provided for in the
Commercial Companies Code and Paragraph 3 of dutdd.

2. Save as prescribed otherwise in this Statute abluéons of the Supervisory Board shall be
adopted by an absolute majority of votes cast wroda of such resolution (abstentions being
counted as votes cast).

3. Subject to the provisions of paragraph 16.4 bewesolution of the Supervisory Board shall be
required in the following matters:



b)

f)

9)

h)

presentation to the Company’s General Shareholddegting of a written report on the
results of the Supervisory Board’'s examination of:

i. the financial statements;
ii. the Management Board report; and

iii. the Management Board’'s recommendations with regpetie distribution of profits or
coverage of losses.

the issuance of by-laws for the Management Boardtha appointment and removal of the
members of the Management Board, setting or chgrthim compensation and defining other
terms and conditions of employment of the ManagdérBermrd members, as well as setting
and changing any incentive plan for the Managent®oard members and other key
employees;

approval of business plans and budgets for the @agyp

granting consent for any transaction whose valueeeds the PLN equivalent of EUR
1,250,000 in a single or a series of related tretiges, or in the course of one (1) year in the
case of agreements entered into for unlimited dcuradr for periods longer than one (1) year;

making any investments in or financing the actgtiof companies whose core and actual
scope of business activity does not include telenamcations activity;

consent to the commencement, settlement, assignomnpromise or release of any claim of
or against the Company in excess of the PLN eqeiivalf EUR 600,000 in a single or series
of related acts or the equivalent amount in PLIgtber currencies;

consent to the adoption of a performance stocloogian in accordance with § 5A of this
Statute;

appointment of the expert auditor to audit the Canys financial statements;

subject to §16.5 below and provided that the valughe Company’s obligations exceeds the
PLN equivalent of EUR 100,000, the conclusion by @ompany of any contracts with an
Affiliate (as defined below). For the purposeshistsubsection, an “Affiliate” shall mean: (i)
a member of the Management Board or Supervisorydoathe Company or the cousin or
relative of up to the second degree of such mendvean entity controlled by such person or
their cousin or relative of up to the second degfi@ea shareholder holding shares entitling it
to at least 5% of votes at the General Meetingjigran entity controlled by, controlling or
under common control with the persons listed urfdeand (ii); (iv) an entity in which the
Company has, directly or indirectly, any equitykstsor voting powers. “Control” shall mean
the possibility of exerting influence, whether direr indirect, on the management or business
policy of the controlled entity through holding g shares in such entity, under a
shareholders’ agreement, an agreement for offigie¢eivership of votes ufmowa
syndykowania gtosdwor in any other similar manner, even if not carted with a written
agreement. For the purposes of the above definitioantrol” shall not apply to any
companies controlled by Netia S.A.

4. No resolution of the Supervisory Board shaltdmguired with regards to:

1)

2)

the matters defined in section 16.3.d)-f) aBB1) if they relate to:

a) the sale of services and products of the Companyedisas sale of obsolete equipment
within the ordinary course of business; or

b) expenditures within the scope of the Company'seciiibusiness plan or budget approved
by the Supervisory Board; or

transactions made with companies in which then@any holds, directly or indirectly, more
than 50% of votes and shares in the share capitahking investments in such companies.



62

. Supervisory Board resolutions on the mattersritee=d in section 16.3.i) above (the conclusion by

the Company of an agreement with an Affiliate) Ehedjuire the approval of at least one of the
Independent Members.

§17

Meetings of the Supervisory Board shall be convemegvritten notices sent to each member of
the Supervisory Board informing them of the dakes, time, the venue and the agenda, at least
seven (7) days prior to the scheduled meeting dadgéetings of the Supervisory Board may be
held without being formally convened if all the mans of the Supervisory Board agree to
holding such a meeting and to the proposed agentlidten notice of a Supervisory Board
meeting shall be deemed to include a notice seeldntronic mail to the address indicated by the
given Supervisory Board member.

Resolutions of the Supervisory Board may be adoptedvriting or by means of direct
communication media (such as telephone, video cenééng) in a manner allowing mutual
communication between all the members of the Sigmmnw Board present. Resolutions adopted
during such conference shall be effective if thautgs including such resolutions are then signed
by each member of the Supervisory Board partigigain such meeting. Members of the
Supervisory Board may also vote on Supervisory Boasolutions in writing via another member
of the Supervisory Board.

Resolutions of the Supervisory Board shall onlywhkd if a quorum is present at such meeting.
The quorum shall consist of a majority of the totainber of Supervisory Board members.

The rules governing the operation of the Superyi®ward shall be specified in the By-laws of
the Supervisory Board, which shall be adopted ey $pervisory Board. The By-laws of the
Supervisory Board may provide for the establishmainBupervisory Board committees from
among the Supervisory Board members.

Reasonable out-of pocket expenses incurred by mmnafehe Supervisory Board in connection
with attending meetings and fulfilling other obliipa as board members, shall be reimbursed by
the Company.

§18

The Management Board of the Company shall congistoul0 (ten) members. The number of
Management Board members shall be determined b$upervisory Board.

Management Board members shall be appointed amdisdisd by the Supervisory Board for a
term of office of five (5) years.

The Management Board shall manage the activitieshef Company, shall adopt resolutions
necessary for performance of tasks and shall reptabe Company before courts, authorities,
offices and third parties.

The Management Board shall handle the matters,hnadie not within the exclusive competence
of the General Shareholders’ Meeting or the SuperyiBoard.

Resolutions of the Management Board shall be addptea simple majority of votes.

Two members of the Management Board acting togethesne member of the Management
Board acting together with a commercial proxyrokuren} shall be authorised to make
declarations on behalf of the Company.

Reasonable out-of-pocket expenses incurred by msnabehe Management Board in connection
with attending meetings and fulfilling other obliipa as board members, shall be reimbursed by
the Company.

The Supervisory Board may specify the rules goveynihe operation of the Management Board
in the By-laws of the Management Board.



V. FINAL PROVISIONS
§19

1. Liquidation and dissolution of the Company shallumelertaken in cases provided for by law or
pursuant to a resolution of the General Sharehsldéseting.

2. Liquidators shall be members of the Managementdaatess the General Shareholders’ Meeting
appoints other liquidators.

§20

In any and all matters not provided for in thist&t®, the provisions of the Commercial Companies
Code and other provisions of Polish law shall apply

§21

The Company was established by transformationdrjnt stock company of “R.P. Telekom” Spétka
Z ograniczon odpowiedzialnécia, the Shareholders of which were the foundersdigieSection 4.



