EUROCASH:
Ordinary General Assembly called at 11 April 2005 -adopted resolutions.
Poznan, 11 April 2005

Current Report 32/2005

Eurocash S.A hereby passes resolutions adoptdeeaDitdinary General Assembly of the
Company on 11 April 2005.

Resolution No 1

of the Ordinary Shareholders’ Meeting
of Eurocash S.A.
of April 11, 2005

concerning the approval of the Company’s annuabremcluding the financial statement for
2004 and the Management Board’s report on the apmra of the Company in 2004

Pursuant to Article 395 § 2 point 1 in conjunctieith Article 393 point 1 of the Commercial
Companies Code and provisions of § 16 Sectionm iteof the Statues of Eurocash S.A. (the
“Company’), based on the Company’s annual report, the opirpresented by the expert
auditor HLB Fackowiak i Wspolnicy Sp. z 0.0. and according to tleeommendation
expressed in Resolution No 1 of the Supervisoryr@ad March 21, 2005, the Ordinary
Shareholders’ Meeting of the Company hereby apmave Company’s annual report,
including:

1. the financial statement for 2004 comprising of:iifitroduction, (ii) the balance sheet
for the amount of PLN 368,053,574 (three hundredl sirty eight million fifty three
thousand five hundred and seventy four zlotysi), ffie profit and loss statement of
the Company showing the net profit in the amourRRloN 20,619,475 (twenty million
six hundred and nineteen thousand four hundred sewknty five zlotys), (iv)
statements of changes in the shareholders’ eqefisesenting an increase thereof of
PLN 26.417.556 (twenty six million four hundred aséventeen thousand five
hundred and fifty six zlotys), (v) the cash flowpoet indicating a decrease of net
financing requirements in the amount of PLN 69,8%8, (sixty nine million eight
hundred and eighteen thousand two hundred andrifty zlotys) and (vi) additional
information and notes; and

2. the Management Board’s report on the operationeoCompany in 2004.

Resolution No 2

of the Ordinary Shareholders’ Meeting
of Eurocash S.A.
of April 11, 2005

concerning distribution of profit for 2004

Pursuant to Article 395 § 2 point 2 of the Commar@ompanies Code and provisions of §
16 Section 1 item 1 and based on recommendatioregsgd in Resolution No 1 of the
Supervisory Board of March 21, 2005, the Ordinamar@holders’ Meeting of Eurocash S.A.
(the “Company’) hereby resolves that the net profit for 2004 amtong to PLN 20.619.475



(twenty million six hundred and nineteen thousamat hundred and seventy five zlotys) shall
be distributed as follows:

1.

PLN 6.356.481 (six million three hundred and fifix hundred four hundred and eight one
zlotys) be transferred to cover losses for previous years

PLN 14.262.994 (fourteen million two hundred angtysitwo thousand nine hundred and
ninety four zlotys) be transferred to Company’sregapital.



Resolution No 3

of the Ordinary Shareholders’ Meeting
of Eurocash S.A.
of April 11, 2005

concerning acknowledgement of the fulfillment effnesident of Management Board’s
duties performed by Mr. Luis Manuel Conceicao darahin 2004

Pursuant to Article 395 § 2 point 3 in conjunctisith Article 393 point 1 of the Commercial
Companies Code and provisions of 8 16 Section h ileof the Statutes and based on
recommendation expressed in Resolution No 1 ofSingervisory Board of March 21, 2005,
the Ordinary Shareholders’ Meeting of Eurocash &geby acknowledges Mr. Luis Manuel
Conceicao do Amaral’s fulfillment of his PresideftManagement Board’s duties performed
in 2004 from 1 January to 31 December 2004.

Resolution No 4

of the Ordinary Shareholders’ Meeting
of Eurocash S.A.
of April 11, 2005

concerning acknowledgement of the fulfillment efManagement Board member’s duties
performed by Ms. Katarzyna Kopaczewska in 2004

Pursuant to Article 395 § 2 point 3 in conjunctigith Article 393 point 1 of the Commercial
Companies Code and provisions of 8§ 16 Section rh ileof the Statutes and based on
recommendation expressed in Resolution No 1 ofStlygervisory Board of March 21, 2005,
the Ordinary Shareholders’ Meeting hereby acknogdsdMs. Katarzyna Kopaczewska’'s
fulfillment of her Management Board member’s dufesformed in 2004 from 22 January to
31 December 2004.

Resolution No 5

of the Ordinary Shareholders’ Meeting
of Eurocash S.A.
of April 11, 2005

concerning acknowledgement of the fulfilment efManagement Board member’s duties
performed by Mr. Rui Amaral in 2004

Pursuant to Article 395 § 2 point 3 in conjunctigith Article 393 point 1 of the Commercial
Companies Code and provisions of 8§ 16 Section rh ileof the Statutes and based on
recommendation expressed in Resolution No 1 ofStlygervisory Board of March 21, 2005,
the Ordinary Shareholders’ Meeting hereby acknogdsdVir. Rui Amaral’s fulfillment of his
Management Board member’s duties performed in 268M 13 September to 31 December
2004.

Resolution No 6

of the Ordinary Shareholders’ Meeting
of Eurocash S.A.
of April 11, 2005

concerning acknowledgement of the fulfilment efManagement Board member’s duties
performed by Mr. Arnaldo Guerreiro in 2004

Pursuant to Article 395 § 2 point 3 in conjunctigith Article 393 point 1 of the Commercial
Companies Code and provisions of 8§ 16 Section rh ileof the Statutes and based on
recommendation expressed in Resolution No 1 ofStlygervisory Board of March 21, 2005,



the Ordinary Shareholders’ Meeting hereby acknogésd Mr. Arnaldo Guerreiro’s
fulfillment of his Management Board member’s dutesformed in 2004 from 11 October to
31 December 2004.

Resolution No 7

of the Ordinary Shareholders’ Meeting
of Eurocash S.A.
of April 11, 2005

concerning acknowledgement of the fulfillment efManagement Board member’s duties
performed by Mr. Pedro Martinho in 2004

Pursuant to Article 395 § 2 point 3 in conjunctisith Article 393 point 1 of the Commercial
Companies Code and provisions of 8§ 16 Section h ileof the Statutes and based on
recommendation expressed in Resolution No 1 ofSin@ervisory Board of March 21, 2005,
the Ordinary Shareholders’ Meeting hereby acknogésdMr. Pedro Martinho’s fulfillment
of his Management Board member's duties performed2004 from 1 January to 31
December 2004.

Resolution No 8

of the Ordinary Shareholders’ Meeting
of Eurocash S.A.
of April 11, 2005

concerning acknowledgement of the fulfillment efManagement Board member’s duties
performed by Mr. Ryszard Majer in 2004

Pursuant to Article 395 § 2 point 3 in conjunctieith Article 393 point 1 of the Commercial
Companies Code and provisions of 8§ 16 Section rh ileof the Statutes and based on
recommendation expressed in Resolution No 1 ofSingervisory Board of March 21, 2005,
the Ordinary Shareholders’ Meeting hereby acknogdsdVir. Ryszard Majer’s fulfillment of
his Management Board member’s duties performed®¥Zrom 1 January to 31 December
2004.

Resolution No 9

of the Ordinary Shareholders’ Meeting
of Eurocash S.A.
of April 11, 2005

concerning acknowledgement of the fulfillment ef@hairman of the Supervisory Board’s
duties performed by Mr. Jodo Borges de Assunc@004

Pursuant to Article 395 § 2 point 3 in conjunctigith Article 393 point 1 of the Commercial
Companies Code and provisions of § 16 Section b ileof the Statutes, the Ordinary
Shareholders’ Meeting hereby acknowledges Mr. Bé@@es de Assuncao’s fulfillment of
his Chairman of the Supervisory Board’'s duties qrened in 2004 from 13 October to 31
December 2004.



Resolution No 10

of the Ordinary Shareholders’ Meeting
of Eurocash S.A.
of April 11, 2005

concerning acknowledgement of the fulfillment ef $upervisory Board member’s duties
performed by Mr. Anténio José Santos Silva Casano2804

Pursuant to Article 395 § 2 point 3 in conjunctisith Article 393 point 1 of the Commercial
Companies Code and provisions of § 16 Section rh ileof the Statutes, the Ordinary
Shareholders’ Meeting hereby acknowledges Mr. AiotGiosé Santos Silva Casanova’s
fulfillment of his Supervisory Board member’s duatiperformed in 2004 from 13 October to
31 December 2004.

Resolution No 11

of the Ordinary Shareholders’ Meeting
of Eurocash S.A.
of April 11, 2005

concerning acknowledgement of the fulfillment ef$upervisory Board member’s duties
performed by Mr. Eduardo Aguinaga de Moraes in 2004

Pursuant to Article 395 § 2 point 3 in conjunctieith Article 393 point 1 of the Commercial
Companies Code and provisions of 8 16 Section h ileof the Statutes, the Ordinary
Shareholders’ Meeting hereby acknowledges Mr. Ettu#&guinaga de Moraes’s fulfillment
of his Supervisory Board member’'s duties perfornmed2004 from 19 September to 31
December 2004.

Resolution No 12

of the Ordinary Shareholders’ Meeting
of Eurocash S.A.
of April 11, 2005

concerning acknowledgement of the fulfillment ef $lupervisory Board member’s duties
performed by Mr. Geoffrey Crossley in 2004

Pursuant to Article 395 § 2 point 3 in conjunctigith Article 393 point 1 of the Commercial
Companies Code and provisions of § 16 Section b ileof the Statutes, the Ordinary
Shareholders’ Meeting hereby acknowledges Mr. GegpffCrossley’s fulfilment of his
Supervisory Board member’s duties performed in 200 7 July to 31 December 2004.

Resolution No 13

of the Ordinary Shareholders’ Meeting
of Eurocash S.A.
of April 11, 2005

concerning acknowledgement of the fulfillment ef $lupervisory Board member’s duties
performed by Mr. Ronaldo Coelho de Magalhdes ird200

Pursuant to Article 395 § 2 point 3 in conjunctigith Article 393 point 1 of the Commercial
Companies Code and provisions of § 16 Section b ileof the Statutes, the Ordinary
Shareholders’ Meeting hereby acknowledges Mr. Rlmm&loelho de Magalhaes’s fulfillment
of his Supervisory Board member’'s duties perfornmed2004 from 14 September to 31
December 2004.



Resolution No 14

of the Ordinary Shareholders’ Meeting
of Eurocash S.A.
of April 11, 2005

concerning acknowledgement of the fulfillment ef $upervisory Board member’s duties
performed by Mr. Marcus Elias in 2004

Pursuant to Article 395 § 2 point 3 in conjunctisith Article 393 point 1 of the Commercial
Companies Code and provisions of § 16 Section rh ileof the Statutes, the Ordinary
Shareholders’ Meeting hereby acknowledges Mr. Mardtiias’s fulfillment of his
Supervisory Board member’s duties performed in 200dh 7 June to 14 September 2004.

Resolution No 15

of the Ordinary Shareholders’ Meeting
of Eurocash S.A.
of April 11, 2005

concerning acknowledgement of the fulfillment ef $upervisory Board member’s duties
performed by Mr. Pedro dos Santos in 2004

Pursuant to Article 395 § 2 point 3 in conjunctisith Article 393 point 1 of the Commercial
Companies Code and provisions of § 16 Section rh ileof the Statutes, the Ordinary
Shareholders’ Meeting hereby acknowledges Mr. Patbye Santos’s fulfillment of his

Supervisory Board member’s duties performed in 200dh 7 July to 14 September 2004.

Resolution No 16

of the Ordinary Shareholders’ Meeting
of Eurocash S.A.
of April 11, 2005

concerning the changes to composition of the SigmyBoard

Pursuant to Article 385 8§ 1 and 2 of the CommerCaipanies Code and provisions of § 13
Section 3 of the Statutes of Eurocash S.A. (theni@any”), the Ordinary Shareholders’
Meeting hereby makes the following changes to caitiom of the Company’s Supervisory
Board:

1. accepts resignations from the position of theeBuisory Board members made by Mr.
Ronaldo Coelho de Magalhdes and Mr. Antonio Jos¢oS&ilva Casanova; and

2. appoints Mr. Ryszard Wojnowski and Mr. Janussoiaiski for the Supervisory Board
members.

Resolution No 17

of the Ordinary Shareholders’ Meeting
of Eurocash S.A.
of April 11, 2005

concerning the remuneration of members of the Sigmy Board

Pursuant to Article 392 8 1 of the Commercial Comgsa Code and provisions of § 14
Section 6 of the Statutes of Eurocash S.A. (themi@any”), the Ordinary Shareholders’
Meeting hereby resolves as follows:

1. effective from the fourth quarter of 2004 arildfitist quarter of 2005, each member of
the Company’s Supervisory Board shall be entitleddamuneration for exercising



their duties in the total amount of EUR 15,000t¢&n thousand) payable on April 29,

2005;

effective from the second quarter of 2005, eawbmber of the Company’s
Supervisory Board shall be entitled to annual reenation for exercising their duties
in the amount of EUR 12,000 (twelve thousand) erRolish zlotys equivalent thereof
calculated using the mid exchange rate of the NatiBank of Poland as of the date
of payment, payable in four installments on the lassiness day of the pertinent
quarter;

for the avoidance of doubts, with respect to tBmuneration of the individual
members of the Supervisory Board for 2004 and 2003ollowing rules shall apply:

(i)

(ii)

(iif)

Mr. Ronaldo Coelho de Magalhdes and Mr. AnténioéJ&antos Silva
Casanova shall receive remuneration for the fou#rtgr of 2004 and for the
first quarter of 2005 in the aggregate amount ofREW5,000 (fifteen
thousand), payable on April 29, 2005;

Mr. Mr. Ryszard Wojnowski and Mr. Janusz Lisowskinal receive
remuneration starting from the second quarter 6626 accordance with point
2 herein;

Mr. Jodo Borges de Assuncao’s, Mr Goeffrey CrosdilyEduardo Aguinaga
de Moraes shall receive remuneration starting ftleenfourth quarter of 2004,
the remuneration for the last quarter of 2004 amdHe first quarter of 2005 in
the aggregate amount of EUR 15,000 (fitteen thodisahall be payable on
April 29, 2005 and, starting from the second quaste2005, they shall receive
remuneration in accordance with point 2 herein.

Resolution No 18

of the Ordinary Shareholders’ Meeting
of Eurocash S.A.
of April 11, 2005

concerning the amendments to the Company’s Statute

Pursuant to Article 430 8 1 of the Commercial Comgsa Code and provisions of § 16
Section 1 item 11 of the Statutes of Eurocash StAe “Company”), the Ordinary
Shareholders’ Meeting hereby adopts the followimgadments to the Company’s Statutes:

1.

“4.

In 8 9 of the Statute Section 4 shall be added thighfollowing wording:

Members of the Management Board shall rece&rauneration on terms and in
amounts specified in a resolution of the Superyi®ward.”

In 8 13 Section 2 of the Statute two new sentesbedl be added at the end with the
following wording:

“1 (one) of the members of the Supervisory Boardoagted and removed by Politra
B.V. shall meet the criteria of an “independent rhemof the Supervisory Board”
within the meaning of 8 13 Section 4 below. Theasnmg members of the Supervisory
Board appointed and removed by Politra B.V. maybhezindependent members of the
Supervisory Board after submitting a representattiah they meet the criteria specified
in the sentence above.”

In 8 13 Section 4 of the Statute last sentence with following wording shall be
deleted:



“The members of the Supervisory Board appointed remtbved by Politra B.V. shall
become independent members of the Supervisory Batdr submitting a
representation that they meet the criteria spetifighe sentence above.”

§ 13 Section 5 of the Statute shall have the falkgwvording:

“5.

Members of the Supervisory Board shall be apigai for a joint three-year term
of office, except that the first joint term of afé of the members of the
Supervisory Board appointed on October 13, 2004o0dbe appointed before

December 31, 2005 shall expire on the day of thee@é Shareholders Meeting
which will approve the financial statements for 800h case a member of the
Supervisory Board dies, resigns or is dismissedrbethe end of the foregoing
joint three-year term of office, or before the dafythe General Shareholders
Meeting which will approve the financial statemefts 2008 (as the case may
be), the term of office of a new member of the Svigery Board, appointed in

lieu of the member the Supervisory Board who diedigned or was dismissed
shall expire with the expiry of the term of officé the remaining members of
the Supervisory Board.”

§ 13 Section 12 of the Statutes shall have thevatlg wording:

“12.

During each financial year, the SupervisoryaBbshall hold no less than four
meetings.”

8 13 Section 15 of the Statutes shall have thevatig wording:

“15.

The agenda of a Supervisory Board meeting lshowt be amended or
supplemented during the meeting which it concarnkess:

a) all members of the Board are present and agrethet amendment or
supplementation of the agenda,

b) the adoption of certain activities by the Supsry Board is necessary in
order to protect the Company against damage,

c) aresolution to be adopted concerns the detatrmimwhether there exists
a conflict of interest between a Supervisory Boamdmber and the
Company.

Organizational and technical motions may alwaysth® subject-matter of a
valid resolution even if they are not placed ondgenda.”

§ 13 Section 16 with the following wording shall éeleted:

“16.

If the agenda of a Supervisory Board meetmgudes any of the issues listed in
Par. 14.4 of the Statute, then, subject to the ipias of item 17 below,
resolutions adopted by such a Supervisory Boardingeeegarding such issues
shall be valid only if the meeting is attended blythe Supervisory Board
members.”

Current 8§ 13 Section 17 shall be numbered as Settoand shall have the following
wording:

“16.

If the agenda of any Supervisory Board meeinuojudes any of the issues listed
in Par. 14.4 of the Statute, the invitation shalh@ern two subsequent meetings
of the Supervisory Board (with the same agenda;epknd hour), the second

meeting to be held three business days after thiedne, if the first one proves

to be incapable of adopting the resolutions retetoein Par. 14.4. of the Statute
for lack of quorum. The second meeting of the Suipery Board, convened as

provided for in the preceding sentence, shall bétlesh to adopt valid



10.

11.

12.

13.

resolutions without having to comply with the quoreequirement referred to in
item Par. 14.4.”

In § 14 Section 2 of the Statute:

(@)

(b)

(©)

point (v) shall have the following wording:

“(v) issuing opinions on the planned amendmentstiie Company’s
Statute”;

points (vii) and (viii) shall be added with tf@lowing wording:

“(vii)  issuing opinions regarding granting of loans financial assistance to
the members of the Management Board, as well a<lwding
agreements with any member of the Management Buaduidh fall
outside the ordinary course of business;

(viii)  election of the expert auditor to examineetfCompany’s financial
statements”;
point (ix) shall have the following wording:

“(ix)  other issues which under the binding legaulkations or the provisions
of the Company’s Statute require a resolution of Bupervisory
Board.”

In § 14 Section 3 point (v) with the following wand shall be deleted and,
consequently, the numbering therein shall be adegidamended:

“v)

issuing opinion regarding determination andawpge of the remuneration or

terms of employment for the members of the ManageiBeard”

8 14 Section 4 of the Statute shall have the faligwvording:

“4.

Subject to the provisions of § 13 Section 14 46 of the Statute, the following
resolutions shall be validly adopted only when mgjoof “independent
members of the Supervisory Board” voted in favour:

0] any actions by the Company or any of its rela¢atity that causes the
benefit for the members of the Management Board;
(i) entering by the Company or its subsidiary iromaterial agreement

with a Company’s related entity; a member of thpe3uvisory Board or
Management Board or their related entities;

(i) election of the expert auditor to examine tR®@mpany’s financial
statements,

(iv) issuing opinions regarding granting of loansfioancial assistance to
the members of the Management Board, as well a<lwding
agreements with any member of the Management Buoduidh fall
outside the ordinary course of business; and

(V) granting the Management Board the approvalnut lor waive in full
the pre-emptive rights of the Company’s sharehsldeth respect to
any of the Company’s shares to be issued within lilnés of the
authorized capital.”

In 8 16 Section 1 point (7) with the following wand shall be deleted and,
consequently, the numbering therein shall be adegdamended:

“7)

remuneration of the individual members of therdgement and Supervisory
Boards”

In 8 16 of the Statute Section 8 shall be added thi following wording:



“8. Resolutions concerning the removal of a cerigsue form the agenda of a
General Shareholders Meeting or the abandonmeabnsider a certain issue
placed on its agenda on shareholders’ request Iseadopted by a majority of
3/4 (three fourths) votes cast, after the requgstlmreholders who are present
at the pertinent General Shareholders Meeting sstesir consent thereto.”

Resolution No 19

of the Ordinary Shareholders’ Meeting
of Eurocash S.A.
of April 11, 2005

concerning the adoption of the consolidated texxhefCompany’s Statute

Pursuant to Article 395 8§ 5 in conjunction with iBk¢ 430 8§ 5 of the Commercial Companies
Code, the Ordinary Shareholders’ Meeting of Eurbcas\. (the Company’) hereby adopts
the consolidated text of the Company’s Statutel thie following wording:

“STATUTES OF A JOINT STOCK COMPANY

GENERAL PROVISIONS

8l
Business Name

The Company shall operate under the business n&IROCASH” Spoétka akcyjna. The
Company may use the abbreviated name “EUROCASH’ 8mil a distinguishing graphic
mark.
§2
Activity

1. In accordance with the Polish ClassificatioBakiness Activities (the Polish abbrev.:
“PKD”) the Company’s business shall comprise:

(1) 15.81.A — manufacture of bakery products,

(2) 15.81.B — manufacture of fresh pastry products

3) 15.82.Z — manufacture of durable confectionmnducts,

4) 50.30.A — wholesale of parts and accessooesbtor vehicles,
(5) 50.30.B - retail sale of parts and accessdoresiotor vehicles,

(6) 51.17.Z — activity of agents involved in theesof food, beverages and tobacco
products,

(7) 51.18.Z — activity of agents involved in thales of specific goods or a specific
group of goods not classified elsewhere,

(8) 51.19.Z — activity of agents involved in treesof goods of various types,
(9) 51.31.Z — wholesale of fruits and vegetables,

(10) 51.32.Z — wholesale of meat and meat products,

(11) 51.33.Z - wholesale of dairy products, eggs,and edible fats,

(12) 51.34.A —wholesale of alcoholic beverages,

(13) 51.34.B — wholesale of non-alcoholic beverages

(14) 51.35.Z —wholesale of tobacco products,

10



(15)
(16)
(17)
(18)
(19)
(20)

(21)
(22)
(23)
(24)
(25)

(26)
(27)
(28)
(29)
(30)
(31)
(32)
(33)
(34)

(35)
(36)
(37)
(38)
(39)

(40)

(41)
(42)
(43)

(44)
(45)

51.36.Z — wholesale of sugar, chocolate agaisconfectionery,

51.37 .Z — wholesale of tea, coffee, cocoaspicks,

51.38.A — wholesale of fish, crustaceans and mcdlus

51.38.B — wholesale of other food products,

51.39.Z — non-specialized wholesale of foajdrages and tobacco products,

51.44.Z — wholesale of metal, porcelain, oecaand glass products for
household purposes, wallpapers and cleaners,

51.45.Z — wholesale of perfumes and cosmetics,

51.47.Z — wholesale of other household goodsaaticles for personal use,
51.55.Z — wholesale of chemical products,

51.90 — other non-specialized wholesale,

52.11.Z — retail sale in non-specializedestowith food, beverages and tobacco
products predominating,

52.12.Z — other retail sale in non-specialigtmtes,

52.21.7Z — retail sale of fruit and vegetables,

52.22.Z — retail sale of meat and meat pragjuct

52.23.Z — retail sale of fish, crustaceansrantluscs,

52.24.Z — retail sale of bread, pastry, balkemy confectionery products,
52.25.Z - retail sale of alcoholic and non-alcohbkverages,

52.26.Z — retail sale of tobacco products,

52.27.A — retail sale of dairy products andsm specialized stores,

52.27.B — other retail sale of food, bevesaged tobacco products in
specialized stores not classified elsewhere,

52.33.Z — retail sale of cosmetics and toiletries,
52.41.Z — retail sale of textile products,
52.42.Z — retail sale of clothing,

52.43.Z - retall sale of shoes and leathedymts,

52.44.Z — retail sale of furniture, lightieguipment and household goods not
classified elsewhere,

52.45.Z — retail sale of electric househaidipment and radio and television
equipment,

52.46.Z — retail sale of hardware, paint and glass,
52.47 — retail sale of books, newspapers and s&tjo

52.48.A — retail sale of furniture, office uggment, computers and
telecommunications equipment,

52.48.B - retail sale of optical, photograpdund precise equipment,
52.48.C — retail sale of clocks, watches and jeawgll

11



(46) 52.48.D — retail sale of sports goods,
(47) 52.48.E - retail sale of games and toys,
(48) 52.48.F - retail sale of flowers, plants, sedektilizers,

(49) 52.48.G - retail sale of non-food productspecialized stores, not classified
elsewhere,

(50) 55.52.Z — catering,

(51) 60.24.A —road transport of cargo by specialisddales,

(52) 60.24.B — road transport of cargo by universal ¢lelsi

(53) 63.11.Z - cargo handling,

(54) 63.12.Z — storage and warehousing of goods,

(55) 63.21.Z — other land transport support acésit

(56) 70.20.Z - lease of real estate for one’s ogaoant,

(57) 70.32.B —management of third-party real estate,

(58) 72.30.Z — data processing,

(59) 72.40.Z — databases-related activities,

(60) 72.60.Z — other activities related to informaattechnology,
(61) 74.12.Z — accounting and bookkeeping activities,

(62) 74.13.Z — market research and public opinion pgjlin

(63) 74.14.Z — business and management consultancytiastjv
(64) 74.15.Z — activities related to managemendagital groups,
(65) 74.87.B — other commercial activities not siisd elsewhere,
(66) 93.05.Z — other service-related activities classified elsewhere.

2. Should any of the aforementioned activities requargermit or a license of the
relevant authority, the Company shall commence saathvity once such permit or
license has been obtained.

§3
Duration and Financial Year of the Company

The Company is established for an unspecifietbge
The financial year of the Company shall be @lermdar year.

§4
Registered Seat

The Company shall have its registered seat in Rozna

§5
Area of Operations

1. The Company may conduct its business in th@der of the Republic of Poland and
abroad.
2. The Company may conduct business in the ardasededy the subject-matter of its

activity, individually or with participation of thil parties. In particular, the Company
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may create its subsidiaries in Poland and abroddald shares in other companies in
Poland and abroad.

COMPANY SHARE CAPITAL AND SHARES

§6
Share Capital and Shares. Shareholders

The Company’s share capital amounts to PLN #27000.00 (one hundred and
twenty seven million seven hundred and forty twougand and 00/100 zloty) and is
divided into 127,742,000 indivisible Series A slsacdé equal par value of PLN 1.00
(one zloty) each. The share capital of the Comeasybeen covered with the assets of
the company subject to transformation, i.e. Euroc&poOtka z ograniczan
odpowiedzialnécia, in accordance with Art. 551 Par. 1 of the ComnaiCompanies
Code.

The Company shall conditionally increase itgsltapital by the amount of up to PLN
6,387,100 (six million three hundred and eightyesethousand one hundred zloty).
The conditional share capital increase shall becedfl by an issue of up to 3,193,550
(three million one hundred and ninety three thodsawe hundred fifty) Series B
ordinary bearer shares with the par value of PL{érie zloty) each and the total par
value of up to PLN 3,193,550 (three million one tired and ninety three thousand
five hundred and fifty) and by an issue of up tH93,550 (three million one hundred
and ninety three thousand five hundred and fifggi€s C ordinary bearer shares with
the par value of PLN 1 (one zloty) each and thal fo&r value of up to PLN 3,193,550
(three million one hundred and ninety three thodsAwe hundred and fifty). The
conditional increase is made in order to ensuratrant of Series B and Series C
ordinary bearer shares to the bondholders holdisgactively Series A and Series B
bonds with a pre-emptive right, who are EntitledsBas within the meaning of the
Incentive Scheme adopted by the General SharelsoMeeting on September 14th
2004.

All shares in the Company’s share capital @& ér shares. Bearer shares may not be
converted into registered shares.

Each share carries a right to a pro rata paation in the Company'’s profits allocated
for distribution by virtue of a resolution of thee@@eral Shareholders Meeting, as well
as to a pro rata participation in the distributminthe Company’s assets remaining
after liquidation.

The Company may issue bonds convertible inémesh) bonds with pre-emptive rights
and subscription warrants.

§ 6a
Authorized Capital

The Management Board shall have the right toesse the Company’s share capital
through the issue of the Company shares with th&l fwar value not exceeding
PLN 51,096,800 (fifty one million ninety six thousheight hundred), in one or more
tranches (authorized capital). The Management B®agthorisation to increase the
Company’s share capital and to issue new Compaasesiwithin the limit specified
above shall expire on November 22nd 2007.
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Each increase of the share capital by the Mamagt Board up to the total amount
specified in Par. 6a.1 of the Company’'s Statuteuireq the approval of the
Supervisory Board.

Subject to the approval of the Supervisory Bpdle Management Board shall
determine the detailed terms of each issue of thepgany shares made within the
limits of the authorized capital, including in pediar:

0] the number of the shares to be issued in aacithe or series,
(i)  the issue prices of the shares of each pddidasue,

(i)  the opening and closing dates of the subsiaipperiods,

(iv)  the detailed terms and conditions of allotmefithe shares,

(v)  the date or dates for determining the pre-eveptights, unless these rights are
waived,

(vi) the Management Board shall execute agreemeititsthe entities qualified to
accept subscription orders for the shares and sleddirmine the places and
dates for the placement of the subscription orderd,

(vii) the Management Board shall execute relevameéements (including paid and
free-of-charge) to secure the success of the iseakiding in particular the
standby or firm commitment underwriting agreements.

Subject to the approval of the Supervisory Bptrd Management Board may limit or
waive in full the pre-emptive rights of the Companghareholders with respect to any
of the Company’s shares to be issued within thé@diof the authorized capital.

The share capital increases referred to in temay also be effected through the issue
of subscription warrants with final dates for theekeise of the subscription rights
falling no later than the date specified in item 1.

87
Profit Distribution

The shareholders shall have the right to shar@ny profit disclosed in the audited
financial statements and allocated by the Generahrebolders Meeting for
distribution to the shareholders.

Profit shall be distributegro ratato the number of shares held.

The right to dividend for a given financial yesrall be enjoyed by the shareholders
who hold shares on the day of adoption of the g on the distribution of profit.
The General Shareholders Meeting may set a datat ashich the list of the
shareholders enjoying the right to dividend for i@eg financial year shall be
determined (dividend record date). The dividencdbreéaate shall fall no later than
within two months counting from the date of adoptiof the resolution on the
allocation of profit for distribution to the shamdters. Resolutions changing the
dividend record date may only be adopted by theifarg General Shareholders
Meeting.

The Management Board may pay an interim dividenihe shareholders at the end of
a financial year, if the Company has sufficientdarto do so. Any such payment
requires the consent of the Supervisory Board.
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GOVERNING BODIES

§8
Governing Bodies

The Company’s governing bodies shall include thendgement Board, the Supervisory
Board and the General Shareholders Meeting.

§9
Management Board

1. The Management Board shall consist of two topgrsons, appointed by virtue of a
resolution of the Supervisory Board for an indiatithree-year term of office. The
Supervisory Board shall appoint, by way of a resofy one of the Management
Board members as the President of the ManagememtiBo

2. Any Management Board member may be removed foffine at any time, by a
resolution of the Supervisory Board. The SuperyisBoard may also remove the
President of the Management Board from his/her tiposiof President, without
however removing that person from the Managemerdar&@oManagement Board
members may also be removed from office or suspkmdtheir duties by the General
Shareholders Meeting.

3. The rules governing the functioning of the Magragnt Board shall be determined in
by-laws of the Management Board, to be adoptedheymanagement Board.
4, Members of the Management Board shall receiveuneration on terms and in
amounts specified in a resolution of the Superyi®ward.
§ 10
Representation

Two Management Board members acting jointly or Management Board member acting
jointly with a proxy shall have the right to subrdeclarations of will, take legal actions and
sign documents on behalf of the Company.

§11
Management Board Resolutions

Unless these Statute of the Company provides otkeywesolutions of the Management
Board shall be adopted by a simple majority of sote

§12
Granting and Revoking the Power of Proxy. Powers c& Proxy

1. The power of proxy may be granted in writing,viagy of an unanimous resolution of
the Company’s Management Board.

2. The power of proxy may be revoked at any timeahyritten statement addressed to
the holder of the power of proxy and signed by afythe Management Board
members.

3. The powers of a proxy may be defined in theoltg®n referred to in item 1, in
compliance with the provisions of law.

§13

Supervisory Board

1. The Supervisory Board shall consist of 5 (fimembers, including the Chairman of
the Supervisory Board. The Chairman of the SuperyiBoard shall be appointed by

15



virtue of a resolution of the Supervisory Board.eT8upervisory Board members,
including those appointed in accordance with ABS ®ar. 3 of the Polish Companies
Act, should meet the criteria set forth by the Susery Board in the appendix to the
by-laws of the Supervisory Board and approved leyGeneral Shareholders Meeting.

As long as Politra B.V., registered seat in Aersam, organized and operating under
the Dutch law, or any of its legal successors, iema shareholder holding 50% or
more of the shares in the share capital of the @Gmypit shall have the right to
appoint and remove 3 (three) members of the SugmawviBoard. In particular,
Politra B.V. shall remove any of the SupervisoryaBbmembers appointed by it, if it
is proved and confirmed by a Supervisory Board ltgm that such member fails to
meet the criteria referred to in item 1 above. hejoof the members of the
Supervisory Board appointed and removed by Pditka shall meet the criteria of an
“independent member of the Supervisory Board” witlie meaning of § 13 Section 4
below. The remaining members of the Supervisoryr@@gpointed and removed by
Politra B.V. may become independent members of Skhpervisory Board after
submitting a representation that they meet thertaitspecified in the sentence above.

Two members of the Supervisory Board shall bpoapped and removed by the

General Shareholders Meeting; during any such @GénShareholders Meeting

Politra B.V. shall not be entitled to vote on tlesalutions concerning the appointment
or removal of these members. However, Politra Bhall be entitled to vote on the

resolutions concerning the appointment of the membé the Supervisory Board, if

the General Shareholders Meeting, acting in acocmelavith the preceding sentence
of this item, fails to elect the 2 (two) memberglad Supervisory Board. Furthermore,
Politra B.V. shall have the right to vote on resigins concerning the removal of any
of the Supervisory Board members elected by thee@érshareholders Meeting if it

is proved and confirmed by a Supervisory BoardItgwm that a given member fails

to meet the criteria referred to in item 1 abovéher criteria of being an “independent
member of the Supervisory Board” referred to imité.

The Supervisory Board members appointed and rembyelde General Shareholders
Meeting shall be free from any links which couldterally impair their ability to take
impartial decisions. In particular, any person wimes not have any business or
family links with the Company, its shareholders,ptogees, related entities or the
employees of such related entities, and does ngt hay links with the Company’s
competitors, their employees, related entitieherdmployees of such related entities,
shall be deemed to be an “independent member dbtipervisory Board” within the
meaning of the preceding sentence

Members of the Supervisory Board shall be appoifdeda joint three-year term of
office, except that the first joint term of offiad the members of the Supervisory
Board appointed on October 13, 2004 or to be appdibefore December 31, 2005
shall expire on the day of the General Shareholifesting which will approve the
financial statements for 2008. In case a membéneoBupervisory Board dies, resigns
or is dismissed before the end of the foregoingtjohree-year term of office, or
before the day of the General Shareholders Meetinigh will approve the financial
statements for 2008 (as the case may be), a teroffiof of a new member of the
Supervisory Board, appointed in lieu of the mentherSupervisory Board who died,
resigned or was dismissed shall expire with theirgxpf the term of office of the
remaining members of the Supervisory Board.
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10.

11.

12.

13.

14.

15.

Removal of a member of the Supervisory Boardmfroffice by the General
Shareholders Meeting shall be effective only if @vnmember of the Supervisory
Board is simultaneously appointed.

Any member of the Supervisory Board may resigsmf his/her position on the
Supervisory Board by a six weeks’ written noticeglte Company and Politra B.V. If
the resignation is submitted by a member appoibieBolitra B.V., Politra B.V. shall
be obliged to immediately appoint a new memberhef $upervisory Board. If the
resignation is submitted by a member appointechbyGeneral Shareholders Meeting,
the Management Board shall be obliged to immediatebnvene a General
Shareholders Meeting in order to appoint a new negrabthe Supervisory Board

The Supervisory Board shall adopt its by-lawkich must be approved by way of a
resolution of the General Shareholders Meeting.

Supervisory Board meetings shall be convenedavitacsimile transmission and
simultaneously, for confirmation purposes, via ségied mail. Invitations to
Supervisory Board meetings shall be sent to thet mesent address of which a
Supervisory Board member notifies the Company.tatiains to Supervisory Board
meetings shall specify the place, day, hour andnd@eof the meeting and be
supplemented with draft resolutions, if any.

Subject to items 9 and items 11 — 16 below,eBugory Board resolutions shall be
valid if all members of the Supervisory Board habm duly invited to the meeting
and the meeting is attended by at least three memifethe Supervisory Board.

Subject to Art. 388 Par. 2 sentence 2 and Par. 4hefPolish Companies Act,

Supervisory Board members may participate in thepaon of Supervisory Board

resolutions by casting their vote in writing andsgiag such vote through another
Supervisory Board member.

Resolutions of the Supervisory Board shall depted by a simple majority of the
votes. In the event of a voting tie, the Chairmémthe Supervisory Board shall have
the casting vote.

During each financial year, the Supervisory moahall hold no less than four
meetings.

Supervisory Board meetings may be also heldowithaving been formally convened
and shall be capable of adopting resolutions ifr@mbers of the Supervisory Board
are present and none of them objects to holdingrketing so convened or including
any given issue on the agenda of the meeting.

Subject to Art. 388 Par. 4 of the Polish Congai\ct, resolution of the Supervisory
Board may also be adopted by votes cast in writiniprough means of instantaneous
communication. In such cases draft resolutions| dfebpresented to all members of
the Supervisory Board by the Chairman of the Supery Board or, in his/her
absence, by another member of the Supervisory BoErd provisions of item 9
concerning the giving of notice of a planned Suseny Board meeting shall apply
accordingly to the presentation of the draft resohs to be adopted in the manner
described in this item 14.

The agenda of a Supervisory Board meeting dhool be amended or supplemented
during the meeting which it concerns, unless:

a) all members of the Board are present and agre¢h¢é amendment or
supplementation of the agenda,
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16.

b) the adoption of certain activities by the Supsary Board is necessary in order
to protect the Company against damage,

C) a resolution to be adopted concerns the detetoim whether there exists a
conflict of interest between a Supervisory Boaranber and the Company.

Organizational and technical motions may alwaysthee subject-matter of a valid
resolution even if they are not placed on the agénd

If the agenda of any Supervisory Board meeimafudes any of the issues listed in
Par. 14.4 of the Statute, the invitation shall @nctwo subsequent meetings of the
Supervisory Board (with the same agenda, placehand), the second meeting to be
held three business days after the first one,dffifst one proves to be incapable of
adopting the resolutions referred to in Par. 1df4he Statute for lack of quorum. The
second meeting of the Supervisory Board, convesepravided for in the preceding

sentence, shall be entitled to adopt valid resahstiwithout having to comply with the

guorum requirement referred to in Par. 14.4 ofStadute.

8§14
Powers of the Supervisory Board

The Supervisory Board shall exercise ongoingesupion over all areas of the
Company’s business.

Specific tasks of the Supervisory Board shallude:

(1) review and assessment of the Management Boaegisrt on the Company’s
activities and the Company’s financial statemewtstheir consistency with
accounting books and documentation, as well aad¢heal state of affairs;

(i)  assessment of the Management Board’'s recomatems$ concerning the
distribution of profit or coverage of loss;

(i) submitting to the General Shareholders Megtm annual written report on the
results of the assessment referred to in itermeng)(ii);

(iv)  appointing and removing, as well as suspendingafgood reason, members
of the Management Board;

(v) issuing opinions on the planned amendmentsedCompany’s Statute

(vi) approving — by November 30th of each calengiaar — annual budgets
prepared by the Management Board and amendmesisiobudgets;

(vii) issuing opinions regarding granting of loans financial assistance to the
members of the Management Board, as well as comguagreements with
any member of the Management Board which fall detshe ordinary course
of business;

(viii) election of the expert auditor to examinest@ompany’s financial statements;
and

(ix)  other issues which under the binding legalutatjons or the provisions of the
Company’s Statute require a resolution of the Supery Board.

Moreover, the following actions of the Managemddoard shall require the
Supervisory Board’s consent issued in the form i&salution:

(1) decisions concerning joint ventures with otbatities;
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(i)  decisions concerning mergers with other eaesitias well as acquisitions of
other entities or enterprises;

(i) incurring any liability in excess of EUR 5,000 or its zloty equivalent, if
such a transaction has not been provided for imtimeial budget,

(iv) sale or lease of, encumbrance on or transfeh® Company’s assets with a
value in excess of EUR 1,000,000 or its zloty egldmt, if such a transaction
has not been provided for in the annual budget;

(v) creation, issue/delivery, purchase or salehafas in another subsidiary entity;

(vi)  creation and modification of any stock optischeme or incentive scheme of a
similar nature for the Company’s management and@reps.

Subject to § 13 Section 11 and 16 of the Statute following resolutions shall be
validly adopted only when majority of “independamembers of the Supervisory
Board” voted in favour:

0] any action by the Company or any of its relatetityethat causes the benefit
for the members of the Management Board;

(i) entering by the Company or its subsidiary into aemal agreement with a
Company’s related entity; a member of the Superyi8ward or Management
Board or their related entities;

(i) election of the expert auditor to examine the Camyfsafinancial statements,

(iv)  issuing opinions regarding granting of loans oraficial assistance to the
members of the Management Board, as well as coinguagreements with
any member of the Management Board which fall detshe ordinary course
of business; and

(v) granting the Management Board the approval to lonivaive in full the pre-
emptive rights of the Company’s shareholders wikpect to any of the
Company’s shares to be issued within the limitthefauthorized capital.

The Supervisory Board shall perform its supéoumisiuties collectively. By way of a
resolution adopted with a simple majority of votése Supervisory Board may
delegate its particular members to individuallyfpen specific supervisory tasks.

Members of the Supervisory Board shall receigeuneration on terms and in
amounts specified in a resolution of the Generar&tolders Meeting.

§15
General Shareholders Meeting

The General Shareholders Meeting may be ordimaextraordinary.

General Shareholders Meetings shall take platteesgCompany’s registered seat or in
Warsaw.

A General Shareholders Meeting shall be convéyeaday of an announcement made
at least three weeks before the scheduled dateeoGGeneral Shareholders Meeting.
The announcement shall specify the date, placeéhand of the General Shareholders
Meeting and shall present its detailed agendamé&ndment to the Statute is being
contemplated, the announcement shall present rgl@vavisions in their current form
and the proposed changes.
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The ordinary General Shareholders Meeting dfelheld within six months as of the
end of the financial year.

The rules governing the functioning of the Gah&hareholders Meeting shall be
determined in by-laws of the General Shareholdeeetiig, to be adopted by the
General Shareholders Meeting.

§16
Resolutions of the General Shareholders Meeting

The following issues shall require a resolutidthe General Shareholders Meeting:

1) review and approval of the Management Board Repothe operations of the
Company and financial statements for the previoential year, and granting
approval to members of the Company’s governing é®adin performance of
their responsibilities;

2) decisions concerning claims to remedy damagiisted at the time of the
Company’s establishment or in connection with itanagement by the
Management Board;

3) sale or lease of the enterprise or an organpsat thereof, as well as the
creation of limited property rights therein;

4) creation of the Company’s capitals and fundstaed allocation;
5) approval of the Company’s long-term strategangl

6) distribution of profit and coverage of loss;

7) amending the Company’s Statute;

8) increasing and reducing the Company’s share capital

9) dissolution or liquidation of the Company;

10) authorization for the Company to enter into a dtgndr firm commitment
underwriting agreements,

11) other matters which pursuant to the provisionshefRolish Companies Act or
other laws, or pursuant to the Company’s Statudst within the exclusive
competence of the General Shareholders Meeting.

Acquisition and disposal of real estate, pergetisufruct rights, or of an interest in
real estate shall not require a resolution of teedsal Shareholders Meeting.

Resolutions of the General Shareholders Meetimyl be adopted by the absolute
majority (over 50%) of votes cast, except where ldve or the Company’s Statute
require a qualified majority.

Each share shall carry the right to one voteatGeneral Shareholders Meeting.
Resolutions concerning a significant changeha €ompany’s business, without the
requirement to buy out the shares held by thoseekbllers who do not approve the

change, shall be adopted by a majority of 3/4 &Hwoairths) of the votes cast, in the
presence of shareholders representing at leasttb@é Company’s share capital.

Resolutions concerning a merger or a dissolutibthe Company, disposal of the
Company’s enterprise or an organised part therea& reduction of the Company’s
share capital shall be adopted by a majority of(8iee fourths) of the votes cast.
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2.

Resolutions concerning the withdrawal of the @any shares from public trading,
delisting of the Company shares from the WarsawSExchange, or a merger of the
Company which brings about the same consequeneaidshadopted by a majority of
9/10 (nine tenths) of the votes cast, such votesepwesent at least 50% of the
Company’s share capital.

Resolutions concerning the removal of a cerisgne form the agenda of a General
Shareholders Meeting or the abandonment to considsgrtain issue placed on its
agenda on shareholders’ request shall be adoptednbgjority of 3/4 (three fourths)
votes cast, after the requesting shareholders wh@r@sent at the pertinent General
Shareholders Meeting express their consent thereto.

FINAL PROVISIONS

8§17
Reserve Funds. Other Funds and Capital Reserves

The Company shall create reserve funds by feeinsy to these funds 8% of any
financial year’s profit until the value of the rege funds reaches 1/3 of the value of
the Company’s share capital.

The General Shareholders Meeting may creatr @ihds and capital reserves.
§18

Agreements with Management Board Members and OtheEmployees of the Company

In agreements between the Company and a ManageBwntl member, as well as in
disputes with any Management Board member, the @agnghall be represented by the
Supervisory Board or a proxy appointed by virtuaaésolution of the General Shareholders
Meeting. Management of the relations with other @any employees or with the Company
contractors rests within the powers of the ManaggrBeard. In particular, the Management
Board shall employ and dismiss Company employeetei(@ento and terminate agreements
with the Company contractors) and determine treirumeration.

§19
Redemption of Shares

The Company may redeem its shares.

Redemption of shares shall require a resoludfaihe General Shareholders Meeting.
Such a resolution shall specify in particular tegdl grounds for the redemption, the
amount of the compensation due to the shareholwtethk redeemed shares or the
rationale for any redemption made against no paymes well as the manner of
reduction of the share capital.

§ 20
Dissolution of the Company

The Company may be dissolved at any time by wfag resolution of the General
Shareholders Meeting as well as for other reasamsded for in the law.

The Company shall be dissolved following itsiigation. Liquidation shall be carried
out under the business name of the Company with atiditional words *“in
liquidation”. Unless a resolution of the Generala&holders Meeting provides
otherwise, the Management Board members shalld€dmpany’s liquidators.”
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Resolution No 20

of the Ordinary Shareholders’ Meeting
of Eurocash S.A.
of April 11, 2005

concerning the list of Conditionally Entitled Pensounder the Incentive Scheme

Pursuant to Article 395 8 5 of the Commercial Comes Code, the Ordinary Shareholders’
Meeting of Eurocash S.A. (theCbmpany’) hereby resolves that the persons listed in
appendix to the protocol of this Shareholder's Megtshall be the Conditionally Entitled
Persons to acquire Series A Bonds and subscrib&daes B Shares under the Incentive
Scheme.

Resolution No 21

of the Ordinary Shareholders’ Meeting
of Eurocash S.A.
of April 11, 2005

concerning preparing the Company’s financial stagets in accordance with “IAS”, as
defined in the Article 2.3 of the Law on Accounting

Pursuant to Article 395 § 5 of the Commercial Comes Code, Article 45 Section 1c of the
law of September 29, 1994 on accounting (tb&w on Accounting’) and provisions of § 16
Section 1 item 11 of the Statutes, the Ordinaryr&i@ders’ Meeting of Eurocash S.A. (the
“Company’) hereby resolves that commencing from January2QQ5 the Company’s
financial statements for the financial periods canging from January 1, 2005 shall be
prepared according to the International AccountBtgndards, International Standards of
Financial Reporting and related interpretations caimeced in a form of the European
Commission regulationsIAS”), as defined in the Article 2.3 of the Law on Acmting.

Resolution No 22

of the Ordinary Shareholders’ Meeting
of Eurocash S.A.
of April 11, 2005

concerning the adoption of the “Best Practices ubkc Companies 2005”

Pursuant to Article 395 § 5 of the Commercial Comes Code, the Ordinary Shareholders’
Meeting of Eurocash S.A. (theCbmpany’) hereby approves the Management Board’s
statement of January 21, 2005, approved by the rlispey Board on March 21, 2005,

concerning the Company’s adoption of all the ruteorporated in “Best Practices in Public
Companies 2005” document, as attached to the mbtofc this Ordinary Shareholders’

Meeting.

Resolution No 23

of the Ordinary Shareholders’ Meeting
of Eurocash S.A.
of April 11, 2005

concerning the amendments to the “By-Laws of thee@d Assembly of Eurocash S.A.”

Pursuant to provisions of § 15 Section 5 of théu$¢a, the Ordinary Shareholders’ Meeting
of Eurocash S.A. (theCompany’) hereby:
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1. adopts the following amendments to the “By-Lawfsthe General Assembly of
Eurocash S.A.” (theBy-laws"):

a) 8§ 6 Section 1 and 5 of the By-laws shall haesfétiowing wording:

L.

Every General Assembly should be attended bym&Embers of the
Supervisory Board and Management Board. The Membeér
Supervisory Board or Management Board who is ndég &b attend a
General Assembly for important reason, shall pressecordingly, to

the chairman of the Supervisory Board or presidénihhe Management
Board, a written explanation of his/her absencerethe The

explanation shall be transmitted to the Chairmantha pertinent
General Assembly and presented to the Companyielsblaers during
the General Assembly, immediately following theington the agenda.
The Management shall be obliged to notify the Supery Board

members of the dates of General Assemblies inngriti

Notwithstanding the provisions of § 6 points Ada3 herein, the
Supervisory Board shall submit to the shareholdeesannual concise
evaluation of the Company’s standing which shalphg of the annual
report of the Supervisory Board. The annual repbithe Supervisory
Board shall be made available to the Shareholdethe Company’s
seat not later than 7 (seven) days before the ofatvery ordinary
(annual) General Assembly.”

b) § 7 Section 1 (c) of the By-laws shall havefthilowing wording:

+C)

a resolution on abandonment to consider a certsue placed on the
agenda may only be adopted if it is supported lmndaeasons and the
pertinent motion is accompanied by a detailed fljaation; resolutions
concerning the removal of a certain issue formafenda of a General
Assembly or the abandonment to consider a cersaimei placed on its
agenda on Shareholders’ request shall be adoptedrbgjority of 3/4
(three fourths) votes cast, after the requestingr&iolders who are
present at the pertinent General Assembly exphessdonsent thereto;
the election of the Supervisory Board in complianith article 385 8§ 3
of the Commercial Companies Code must not be rethdoem the
agenda in any case”

C) 8 9 Section 2 of the By-laws shall have thedfelhg wording:

2.

Draft resolutions proposed to be adopted byGkeeral Assembly with
other key documents and the Supervisory Board’siopj if requested
by the Management Board, shall be made availablhdWanagement
Board to all shareholders in the Company’s seatatet than 7 (seven)
days before the date of the General Assembly sdoasllow the
shareholders to review and evaluate the same.”

d) Section 3 of the Final Provisions of the By-lasisall have the following
wording:

3.

In case of any amendments of the By-laws naoapanied by the
adoption of the consolidated text thereof, the Mgmaent Board shall
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2.

be obliged to compile a consolidated text of thel®ys within the
period of 14 days.”

Pursuant to Sec. 2 of the Final Provisions ef Bly-laws, the aforesaid amendments
shall become effective as of the subsequent Shiglexisb Meeting, provided however
that the amendment to § 7 Sec. 1 (c) shall becdfeetise upon the condition that the
registry court has registered the pertinent amentsn® the Statute adopted under
Resolution No. 18 of this Ordinary Shareholders'eliiay.

Pursuant to Sec. 3 of the Final Provisions efB-laws, the Ordinary Shareholders’
Meeting obligates the Management Board to compit®solidated text of the By-
laws within the period of 14 days.

Resolution No 24

of the Ordinary Shareholders’ Meeting
of Eurocash S.A.
of April 11, 2005

concerning the amendments to the “By-Laws of thpe&isory Board of Eurocash S.A.”

Pursuant to Article 391 8§ 3 of the Commercial Comga Code and provisions of § 13
Section 8 of the Statutes, the Ordinary Sharehsldbteeting of Eurocash S.A. (the
“Company’) hereby:

1.

adopts the following amendments to the “By-Lamisthe Supervisory Board of
Eurocash S.A.” (theBy-laws’) adopted by the Supervisory Board on 19 Febraa

21 March 2005 and presented to by the Supervisoogrd for the Ordinary
Shareholders’ Meeting’s approval:

a) § 3 Section 1 (a) and (d) of the By-laws shallehthe following wording:

.a) the Supervisory Board consists of 5 (five) mensh including the
Chairman of the Supervisory Board, appointed fgit 3-year term of
office,,

(...)

d) the members of the Supervisory Board appointet dismissed by the
General Assembly and at least 1 (one) member oStipervisory Board
appointed and dismissed by Politra B.V. shouldnakependent from any
relations which could have significant impact ore thbility of such
independent member to make impartial decisionpahticular, a person,
which does not have any business and family relatiovith the
Company, its shareholders, the employees, theiemntissociated with
the Company or its employees, or with any relatisith entrepreneurs
performing competitive activity, their employeelse tentities associated
with such entrepreneurs or their employees, shalldbemed to be
“independent member of the Supervisory Board” witthe meaning of
the preceding sentence,”

b) in 8 3 Section 4 of the By-laws the last sentesball have the following
wording:

.The Chairman presents the candidates to the Manege Board with a
motion to make the information available to the Ipubn the current report
regarding the draft resolutions to be presentatiédseneral Assembly.”

24



c)

d)

9)

h)

§ 3 Section 5 of the By-laws shall have thediwihg wording:

.D. An “independent” Supervisory Board member eddcby Politra shall
deliver to the Chairman of the Supervisory BoardC¥ and his/her
statements that s/he meets the criteria of "anpiexéent member"”,
accepts the position as a member of the SupervBoayd and confirms
that s/he is able to devote all time required topprly perform the
functions. Other Members elected by Politra shadliver to the
Chairman of the Supervisory Board a CV and s/hepscdhe position as
a member of the Supervisory Board and confirms #iae is able to
devote all time required to properly perform thedtions and may also
issue statement confirming that she/he meets tligriar of "an
independent member”. The sample statement is aidaat the Appendix
2 hereto.”

In 8 4 of the By-laws Section 7 shall be addéith the following wording:

.7. The Chairman of the Supervisory Board shallagbthe opinion of the
Audit Committee on the candidates for the Compaext®rnal auditor.
Before the pertinent Supervisory Board’s resolutimyarding the
election of the Company’s external auditor is utmleen, the Chairman
shall present such opinion for the Board’s discussi

8§ 5 Sections 6 and 7 of the By-laws shall haeeallowing wording:

,0. All Members of the Supervisory Board shall regent at every General
Assembly. The Member of Supervisory Board who isaime to attend a
General Assembly for important reason, shall presethe Chairman a
written explanation of his/her absence thereon. &manation shall be
transmitted to the Chairman of the pertinent Gdné&ssembly and
presented to the Company’s shareholders durinGéreral Assembly.

7. The Supervisory Board shall submit to the shalders the annual
concise evaluation of the Company’s standing wisicall be part of the
annual report of the Supervisory Board. The evanashall be made
available to the Company’s shareholders in the Goys seat not later
than 7 (seven) days before the date of every ar®@eaéral Assembly.”

8 6 Section 2 of the By-laws shall have thedwling wording:

w2 During each financial year, not less than 4uffjomeetings of the
Supervisory Board shall be held.”

In 8 6 Section 9 of the By-laws the first secrshall be deleted with the
following wording:

»Issues not placed on the agenda of the SupervBoayd meeting may not be
the subject-matter of any resolution, unless alinibers are present at the
meeting and no one objects to adopting such autsol”

and this amended Section 9 shall have the following
9. Organizational and technical motions may alwhgsthe subject-matter
of a valid resolution even if they are not placedite agenda.”

CHAPTER VII “TECHNICAL SUPPORT” (8 9) and CHAPTHE VIl
“FINAL STIPULATIONS” (8 10-12) of the By-laws shalbe accordingly
changed into CHAPTER VIl (§ 12) and CHAPTER I1X18-14) and the new
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CHAPTER VII “COMMITTEES OF THE SUPERVISORY BOARD™ sl be
added with the following wording:

» VII. COMMITTEES OF THE SUPERVISORY BOARD
§9

1. Notwithstanding the provisions of 8 6 Section lemerthe following two
internal committees of the Supervisory Board sbalestablished:

a) the Audit Committee; and
b) the Remuneration Committee.

2. The Audit Committee shall consist of 3 (three) memsbelected by the
Supervisory Board. The Supervisory Board shall agpone of the
Committee members as chairman. Without prejudic® 3oSections 1-5 of
the By-laws, the following requirements must beestded in composing
the Audit Committee:

a) at least 1 (one) member of the Audit Committéélve a so called
financial expert, which implies that such persors halevant
expertise in financial administration and accountifor listed
companies or other sizable companies; and

b) at least 2 (two) members of the Audit Committeshall be
“independent” within the meaning of § 3 Sectiond} ¢f the By-
laws.

3. The Remuneration Committee shall consist of 3 &hmreembers elected by
the Supervisory Board and at least 1 (one) of tiskall be independent
within the meaning of 8 3 Section 1 (d) of the Byk. The Supervisory
Board shall appoint one of the Committee membechasman.

§ 10
1. The responsibilities of the Audit Committee shadlude:

a) supervising the submission of financial inforimatoy the Company
in the periodical reports, forecasts, etc;

b) supervising the activities of external auditorshe Company;

C) giving the opinion on the candidates for the @any’s external
auditors to be elected by the Supervisory Board;

d) supervising the relationship with the externadlitor, including in
particular (i) assessing the external auditor's epghdence,
remuneration and any non-auditing work for the Canyp (ii)
determining the involvement of the external auditorespect of the
contents and publication of financial reporting;

e) each year evaluating its own functioning in arf@n annual report
of its deliberations, findings and relationship twithe external
auditor (including in particular his independent®pe included as a
part of the Supervisory Board’s annual report tqobesented at the
Ordinary General Assembly.

2. The chairman of the Audit Committee shall be resyaa for the adequate
functioning of the Audit Committee.
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3. During each financial year, not less than 2 (twaetings of the Audit

Committee shall be held, accordingly, prior pubhshof the audited
annual and semi-annual reports by the Company. Atdit Committee

may invite the Management Board members or any @owip employees
responsible for financial affairs and the exteraadiitor of the Company to
be present at its meetings.

Provisions of § 6 Sections 3-7 and 10-14 and § 3 hdreto shall apply
accordingly to the meetings of the Audit Committa&here this is
practically possible, notices convening a meetitige agenda and
memoranda of items to be considered and discudseckin shall be
dispatched ultimately prior to the start of the Wesed preceding the
meeting to each member of the Audit Committee.

§11

1. The responsibilities of the Remuneration Commisiieall include:

2.

3.

4.

a) certifying to the Supervisory Board the exiseent a remuneration
policy for the Management Board, which is known toe
Remuneration Committee in sufficient detail, inchgl (i) the
remuneration structure, (ii) the amount of fixethtmeration, (iii)
the shares and/or options and/or other variableunemation
components and other forms of compensation (monetad in-
kind) as well as the performance criteria and fh@ieation thereof;

b) each year proposing for the Supervisory Boamgproval the
opinion on the compliance of the remuneration polaf the
Management Board and application thereof with régaio the
desired standards of corporate governance;

c) ensuring the disclosure to the Supervisory Boafl the
remuneration of the Management Board resulting fegplication
of the remuneration policy;

d) each year evaluating its own functioning in arfan annual report
of its activities to be included as a part of thgeg&visory Board’s
annual report to be presented at the Ordinary GéAssembly.

The chairman of the Remuneration Committee shall gvemarily
responsible for the adequate functioning of the Reamation Committee.

The Remuneration Committee will hold at least lefomeeting per year
and whenever one or more of its members have regfiasneeting.

Provisions of § 6 Sections 3-7 and 10-14 and § 3 &dreto shall apply
accordingly to the meetings of the Remuneration @dtaee. Where this is
practically possible, notices convening a meetimgl ahe agenda and
memoranda of items to be considered and discudsectin shall be
dispatched ultimately prior to the start of the kWesed preceding the
meeting to each member of the Remuneration Coneriitte

The Ordinary Shareholders’ Meeting hereby resobhat the amendments to 8 3 Sec.
1 (a), (d), 8 3 Sec. 5, § 6 Sec. 2 and § 6 Set.tl®eoBy-laws shall become effective
upon the condition and as of the date the registyrt has registered the pertinent
amendments to the Statute resolved under Resolltion 18 of this Ordinary
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AGN

Shareholders’ Meeting, the other amendments tdBth&aws shall become effective
as of the date herein.
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