EUROCASH

Current report No. 1/2011

Date: 3 January 2011

Subject: Investment Agreement between Emperia HgIdiS.A.
and Eurocash S.A. — disclosure of delayed confident
information

Legal basis:

Section 57.3 in relation with Section 56.1.1 of &k on Public Offering and the
Conditions for Introducing Financial Instruments tile Organized Trading System,
and on Public Companies dated 29 July 2005 (umiftext, Journal of Laws of 2009,
No. 185, item 1439, as amendedct on Public Offering”)

Report body:

The Management Board of Eurocash S.A. with itssteged office in Komorniki
(“Eurocash”), acting pursuant to Section 57.3 in relationhn8ection 56.1.1 of the
Act on Public Offering, hereby informs that on 2kde@mber 2010 Eurocash and
Emperia Holding S.A. with its registered officelinblin (“Emperia”) entered into an
investment agreement (hereinafter referred to bBs/estment Agreement” or
“Agreement”).

The fulfilment of the requirement to provide infaation about the conclusion of the
Agreement to the Warsaw Stock Exchange and to adiscit to the public in
accordance with Section 56.1 of the Act on Publiteihg was delayed based on
Section 57.1 of the Act.

On the basis of the Investment Agreement, Eurocasth Emperia (hereinafter
referred to jointly as theParties’) undertook to execute the transaction, in which
Emperia shall sell, for the benefit of Eurocastarek held by it, directly or indirectly,
in the following companies conducting wholesaldriistion of foodstuff, as well as
retail franchise network:

=

Tradis Sp. z 0.0. with its registered office in Liob

Detal Koncept Sp. z 0.0. with its registered officé_ublin

Euro Sklep S.A. with its registered office in BiatsBiata

Partnerski Serwis Detaliczny S.A. with its registépoffice in Warsaw
DEF Sp. z o.0. with its registered office in Bistigk

Ambra Sp. z o.0. with its registered office in Czewice-Dziedzice
Lewiatan Podlasie Sp. z 0.0. with its registerditefin Biatystok
LewiatanSlask Sp. z 0.0. with its registered office in Sosrewi
Lewiatan Zachod Sp. z 0.0. with its registeredoafin Stargard Szczeéski
10 Lewiatan Potnoc Sp. z 0.0. with its registeredaaffin Gdask
11.Drogerie Koliber Sp. z 0.0. with its registeredicdgfin Gliwice

12. Lewiatan Kujawy Sp. z 0.0. with its registered odfin Wioctawek
13. Lewiatan Orbita Sp. z 0.0. with its registered a#fin Olsztyn
14.Lewiatan Wielkopolska Sp. z 0.0. with its registeogfice in Pozna
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15. Lewiatan Holding S.A. with its registered office\itoctawek
16.Lewiatan Brda Sp. z 0.0. with its registered offic@ uchola
17.Lewiatan Opole Sp. z 0.0. with its registered @ffic Opole

(hereinafter referred to a®istribution Companies’, and shares in these companies
referred jointly as Shares’). The disposal of the Shares in the Distribution
Companies shall be executed either by way of:.dijtitbution of a part of the Shares
to cover the increased share capital in Eurocagixahange for newly issued shares
in Eurocash taken up by Emperia at an issue pricd’ldN 22.21 per share
(representing up to 14% of share capital of Eudocasd the sale of the remaining
part of the Shares by Emperia to Eurocash, orijthé sale by Emperia of all Shares
to Eurocash in cases specified in the Agreemeng Sthucture of the transaction
depends on the occurrence of certain circumstaasspecified in the Agreement.

The Parties made the execution of the Agreemerdittonal upon the fulfilment of a
condition precedent (hereinafter referred to @sridition Precedent”) by no later
than 5 January 2011, i.e. the adoption of a resoluty the Supervisory Board of
Eurocash, by the date specified above, giving aewinto acquire the Shares on the
terms and conditions specified in the Agreementtarekclude the pre-emptive rights
to Eurocash shares offered to Emperia. The SumeywiBoard of Eurocash adopted
the above-mentioned resolution on 3 January 2011.

The value of the Shares in the Distribution Comesrib be acquired by Eurocash
was determined based on the amount of PLN 925,005a@reed by the Parties
(“Base Valu€’). The Base Value, i.e. the price payable by Easbcfor the Shares
may be subject to adjustments depending on anapiioi be issued by 28 February
2011 by a chartered auditor selected jointly byRheties (Auditor”). The terms and
conditions for determining the adjustments anducitstances under which the price
payable by Eurocash for the Shares may change paéfied in the Investment
Agreement. Should the option of the transactiorekercised in which a part of the
Shares is contributed to cover the increased stagp#al of Eurocash in exchange for
the newly issued shares of Eurocash taken up byeBEan@nd the sale of the
remaining part of the Shares by Emperia to Eurgcagiart of the price for the Shares
shall be paid in new shares of Eurocash. HoweVer, Agreement allows for the
payment of the entire price for the Shares in tagfarticular cases as specified in the
Agreement.

The Investment Agreement includes provisions al@weach of the Parties to
exercise a contractual right to withdraw from thgrédement; however such a right
shall not be exercised later than within 9 montiesnf the day of conclusion of the
Investment Agreement.

In the cases specified in the Agreement, Eurocashttie right to withdraw from the
Agreement provided that it pays a withdrawal paymeh PLN 200,000,000. If
Eurocash does not exercise the right to withdrasnfthe Agreement within the set
deadline, Emperia shall have the right to withdfemm it. Should Emperia excercise
its right to withdraw from the Agreement, Eurocashobliged to pay a lump-sum
contractual compensation in the amount of PLN 20@@00 for the benefit of
Emperia. Similar terms and conditions for the esamg of the right to withdraw from
the Agreement shall apply should Eurocash failag, plepending on the structure of
the transaction, the amount due for the part ofShares subject to sale or for all
Shares to be sold by Emperia.

The Parties are obliged to pay contractual persaltiethe cases specified below.
Should Emperia breach the obligation not to dispos¢he Shares in the period



preceding the Closing Date (i.e. the day of conotlusf the Agreement, on the basis
of which Eurocash shall acquire the Shares, regssddf the type of the transaction),
Emperia shall be obliged to pay to Eurocash a dheantractual penalty in the
amount of PLN 200,000,000 for such a breach, régsscdf the number of breaches,
however Eurocash shall be entitled to claim damayegeding the amount of the
contractual penalty. Moreover, the obligation tg plae contractual penalty is also
connected with the breach of Emperia’s obligatiomscerning competitive activity.

The Parties included in the Agreement customarigedu representations and
warranties.Such representations and warranties pertain tparticular, the Shares

and the operations of the Distribution Companidse Breach of the representations
and warranties shall be the basis for compensa#esponsibility on the terms and

conditions specified in the Agreement. The resguligi of the Parties under the

Investment Agreement is limited as specified inAlggeement.

The aim of the Parties is that the Eurocash shaffesed to Emperia take part in the
dividend payable to Eurocash’s shareholders foil02@&hould such dividend be not
paid with regard to the new shares, the pricelferShares subject to sale payable by
Eurocash shall be increased accordingly. In additshould the operational and
financial goals of the Eurocash group for 2011 2@d2 jointly agreed by the Parties
and specified in the Agreement be reached, Eurocastertook to facilitate the
granting to Emperia of additional 1,000,000 shénegach year referred to above.

Emperia also undertook that, once the Conditiowéttent is fulfilled, it will opt out
of the division of Emperia currently being impleneshon the basis of a division plan
adopted by the Management Board of Emperia on 1@eiber 2010 (see current
report of Emperia No. 71/2010) and Eurocash und&rttm withdraw from the
carrying out of a public offering of Series K shmend an offering of Series L shares
(see current reports of Eurocash No. 58/2010 and 6$¢2010). Also, Eurocash
undertook to ensure that Mr Jan Darsla withdraws a motion to declare null and
void resolution No. 2 of the Extraordinary Geneké¢eting of Emperia dated 13
October 2010.

The net profit generated by the Distribution Comeann 2011 until the Closing

Date, calculated in accordance with the formulaceieel in the Investment

Agreement shall be divided in equal parts betweepétia and Eurocash. Upon the
determination of such profit by a Chartered Audititre part of the profit due to

Emperia will be paid as an additional payment & phice for the Shares subject to
sale.

The Parties undertook to agree upon and sign, ééfe Closing Date, a number of
agreements ensuring undisturbed carrying out ofatiems of Emperia and Eurocash
groups for a defined period of time following théo§lng Date, in particular the
distribution agreement, lease agreement, servieeagents and licence agreements.

The acquisition of the Shares by Eurocash reqghgeobtaining of a permission of the
Chairman of the Office of Competition and ConsurReotection, and the Parties
committed themselves to undertake all necessaps si® obtain such permission
within 3 months following the signing of the Invesnt Agreement. Furthermore,
Eurocash undertook to support the selection bygieeral meeting of one person
indicated by Emperia to the Supervisory Board afo€ash.

SIGNATURES OF PERSONS REPRESENTING THE COMPANY
Date Forename and Position/function Signature



surname
President of the
Management Board

2011-01-03  Jacek Owczarek Member of the
Management Board

2011-01-03 Luis Amaral



