COMMON DRAFT TERMS OF SIMPLIFIED
CROSS-BORDER MERGER BY ABSORPTION

Simplified cross-border merger by absorption of Idea Investment S.à r.l. (the “Company” or “Idea
Investment”) by Idea Money S.A. (the “Company’s Sole Shareholder” or “Idea Money”) (the
Merger).
The Company and the Company’s Sole Shareholder shall hereinafter collectively be referred to
as the Companies.
For valid commercial and business reasons, the board of managers of Idea Investment and the
Management Board of Idea Money have each decided to:
(i) draw up and approve the following common draft terms of cross-border merger (the
Common Draft Terms of Merger) in accordance with article 491 et seq. of Polish
Commercial Companies Code (the CCC) and the provisions of articles 1021-1 juncto
1021-2 and 1023-1 of the Luxembourg law of 10 August 1915 on commercial companies,
as amended (the 1915 Law);
(ii) present the Common Draft Terms of Merger to (A) the Company’s Sole Shareholder,
being the sole shareholder of the Company, and (B) the General Meeting of Idea Money
S.A.
The board of managers of Idea Investment and the Management Board of Idea Money have
approved in principle the Merger by absorption of the Company in accordance with article 492 §
1 point 1 in conjunction with article 5161 of the CCC and articles 1021-1 and 1021-2 in conjunction
with article 1023-1 of the 1915 Law. As a result of the Merger, in accordance with articles 493 §
1, 494 § 1 and 2 of the CCC and articles 1021-17 in conjunction with article 1023-1 of the 1915
Law, (i) Idea Money will absorb the Company, (ii) all assets and liabilities of the Company will be
transferred to Idea Money by a universal transfer mechanism, and (iii) the Company will cease to
exist. As the Company is wholly-owned by Idea Money, no new shares will be issued by Idea
Money in the framework of the Merger. The date of the Merger, i.e. date at which the Merger will
become legally effective, will be date of its registration by the registry court competent for
registered office of Idea Money in accordance with article 493 § 2 of the CCC and article 1021-16
of the 1915 Law (Merger Effective Date).
The Management Board of Idea Money shall convene Extraordinary General Meeting of Idea
Money (the Polish Extraordinary General Meeting, and, together with the Luxembourg
Extraordinary General Meeting, the Extraordinary General Meetings) to be held after one month
has elapsed following the publication of these Common Draft Terms of Merger in accordance with
article 5164 § 1 of the CCC, as well as in accordance with article 1021-2 (1) of the 1915 Law in
order to adopt the resolution on the Merger.
The board of managers of the Company shall convene the Company’s Sole Shareholder to an
Extraordinary General Meeting of the Company’s Sole Shareholder (the Luxembourg
Extraordinary General Meeting) to be held for the purpose of article 1021-3 of the 1915 Law
before a Luxembourg notary as soon as practicable after one month has elapsed following the
filing and publication of these Common Draft Terms of Merger in accordance with article 1021-2
of the 1915 Law in order to approve the Merger in accordance with these Common Draft Terms
of Merger.
According to articles 516 § 5 and 516 § 6 in conjunction with article 5161 and 51615 § 1 of the CCC
and article 1023-1 of the 1915 Law, no independent expert’s report on the Merger is required,
given that one hundred per cent (100%) of the shares in the Company are held by Idea Money.
I. Forms, corporate names, registered offices and number of entry to the register of the
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Companies involved in the Merger (articles 5163 point 1 of the CCC and articles 10211(2)(1°) juncto 1023-1 and 1021-2(2)(a) of the 1915 Law)
Idea Money is a joint stock company (Spółka Akcyjna) organised and existing under the laws of
Poland, with registered office in Warsaw, address: ul. Przyokopowa 33, 01-208 Warsaw, Poland,
entered into the register of entrepreneurs of the National Court Register (in Polish: Krajowy Rejestr
Sądowy) maintained by the District Court for the capital city of Warsaw, 12th Commercial Division
of the National Court Register, under the KRS number 0000292108, with the share capital in the
amount of PLN 10,783,162.00, fully paid up.
Idea Investment is a private limited liability company (société à responsabilité limitée) organised
and existing under the laws of Luxembourg, with registered office at 15, Rue Edward Steichen, L2540 Luxembourg and being registered with the Luxembourg Register of Commerce and
Companies under the number B122395.
II. The exchange ratio of shares in the Company to shares in the Company’s Sole
Shareholder and the amount of additional payments (article 516 3 point 2 of the CCC and
article 1021-1(2)(2°) in conjunction with article 1023-1 of the 1915 Law)
The Merger will be conducted without increase of the share capital of Idea Money. Therefore, the
exchange ratio of shares and additional payments are not stipulated, as no exchange of shares
will take place. There will be no additional payments.
III. The exchange ratio of other securities of the Company to the securities of the
Company’s Sole Shareholder and the amount of additional payments (article 5163 point 3
of the CCC)
Idea Investment has not issued any securities other than shares, hence the exchange ratio of
such other securities and the amount of additional payments are not established. There will be no
additional payments.
IV. Other rights granted by the Company’s Sole Shareholder to the shareholders or
persons entitled under other securities in the Company (article 5163 point 4 of the CCC and
articles 1021-1(2)(6°) juncto 1023-1 of the 1915 Law)
The Company’s Sole Shareholder has no special rights, and the Company has not issued any
securities other than shares. As a result, no such rights are conferred in the framework of the
Merger and no other measures are proposed in their respect.
V. Other terms and conditions concerning the allocation of the shares or other securities
in the Company’s Sole Shareholder (article 5163 point 5 of the CCC)
As there will be no issue of shares and/or other securities in Idea Money as a result of the Merger,
no other terms and conditions concerning their allocation are stipulated.
VI. The date as of which the shares entitle to participate in the profits of the Company’s
Sole Shareholder, as well as other terms and conditions concerning acquisition and/or
exercise of this right (article 5163 point 6 of the CCC)
As there will be no issue of shares as a result of the Merger, no date as of which the shares entitle
to participate in the profits of Idea Money, as well as other terms and conditions of acquisition
and/or exercise of this right are stipulated.
VII. The date as of which other securities entitle to participate in the profits of the
Company’s Sole Shareholder, as well as other terms and conditions concerning
acquisition and/or exercise of that right (article 5163 point 7 of the CCC)
As there will be no issue of any securities as a result of the Merger, no date as of which such
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other securities will entitle to participate in profits of Idea Money, as well as other terms and
conditions of acquisition and/or exercise of this right are stipulated.
VIII. Special benefits for the experts referred to article 5166 § 1 of the CCC and in article
1021-6 of the 1915 Law and/or to members of the governing bodies of the Companies
(article 5163 point 8 and articles 1021-1(2)(7°) juncto 1023-1 of the 1915 Law)
Members of administrative, managing, supervisory and/or controlling bodies of the Companies
will not be granted any special benefits.
At the date of execution of the Common Draft Terms of Merger, Idea Money holds 100% of the
shares in the share capital of Idea Investment, hence the Common Draft Terms of Merger will not
be a subject to examination by an expert. Consequently, no special benefits will be granted to
experts.
IX. Indication for each of the Companies of the conditions of exercise of the rights of
creditors and minority shareholders of each of the Companies, and the address at which
exhaustive information on such conditions can be obtained free of charge (article 516 3
point 9 of the CCC and article 1021-2(2)(3°) of the 1915 Law)
As there are no minority shareholders in neither Idea Money nor Idea Investment, there is no
obligation to set out conditions which are applicable to the execution of their rights.
As regards the creditors:
●

Under Luxembourg law:

In accordance with article 1021-9(1) of the 1915 Law, the creditors of the merging companies,
whose receivables predate the publication of the deeds recording the Merger as provided in article
1021-14 of the 1915 Law, may, notwithstanding any provision to the contrary, within two months
of such publication, apply to the president of the chamber of the district court (tribunal
d’arrondissement), in the district in which the debtor company has its registered office, dealing
with commercial matters and sitting as in urgency matters (référé), to obtain safeguards for
receivables, whether or not fallen due, where they can credibly demonstrate that the merger
poses a risk for the exercise of their rights and that the company has not provided them with
adequate guarantees. The president rejects such claim if the creditor has adequate guarantees
or if they are not necessary in light of the financial situation of the company after the merger. The
debtor company may dismiss such claim by paying the creditor, even where it is a term debt.
If the safeguards are not provided within the time period prescribed, the receivables shall
immediately become due.
Exhaustive information on such conditions can be obtained free of charge at the following address
of Idea Investment: 15, Rue Edward Steichen, L-2540 Luxembourg, Grand-Duchy of
Luxembourg.
●

Under Polish law:

Pursuant to the Polish law, as of the date of entering of the Merger into force all liabilities of the
Company towards its creditors will be acquired by Idea Money and the creditors will be entitled to
demand their settlement by Idea Money. Creditors may obtain free of charge information on their
rights at the addresses of the Companies, indicated in this item IX.
After completion of the Merger, the assets of each of the Companies will be managed by the
Company’s Sole Shareholder separately until the date on which the creditors whose claims
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antedate the Merger date, and who, prior to the end of six months of the date of the announcement
of Merger, demanded the payment in writing, are satisfied or secured.
In the period of the separate management of assets as described above, the creditors of each of
the Companies shall have priority of satisfaction from assets of the original debtor over the
creditors of the other of the Companies.
Creditors of any of the Companies who reported their claims within six months of the date of
announcement of the Merger and demonstrated with probability that their satisfaction is
threatened by the Merger may demand that the court having jurisdiction for the registered office
of the Company’s Sole Shareholder granted a suitable security for their claims, unless such
security has been provided by the Company’s Sole Shareholder.
Exhaustive information on such conditions can be obtained free of charge at the following address
Idea Money: ul. Przyokopowa 33, 01-208 Warsaw, Poland.
X. Procedures for the establishment of rules for the involvement of employees in the
determination of their right of participation in the governing bodies of the Company’s Sole
Shareholder, if any (article 5163 point 10 of the CCC and article 1021-1(4)(3°) of the 1915
Law)
No such procedures have been put into place due to the following:
●

the Company does not have any employees and will not have any as at the Merger Effective
Date;

●

the employees of Idea Money and/or their representative bodies and/or their representatives
have neither the right to elect or appoint any members to any of the governing or supervisory
bodies of any of the Companies, nor the right to recommend or oppose the appointment of
any members of any of the governing or supervisory bodies of any of the Companies. As
there are no participation systems within the meaning of art. 2(k) of Council Directive
2001/86/EC of 8 October 2001 supplementing the Statute for a European company with
regard to the involvement of employees, as referenced to by art. 133.2 of Directive (EU)
2017/1132 of the European Parliament and of the Council of 14 June 2017 relating to certain
aspects of company law and article 1021-1(4)(3°) of the 1915 Law, and art. 1.2 of the Polish
Act on participation of the employees in the company created from the cross-border merger
of companies of 25 April 2008 in either of the Companies, the procedures for involvement of
the employees do not apply to the Merger.

XI. Description of the likely impact of the Merger on the workforce (article 5163 point 11 of
the CCC and article 1021-1(4)(2°) of the 1915 Law)
As the Company does not have any employees, the Merger shall have no impact on the workforce
of the Company’s Sole Shareholder.
XII. The date as of which the transactions of the Companies will be deemed, for
accounting purposes, to be transactions for the account of the Company’s Sole
Shareholder (article 5163 point 12 of the CCC and articles 1021-1(2)(5°) juncto 1023-1 of the
1915 Law)
The transactions of the Companies shall be treated, for accounting purposes, as transactions for
the account of the Company’s Sole Shareholder as of the Merger Effective Date.
XIII. Information on the valuation of assets and liabilities being transferred to the
Company’s Sole Shareholder as of the defined day in the month preceding the date of
publication of the Common Draft Terms of Merger at the website of the Company’s Sole
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Shareholder (article 5163 point 13 of the CCC and articles 1021-1(4)(d) of the 1915 Law)
Evaluation of assets and liabilities of Idea Investment has been made on the basis of the net book
value of the assets. As of 30 September 2018 the net book value of the assets of Idea Investment
amounted to PLN 839,820,952.00.
XIV. The date of closing of the books of the companies participating in the Merger that
were used to establish the Common Draft Terms of Merger (article 5163 point 14 of the CCC
and articles 1021-1(4)(5°) of the 1915 Law)
Balance sheet of Idea Investment used to establish the terms of the Merger has been drawn up
as of 30 September 2018 and constitutes Schedule 4 to the Merger Plan. The books of Idea
Money shall be closed at the end of its financial year, i.e. on 31 December 2018.
XV. Draft of the Statutes of the Company’s Sole Shareholder (article 5163 point 15 of the
CCC and articles 1021-1(4)(1°) of the 1915 Law)
Draft of the Company’s Sole Shareholder’s Statutes, including changes to be introduced by the
resolution on the Merger of the Extraordinary General Meeting of Idea Money, is annexed to these
Common Draft Terms of Merger as Schedule 1.
XVI. Register of commerce and companies with which the documents of Idea Money and
the accounting and annual accounts of enterprises have been filed (article 1021-2(2)(2°) of
the 1915 Law)
The documents of the Company’s Sole Shareholder, being the absorbing company governed by
Polish law, referred to in article 16, para. 3 of Directive (EU) 2017/1132 of the European
Parliament and of the Council of 14 June 2017 relating to certain aspects of company law, have
been filed by the Company’s Sole Shareholder with the following register: the National Court
Register (in Polish: Krajowy Rejestr Sądowy) maintained by the District Court for the capital city
of Warsaw, 12th Commercial Division of the National Court Register, under the KRS number
0000292108.
XVII. Additional provisions
The Companies shall carry out all required and necessary formalities in order to implement the
Merger.
The board of managers of the Company and the Management Board of the Company’s Sole
Shareholder have acknowledged that the Company and the Company’s Sole Shareholder have
waived by virtue of waiver letters the benefit of article 1021-5(2) further to article 1021-5(3) of the
1915 Law and article 501 § 2 in conjunction with article 5161 of the CCC.
This Common Draft Terms of Merger have been drawn up and executed in the following language
versions and number of counterparts:
• English – 2 counterparts – 1 for Idea Money and 1 for Idea Investment;
• Polish – 4 counterparts – 3 for Idea Money and 1 for Idea Investment.
For the avoidance of doubt, it is stated that these Common Draft Terms of Merger will be executed
in written form in Polish for the purposes of Polish part of the merger procedure, and in written
form in English for the purposes of Luxembourg part of the Merger procedure. Each version made
in the relevant language has the same content, so that the Common Draft Terms of Merger are
approved by each of the Companies on the same conditions.
The English version is followed by its French translation. In case of discrepancies between the
English and the French texts, as regards the Luxembourg part of the Merger procedure, the
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English version will prevail.
Attachments:
1. Statutes of Idea Money
2. draft of the resolution on the Merger of the Extraordinary General Meeting of Idea Money
3. draft of the resolution on the Merger of the Extraordinary General Meeting of Idea
Investment
4. balance sheet of Idea Investment dated 30 September 2018
5. balance sheet of Idea Money dated 30 September 2018.
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Schedule 1
Statutes of Idea Money
STATUTES OF IDEA MONEY S.A.
with its registered office in Warsaw

CHAPTER I
BUSINESS NAME, REGISTERED OFFICE, TERM
§1
1. The business name of the Company is: Idea Money Spółka Akcyjna [a joint stock company].
2. The Company may use an abridged business name: Idea Money S.A., and its distinctive
graphic sign (logotype).
§2
The Company’s registered office is located in Warsaw.
§3
The term of the Company is unlimited.
CHAPTER II
OBJECTS OF THE COMPANY’S BUSINESS
§4
1. The objects of the Company include:
a) Realization of building projects related do erection of bulidings (PKD 41.10.Z);
b) Building works related to erection of residential and non-residential buildings (PKD
41.20.Z);
c) Works related to construction of roads and motorways (PKD 42.11.Z);
d) Works related to construction of railways and underground railways (PKD 42.12.Z);
e) Works related to construction of bridges and tunnels (PKD 42.13.Z);
f) Works related to construction of transmission pipelines and distribution networks(PKD
42.21.Z);
g) Works related to construction of telecommunications and electricity lines (PKD 42.22.Z);
h) Works related to construction of other civil and water engineering projects not elsewhere
classified (PKD 42.99.Z);
i) Sale of cars and light motor vehicles (PKD 45.11.Z);
j) Wholesale and retail sale of other motor vehicles, except for motorcycles (PKD 45.19.Z)
k) Maintenance and repair of motor vehicles, except for motorcycles (PKD 45.20.Z);
l) Retail trade of motor vehicle parts and accessories, except for motorcycles (PKD
45.32.Z);
m) Sale, maintenance and repair of motorcycles and related parts and accessories (PKD
45.4);
n) Computer programming activities (PKD 62.01.Z),
o) Computer consultancy activities (PKD 62.02.Z),
p) Computer facilities management activities (PKD 62.03.Z),
q) Data processing, hosting and related activities (PKD 63.11.Z),
r) Web portals (PKD 63.12.Z),
s) Other information service activities not elsewhere classified (PKD 63.99.Z);
t) Other monetary intermediation (PKD 64.19.Z);
u) Activities of holding companies (PKD 64.20.Z);
v) Financial leasing (PKD 64.91.Z);
w) Other credit granting (PKD 64.92.Z);
x) Other financial service activities, except insurance and pension funding not elsewhere
classified (PKD 64.99.Z);
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y) Other activities auxiliary to financial services, except insurance and pension funding
(PKD 66.19.Z);
z) Activities of insurance agents and brokers (PKD 66.22.Z);
aa) Buying and selling of own real estate (PKD 68.10.Z);
bb) Renting and operating of own or leased real estate (PKD 68.20.Z);
cc) Real estate agencies (PKD 68.31.Z);
dd) Management of real estate on a fee or contract basis (PKD 68.32.Z);
ee) Accounting and bookkeeping activities; tax consultancy (PKD 69.20.Z);
ff) Activities of head offices and holdings except for financial holdings (PKD 70.10.Z);
gg) Public relations and communication activities (PKD 70.21.Z);
hh) Business and other management consultancy activities (PKD 70.22.Z)
ii) Intermediation in sale of space for advertising in printed media (PKD 73.12.B);
jj) Intermediation in sale of space for advertising in electronic media (Internet) (PKD
73.12.C);
kk) Intermediation in sale of space for advertising in other media (PKD 73.12.D);
ll) Market research and public opinion polling (PKD 73.20.Z);
mm) Translation and interpretation activities (PKD 74.30.Z);
nn) Other professional, scientific and technical activities not elsewhere classified (PKD
74.90.Z);
oo) Office administrative service activities (PKD 82.11.Z);
pp) Photocopying, document preparation and other specialised office support activities (PKD
82.19.Z);
qq) Activities of call centres (PKD 82.20.Z);
rr) Activities of collection agencies and credit bureaus (PKD 82.91.Z);
ss) Other business support service activities not elsewhere classified (PKD 82.99.Z);
2. Activities which require licenses or authorisations shall be conducted after these have been
obtained.
§5
1. The Company may conduct its business on the territory of the Republic of Poland and abroad.
2. The Company may set up branches, affiliates, representative offices and other organisational
units in Poland and abroad, as well as acquire shares in commercial companies and civil law
partnerships, establish and participate in companies, cooperatives, associations and other
joint ventures in legally approved forms.
CHAPTER III
EQUITY CAPITAL AND FUNDS
§6
1. The share capital of the Company is PLN 10,783,162.00 (in words: ten million seven hundred
and eighty three thousand one hundred and sixty two 00/100 zlotys) and it is divided into
10,783,162 (ten million seven hundred and eighty three thousand one hundred and sixty two)
registered shares of the nominal value of PLN 1.00 (one) zloty each, of which:
- 500,000 (five hundred thousand) registered class A1 shares identified with numbers
00000001 to 00.500.000 inclusive;
- 335,000 (thirty five thousand) registered class A2 shares identified with numbers 00.500.001
to 00.835.000 inclusive;
- 3,850,000 (three [million] eight hundred and fifty thousand) registered class B shares
identified with numbers 00.835.001 to 04.685.000 inclusive;
- 3,015,001 (three million fifteen thousand one) registered class C1 shares identified with
numbers 04.685.001 to 07.700.001 inclusive;
- 3,083,161 (three million eighty three thousand one hundred and sixty one) registered class
D shares identified with numbers 07.700.002 to 10.783.162 inclusive.
2. Each share shall carry the right to one vote at the General Meeting.
3. The Company’s shares may be registered shares or bearer shares.
§7
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The founder of the Company is a closed-end investment fund - MERITUM FUNDUSZ
INWESTYCYJNY ZAMKNIĘTY, having its registered office in Warsaw.
§8
1. The share capital may be increased upon a resolution of the General Meeting by way of
issuance of new shares or by an increase the nominal value of the existing shares in
exchange for cash or in-kind contributions.
2. The share capital may be increased by allocation of the Company’s own funds accumulated
in the supplementary or reserve capitals.
§9
1. The Company’s own funds comprise:
a) the share capital,
b) the supplementary capital,
c) the reserve capital(s),
d) the special-purpose fund(s).
2. The reserve capital(s) and special purpose fund(s) are set up and released upon a resolution
of the General Meeting. The rules for supplying funds to the capital(s) and their allocation will
be defined by a resolution of the General Meeting.
§ 10
The Company may issue bonds, including convertible bonds.
CHAPTER IV
RIGHTS AND RESPONSIBILITIES OF THE SHAREHOLDERS
§ 11
The Shareholders are obliged to make those payment only that are specified herein.
Each Shareholder is obliged to pay the full contribution against the shares.
The shares are indivisible and may be issued as multiple-share certificates.
Only a person registered on the share register shall be considered a shareholder of the
Company.
5. Shares are redeemable according to the rules set out in the applicable legal regulations.
Share redemption shall require a resolution of the General Meeting.
1.
2.
3.
4.

§ 12
1. Payment of dividend on shares shall be made on dates established by the General Meeting.
2. The value of the dividend payable on a share shall be determined by the General Meeting on
an annual basis.
3. A dividend and an interim dividend on the expected dividend for the financial year may be
paid on an in-kind basis. An in-kind dividend and an interim dividend on the expected dividend
for the financial year may have the form of bonds and shares held by the Company in other
companies.
4. The Management Board is authorised to pay an interim dividend to shareholders on the
expected dividend for the financial year.
5. The Management Board shall indicate the date (interim dividend record day) on which the list
of shareholders qualifying for the interim dividend on the expected dividend for the financial
year is finalised. The interim dividend record day may be set on the date of adoption of the
resolution on payment of an interim dividend by the Management Board or within the period
of the successive three months following that day. The Management Board shall also
determine the date of payment of an interim dividend. The Management Board is authorised
to establish other parameters required to pay the interim dividend to shareholders on the
expected dividend for the financial year.
6. With respect to payment of the interim dividend the Management Board may act on its own
accord or at the request of a shareholder or the Supervisory Board.
CHAPTER V
CORPORATE BODIES
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§ 13
The Company’s corporate bodies are:
1. the Management Board,
2. the Supervisory Board,
3. the General Meeting,
MANAGEMENT BOARD
§ 14
1. The Management Board shall manage the Company’s affairs and represent the Company
before courts and out of courts.
2. The Management Board shall be competent to handle all matters relating to the management
of the Company’s affairs which are not reserved by law or provisions of these Articles to the
competence of the General Meeting or the Supervisory Board.
§ 15
1. The Management Board shall act in conformity with the Management Board Rules adopted by
the Supervisory Board, which define its organisation and manner of operation.
2. Resolutions of the Management Board shall be adopted by ordinary majority of votes cast,
and in the event of a tie the President of the Management Board shall have the casting vote.
3. Resolutions of the Management Board may be taken if all members have been properly
notified about the Management Board meeting.
4. The Management Board may adopt resolutions in writing or by the means of distance
communication. If a resolution is adopted in this manner, the President of the Management
Board or another Management Board Member authorised by the President shall prepare a
written communication about the resolutions adopted and forward the same to all
Management Board Members.
§ 16
The following parties are authorised to make declarations of will and to sign documents on behalf
of the Company:
1. For a Management Board consisting of one member: the Management Board Member on
his/her own,
2. For the Management Board having more than one member:
a)
two Management Board Members jointly or
b)
a Management Board Member and a proxy holder jointly.
§ 17
1. The Management Board consists of 1 (one) to 5 (five) Members. The number of the
Management Board Members is determined by the Supervisory Board.
2. Members of the Management Board are appointed and dismissed by the Supervisory Board.
The Supervisory Board may appoint the President of the Management Board, the VicePresident or Vice-Presidents of the Management Board from among the Management Board
Members.
3. Members of the Management Board are appointed for a joint term of office. The joint terms
of office of the Management Board Members shall end on the date of the General Meeting
convened to approve the financial statements (annual report) for the third year of their joint
term of office. The current term of the Management Board Members’ office commenced at
the beginning of the financial year 2016.
4. A Member of the Management Board shall resign by submission of the resignation in writing
to the Supervisory Board.
5. If the mandate of a Management Board Member expires during his/her term of office, the
Supervisory Board shall make an additional election, unless the Supervisory Board decides
otherwise.
SUPERVISORY BOARD
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§ 18
1. The Supervisory Board has 3 (three) to 5 (five) Members appointed by the General Meeting
for a period of 3 (three) years.
2. Subject to the provisions of section 1 above, the General Meeting determines the number of
the Supervisory Board Members, provided that this number may be changed, within the limits
set out in section 1, during the term of office by the General Meeting or be reduced as a result
of expiration of mandates of the Supervisory Board Members.
3. Members of the Supervisory Board are appointed for a joint term of office. The joint terms of
office of the Supervisory Board shall end on the date of the General Meeting convened to
approve the financial statements (annual report) for the third year of their joint term of office.
The current term of the Supervisory Board commenced at the beginning of the financial year
2016.
4. If the mandate of a Supervisory Board Member’s expires during the term of office, the General
Meeting shall not make an additional election, unless necessary due to the fact that as a
result of expiration of the mandate of at least one Supervisory Board Member, the number of
the Supervisory Board Members would be fewer than 3 (three), or if the General Meeting
decides otherwise.
§ 19
1. The Supervisory Board shall act in conformity with the Rules of the Supervisory Board
adopted by the General Meeting, which define its structure and manner of performing its
tasks.
2. Between meetings of the Supervisory Board, the Supervisory Board Chairperson shall
represent the Supervisory Board before the Management Board and in his/her absence - this
duty is performed by the Deputy Chairperson or another authorised Member of the
Supervisory Board.
§ 20
1. The Supervisory Board appoints and dismisses the Chairperson of the Supervisory Board and
at least one Deputy Chairperson of the Supervisory Board from among their number.
2. The work of the Supervisory Board is managed by the Supervisory Board Chairperson and in
his/her absence by the Deputy Chairperson or another authorised Member of the Supervisory
Board.
3. The Supervisory Board members exercise their rights and perform their obligations in person.
4. If a Supervisory Board Member is delegated to temporarily perform the duties of a
Management Board Member who was dismissed, resigned or is otherwise unable to perform
his/her responsibilities, such Supervisory Board Member shall be suspended in his/her duties,
but their mandate shall not expire.
§ 21
1. The first meeting of the Supervisory Board in the new term shall be convened by one of the
Supervisory Board Members appointed by the General Meeting which made the selection,
and in the absence of such a resolution, this obligation rests with the Management Board.
The first meeting of the Supervisory Board in the new term shall be held within 2 (two) weeks
of the end of the General Meeting during which the Members of the Supervisory Board are
appointed for a new term of office.
2. Meetings of the Supervisory Board shall be held at least once every calendar quarter.
3. The meetings of the Supervisory Board shall be convened and chaired by the Supervisory
Board Chairperson and in his/her absence by the Deputy Chairperson or another authorised
Member of the Supervisory Board.
4. If the Management Board or a Management Board Member request convocation of the
Supervisory Board by submitting a relevant written request to the Supervisory Board
Chairperson or Deputy Chairperson with the proposed agenda, the meeting of the Supervisor
Board should be convened within one week of submission of the request and should be held
within 2 (two) weeks of submission of the request. If the Supervisor Board Chairperson fails
to convene the meeting, the requestor may convene the meeting on their own, indicating the
date, place and proposed agenda thereof.

11

§ 22
1. Resolutions of the Supervisory Board are adopted with absolute majority of votes, and in the
event of a tie, the Chairperson shall have the casting vote.
2. Members of the Supervisory Board may participate in adopting resolutions by casting their
votes in writing through another Member of the Supervisory Board. Casting of a vote in writing
may not concern the matters introduced to the agenda during a meeting of the Supervisory
Board.
3. The Supervisory Board may adopt resolutions in writing or by the means of distance
communication. If a resolution is adopted in this manner, the Chairperson of the Supervisory
Board or, in his/her absence - the Deputy Chairperson or another authorised Supervisory
Board Member, shall prepare a written communication about the resolutions adopted and
forward the same to all Members of the Supervisory Board and the Management Board.
§ 23
In addition to the competences stipulated in the Commercial Companies Code and the Articles,
the Supervisory Board shall also be competent to:
a) appoint and dismiss members of the Management Board,
b) temporarily suspend the Company’s Management Board or its individual members in their
duties;
c) define the terms and conditions of remuneration for the Management Board members;
d) adopt the Rules of operation of the Management Board;
e) give consent to the Management Board Members to engage in competitive activities;
f) give consent to appoint a proxy;
g) approve changes in the accounting standards and policies adopted by the Company;
h) select the certified auditor to audit the Company’s annual financial statements;
i) give consent to the Company to enter into a contract, another transaction or several related
contracts or other transactions outside the Company’s normal course of business, or not
related to the Company’s core activity or not included in the budget, the overall value of which
exceeds PLN 50,000 (fifty thousand zlotys);
j) approve the annual budget and the business plan as well as the Company strategic plan;
k) give consent to the Company to acquire, sell, lease and dispose of any components of the
Company’s property or assets under a transaction outside the Company’s normal course of
business, or not related to the Company’s core activity or not included in the budget, the value
of which exceeds PLN 50,000 (fifty thousand zlotys);
l) give consent for merger or consolidation with another entity;
m) express the opinion about a request for liquidation of the Company before its presentation to
the General Meeting;
n) give opinions on the proposed amendments to the Company’s Articles before their
presentation to the General Meeting;
o) provide consent to give a surety, to sign on behalf of the Company any promissory notes
securing a commitment of a person or third party and undertake any action intended to secure
the obligations of other persons or entities, the value of which exceeds PLN 50,000 (fifty
thousand zlotys);
p) give consent to acquire shares or to commit the Company or to accede a joint venture;
q) approve limits of any debts of the Company and take decisions increasing such limits;
r) approve limits of any encumbrances of the Company’s assets (pledges, mortgages, or other)
and take decisions to increase such limits;
s) incur financial commitments of any nature, the value of which exceeds the limits approved by
the Supervisory Board;
t) establish encumbrances by the Company on its assets, where the value thereof exceeds the
limits approved by the Supervisory Board;
u) give consent for conclusion of a contract concerning the Company’s core activity, the value
of which exceeds PLN 5,000,000 (five million zlotys);
v) give consent to the Company to acquire or sell real property or rights in intangible goods, in
particular intellectual property rights;
w) give consent to implement and amend the work rules (employee handbook), remuneration
rules or other general terms and conditions of employment with the Company;
x) give consent to sign any collective labour agreement;
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y) provide an opinion on a request for employment of persons whose basic salary (exclusive of
the bonuses, commissions, etc.) will be higher than PLN 20,000 (twenty thousand zlotys)
gross per month;
z) appoint, if needed, from among its number, permanent or ad hoc teams or committees to
perform specific tasks, operating as collective advisory and consultative bodies of the
Supervisory Board, which includes providing for such teams and committees, the object and
manner of their operation in the relevant rules/regulations.
GENERAL MEETING
§ 24
1. The General Meetings may be held in Warsaw or in Wrocław.
2. The detailed rules for organisation and holding the General Meeting may be defined in the Rules
of the General Meeting adopted by the General Meeting.
§ 25
The Management Board shall convene an Extraordinary General Meeting at a written request
made by the Supervisory Board in the form of a resolution or at a written request of a Shareholder
or Shareholders representing at least 1/20 (one twentieth) of the Company’s share capital, and it
should be convened within 2 (two) weeks of submission of the relevant request to the
Management Board and should be held within 6 (six) weeks of such submission. The request for
convocation of the Extraordinary General Meeting should indicate the matters to be included in
the agenda. A Shareholder or Shareholders representing at least 1/20 (one twentieth) of the
Company’s share capital may also include certain matters in the agenda of the Extraordinary
General Meeting which they request to be convened.
§ 26
1. The General Meeting is opened by the Supervisory Board Chairperson and in his/her absence
by the Deputy Chairperson or another Member of the Supervisory Board present at the
General Meeting. In the absence of the above persons, the General Meeting shall be opened
by the President of the Management Board and in his/her absence - by another Member of
the Management Board present at the General Meeting, unless another person was
nominated by the Management Board.
2. If none of the persons referred to in 1 is present, the General Meeting shall be opened by the
shareholder (or an authorised representative of the shareholder at a General Meeting) who
holds the biggest number of shares indicated in the list of attendance at the General Meeting
among all the shareholders (authorised representatives) present at the time of opening the
General Meeting.
§ 27
1. The General Meeting shall be competent in particular to adopt resolutions in the following
matters:
a) indication of the date on which the Company finalizes the list of shareholders who qualify
for dividend for the financial year (dividend record day);
b) merger, division, dissolution or liquidation of the Company;
c) transformation of the Company;
d) appointment and dismissal of members of the Supervisory Board, except for members of
the first Supervisory Board who are appointed by the Founder;
e) determination of the remuneration of members of the Supervisory Board;
f) adoption of the Rules of the Supervisory Board;
g) selection of the authorised representative of the Company in agreements and disputes
with Members of the Management Board;
h) setting up or releasing the reserve capital(s) and special-purpose fund(s) in the Company;
2. Purchase and sale of real property, perpetual usufruct right or share in real property shall not
require a resolution of the General Meeting.
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CHAPTER VI
COMPANY ACCOUNTS
§ 28
The Company’s financial year is the calendar year.
§ 29
1. The Company accounts are kept according to the Polish accounting standards.
2. The Company’s accounts may also be kept according to the International Accounting
Standards or US GAAP.
CHAPTER VII
FINAL PROVISIONS
§ 30
Dissolution shall be made after liquidation. Liquidation shall be carried out under the Company’s
business name with an addition: “under liquidation”. Members of the Management Board shall act
as liquidators, unless the General Meeting resolved otherwise. The resolution in this respect shall
be adopted by the majority of three quarters of votes, in observance of the exceptions provided
for in the Commercial Companies Code.
§ 31
Provisions of the Commercial Companies Code shall apply to matters not provided for herein.”
§ 32
The resolution shall enter into force on the date of registration of amendments to the Company’s
Articles by the registry court.
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Schedule 2
Draft resolution on the Merger of the General Meeting of Idea Money
[form of notarial deed – recitals and minutes to be prepared by the notary public]
RESOLUTION No. __
of the Extraordinary General Meeting
of Idea Money Spółka Akcyjna
dated [__] 2018
on the cross-border merger of Idea Money S.A. and Idea Investments S. à r.l.
Acting pursuant to § 27.1.b of the Statutes of Idea Money S.A. in conjunction with art. 506 of the
Commercial Companies Code, having analysed the common draft terms of merger of Idea Money
S.A. and Idea Investments S. à r.l. dated [__] 2018 (the “Merger Plan”) with attachments thereto,
the General Meeting resolves as follows:
§ 1.
Idea Money Spółka Akcyjna, the joint-stock company established and operating under the laws
of Poland with its registered office in Warsaw, Poland, address: ul. Przyokopowa 33, 01-208
Warsaw, Poland, entered into the register of entrepreneurs of the National Court Register
maintained by the District Court for the capital city of Warsaw in Warsaw, 12th Commercial Division
of the National Court Register, under the KRS number 0000292108 (the “Company”), as the
acquiring company, merges with Idea Investments S. à r.l., a private limited liability company
established and operating under the laws of Luxembourg with its registered office in Luxembourg,
at 15, Rue Edward Steichen, L-2540 Luxembourg, the Grand Duchy of Luxembourg, registered
with the Luxembourg Trade and Companies Register under the number B 122395 (“Idea
Investment”).
The merger shall be carried out based on article 492 § 1 point 1) and article 516¹ et seq. of the
Commercial Companies Code and of articles 1021-1 juncto 1021-2 and 1023-1 of the
Luxembourg law of 10 August 1915 on commercial companies, as amended (the 1915 Law), by
the acquisition of Idea Investment by the Company (merger by acquisition).
The Company is the sole shareholder of Idea Investment holding all shares in its share capital.
Therefore, the intended cross-border merger will be implemented without increase of the share
capital of the Company.
The Company, as the acquiring company, will enter into all rights and obligations of Idea
Investment, as the acquired company, with the date of the merger, i.e. the date of entry of the
merger into the register competent for the registered office of the Company.
As a result of the cross-border merger, Idea Investment will be dissolved without going into
liquidation and de-registered from the Luxembourg Trade and Companies Register and from all
other public registers in accordance with the provisions of the laws of Luxembourg.
§ 2.
The Company’s General Meeting hereby resolves to change the Company’s Statute, last
documented by a notarial deed dated 6 December 2016, prepared by Anna Lubieńska, a notary
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public in Warsaw, Rep. A no. 37036/2016, in such manner that § 23 item y) of the Company’s
Statute shall have the following wording:
● “provide an opinion on a request for employment of persons whose basic salary
(exclusive of the bonuses, commissions, etc.) will be higher than PLN 20,000 (twenty
thousand zlotys) gross per month;”.
§ 3.
The General Meeting hereby consents to the Merger Plan and attachments thereto.
§ 4.
The Company’s Management Board is hereby obligated to take any actions aimed to make the
required entries in the register of entrepreneurs of the National Court Register and to take any
other actions necessary or conducive to performance of this resolution.
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Schedule 3
Draft resolution on the Merger of the General Meeting of Idea Investment

Idea Investment S.à r.l.
Société à responsabilité limitée
Registered office: 15, Rue Edward Steichen, L-2540 Luxembourg, Grand Duchy of Luxembourg
R.C.S. Luxembourg: B122395

ASSEMBLEE GENERALE EXTRAORDINAIRE
DU  2018
NUMERO /
In the year two thousand and eighteen, on the  day of .
Before Us, Maître Karine Reuter, notary residing in Luxembourg, Grand Duchy of
Luxembourg.
THERE APPEARED:
Idea Money S.A., a joint stock company organised and existing under the laws of Poland,
with registered office at ul. Przyokopowa 33, 01-208 Warsaw, Poland and being registered with
the Polish Krajowy Rejestr Sądowy under registration number 0000292108 in its capacity as the
sole shareholder of Idea Investment S.à r.l. (the Sole Shareholder),
represented here by  residing in  by virtue of a proxy granted in accordance with the
Sole Shareholder’s representation rules.
The said proxy, after having been signed "ne varietur” by the proxyholder of the appearing
party and the undersigned notary, will remain annexed to the present deed for the purpose of
registration.
The Sole Shareholder, represented as stated here above, has requested the undersigned
notary to enact the following:
I. That the Sole Shareholder is the sole shareholder of Idea Investment S.à r.l., a private
limited liability company (société à responsabilité limitée) organised and existing under the laws
of Luxembourg, with registered office at 15, Rue Edward Steichen, L-2540 Luxembourg and
registered with the Luxembourg Register of Commerce and Companies under registration
number B122395, with a share capital of eight hundred three million nine hundred fifty-two
thousand seven hundred thirty Polish Zloty (PLN 803,952,730), represented by eight hundred
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three million nine hundred fifty-two thousand seven hundred thirty (803,952,730) shares in
registered form with a par value of one Polish Zloty (PLN 1) each (the Company), incorporated
by a deed enacted by Maître Joseph Elvinger on 20 November 2006, notary residing in
Luxembourg, Grand-Duchy of Luxembourg, published in the Mémorial C, number 115 of 5
February 2007. The articles of association of the Company (the Articles) were amended for the
last time on 20 October 2017.
II.

That the agenda of the extraordinary general meeting of the Sole Shareholder of

the Company is worded as follows:
1

waiver, to the extent necessary, of convening notice and notice periods provided for

in the Articles of the Company;
2

presentation of the common draft terms of simplified cross-border merger by

absorption of the Company by the Sole Shareholder (the Common Draft Terms of Simplified
Cross-Border Merger);
3

confirmation of the waiver of the Sole Shareholder of the Company and of the Sole

Shareholder’s sole shareholder regarding the requirements to (i) receive information on any
material change which may have occurred since the date of the Common Draft Terms of
Simplified Cross-Border Merger, and (ii) the interim financial statements referred to in article 10217(1) 3° of the 1915 Law pursuant to article 1021-7(1), para. 2 of the law of 10 August 1915 on
commercial companies, as amended (the 1915 Law);
4

approval of the Common Draft Terms of Simplified Cross-Border Merger;

5

approval and execution of the simplified cross-border merger by absorption of the

Company by the Sole Shareholder (the Simplified Cross-Border Merger) according to articles
1020-3, 1021-1 and 1021-2 in conjunction with article 1023-1 of the 1915 Law and article 492 § 1
point 1) and article 516¹ et seq. of Polish Commercial Companies Code, and entailing the effects
set out in article 1021-17 of the 1915 Law and articles 493 § 1, 494 § 1 and 2 of Polish Commercial
Companies Code;
6
III.

miscellaneous.
That the board of managers of the Company has decided at its meeting held on

 2018 to propose to the Sole Shareholder of the Company, and that the Management Board of
the Sole Shareholder has decided at its meeting held on  2018 to propose to the Sole
Shareholder’s sole shareholder, to effect the Simplified Cross-Border Merger.
Now, therefore, the Sole Shareholder, acting through its proxyholder, has requested the
undersigned notary to record the following resolutions:
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FIRST RESOLUTION
The entirety of the share capital of the Company being represented at this meeting, the
Sole Shareholder resolves to waive all rights granted to it under the provisions of the Articles for
the convening of general meetings of shareholders.
The Sole Shareholder declares having full knowledge of the agenda of the meeting which
has been communicated to it in advance.
SECOND RESOLUTION
The Sole Shareholder declares having full knowledge of the Common Draft Terms of
Simplified Cross-Border Merger.
The Sole Shareholder acknowledges that the Common Draft Terms of Simplified CrossBorder Merger were published in the Recueil électronique des Sociétés et Associations on 
under RESA_2018_. in accordance with article 1021-2 of the 1915 Law and on the
website of the Sole Shareholder in accordance with article 5164 § 1 of Polish Commercial
Companies Code.
THIRD RESOLUTION
The Sole Shareholder confirms that it and the Sole Shareholder’s sole shareholder have
each waived the requirement to receive the following information:


the right to be informed about any material changes to the assets and liabilities between
(i) the date of preparation of the Common Draft Terms of Simplified Cross-Border Merger
and (ii) the date of the approval of the Simplified Cross-Border Merger by the Sole
Shareholder and the sole shareholder of the Sole Shareholder before a Luxembourg notary
and a Polish notary, respectively, pursuant to article 1021-5(3) of the 1915 Law and article
5031 §1 point 2) in conjunction with article 5161 of Polish Commercial Companies Code;
and



the interim financial statements referred to in article 1021-7(1) 3° of the 1915 Law pursuant
to article 1021-7(1), para. 2 of the 1915 Law.
Copies of the waiver letters signed by the Sole Shareholder and by the Sole Shareholder’s

sole shareholder, respectively, shall remain attached to the present deed to be filed together with
it with the registration authorities.
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FOURTH RESOLUTION
In accordance with article 1021-3 of the 1915 Law, the Sole Shareholder resolves to
approve the Common Draft Terms of Simplified Cross-Border Merger approved by the board of
managers of the Company on  2018 and by the Management Board of the Sole Shareholder on
 and published in the Recueil électronique des Sociétés et Associations on  under
RESA_2018_. and on the website of the Sole Shareholder in accordance with article
5164 § 1 of Polish Commercial Companies Code.
FIFTH RESOLUTION
The Sole Shareholder resolves to approve and carry out the Simplified Cross-Border
Merger.
According to article 1023-1 of the 1915 Law and articles 516 § 5 and 516 § 6 in conjunction
with article 5161 and 51615 § 1 of Polish Commercial Companies Code, no independent expert's
report on the Simplified Cross-Border Merger is required, given that one hundred per cent (100%)
of the shares in the Company are held by the Sole Shareholder.
The Sole Shareholder further acknowledges that by virtue of article 1021-17 (1) 1° of the
Law, all assets and liabilities of the Company will be transferred to the Sole Shareholder by way
of universal transfer mechanism.
The Sole Shareholder further acknowledges that by virtue of article 1021-17 (1) 3° of the
Law, the Company shall cease to exist.
The Sole Shareholder finally acknowledges that by virtue of article 1021-17 (1) 4° of the
Law, the shares in the Company held by the Sole Shareholder shall be cancelled.
SIXTH RESOLUTION
The Sole Shareholder resolves to authorise and empower any manager of the Company,
as well as AMS Avocats S.à r.l., société à responsabilité limitée, registered on list V of the
Luxembourg bar, or any lawyer practising within or employee of AMS Avocats S.à r.l., société à
responsabilité limitée, registered on list V of the Luxembourg bar, and any employee of Vistra
Luxembourg, to individually register, in the share register of the Company, the cancellation of the
shares in the Company held by the Sole Shareholder and to see to any formalities in connection
therewith (including for the avoidance of doubt, the filing and publication of documents with
relevant Luxembourg authorities).
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STATEMENT
The undersigned notary declares, in accordance with the provisions of article 1021-12(2)
of the 1915 Law, that she has verified the existence and the validity of the operations and
formalities which need to be complied with by the Company and those required pursuant to the
Common Draft Terms of Simplified Cross-Border Merger.
EVALUATION OF COSTS
The aggregate amount of the costs, expenditures, remunerations or expenses, in any form
whatsoever, which the Company incurs or for which it is liable amounts to approximately  euro
(EUR ).
Nothing further being on the agenda, the meeting is terminated.
The undersigned notary, who understands and speaks English, states herewith that on
request of the appearing party the present deed is worded in English, followed by a French
version. At the request of the same appearing party, in case of discrepancies between the English
and the French texts, the English version will prevail.
Whereof, the present deed was drawn up in Luxembourg on the date stated here above.
In witness whereof, We, the Undersigned notary, have set our hand and seal on the day
and year first here above mentioned.
The document having been read to the representative of the appearing person, [he/she]
signed, together with the notary, this original notarial deed.
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Schedule 4
Balance sheet of Idea Investment
Balance sheet of Idea Investment S.à r.l. dated 30 September 2018:
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Idea Investment Sarl (PLN)
30.09.2018

Assets
C.

Fixed assets

77 597 646

III.

77 597 646

Financial assets
3.
4.

D.

Participating interests

9 176 449

Loans to undertakings with which the undertaking is linked
by virtue of participating interests

Current assets
II.

771 753 306

Debtors
4.

68 421 197

5 876 031

Other debtors
a)

becoming due and payable within one year

III.

Investments

IV.

Cash at bank and in hand

26 914 259
738 963 017

TOTAL ASSETS

849 350 953

Liabilities
A.

B.

C.

Capital and reserves

839 820 952

I.

Subscribed capital

803 952 730

II.

Share premium account

III.

Revaluation reserve

IV.

Reserves

VI.

Profit or loss brought forward

5 082 104

V.

Profit or loss for the financial year

6 058 248

7
24 455 015
272 848

Provisions

292 390

3.

292 390

Other provisions

Creditors
4.

8.

9 237 611

Trade creditors

197 896

a)

197 896

becoming due and payable within one year

Other debts, including tax and social security

9 039 715

a)

9 039 715

Tax authorities

TOTAL CAPITAL, RESERVES AND LIABILITIES

849 350 953
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Schedule 5
Balance sheet of Idea Money
Balance sheet of Idea Money S.A. dated 30 September 2018:
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IDEA MONEY S.A.
Balance sheet as at 30 September 2018
(in thousands of PLN)

As at
30 September 2018
ASSETS
A
Fixed assets
Goodwill
Intangible assets
Tangible fixed assets
Long-term receivables
Pre-payments
Shares in subsidiaries
Long-term financial assets
Deferred income tax assets
B
Current assets
Short-term financial assets
Income tax receivables
Cash and cash equivalents
Loans granted
Short-term prepayments
Other receivables
TOTAL ASSETS:
LIABILITIES
A
Equity
Share capital
Supplementary capital
Other reserve capital
Profits kept
B
Long-term liabilities
Liabilities under own debt securities issue
Other financial liabilities
Other liabilities
C
Short-term liabilities
Liabilities under own debt securities issue
Other financial liabilities
Trade liabilities
Other liabilities
Short-term prepayments
TOTAL LIABILITIES:

1 328 325
161 858
24 973
3 632
35 269
1 011
1 089 157
0
12 425
487 410
425 449
0
52 162
115
370
9 314
1 815 735
266 640
10 783
398 706
49 789
-192 638
507 383
505 261
2 122
0
1 041 712
5 775
515 773
6 770
506 800
6 594
1 815 735
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