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1. DEFINITIONSUSED IN MERGER PLAN

For the purposes of understanding, the followimmgewere used:

1) Merger Plan - this document.

2) CCC - The Act of 15 September 2000 of Code of ComaleEompanies (Journal of Laws of 2000, No. 94,rasraded,
item 1037 amended).

3) RADPOL SA or the acquiring company - RADPOL SAéad in Cztuchéw, 77-300, at Batorego 14 street, edterthe
register of entrepreneurs maintained by the Dis@aurt Gdask-North in Gdansk VIII Economic Department under t
KRS (National Court Register) number 0000057155, ((dRpayer identification number): 8430000202, REG@Shkate
Statistical Number): 770,807,479, with capital @8/548.30 (seven hundred and eighteen thousanddindred forty-eight
Zloty thirty groszy ).

4) RADPOL ELEKTROPORCELANA SA or the company being doeg- RADPOL ELEKTROPORCELANA SA based
in Ciechow, 55-300, afredzki 10 street, entered in the register of eménegurs maintained by the District Court of
Wroclaw, Wroclaw Fabryczna VI Economic Departmemtier the number KRS (National Court Register) 000888 1NIP
(taxpayer identification number): 9131358876, REG@hate Statistical Number): 931,037,809, with tapif 2,200,000
(two million two hundred thousand zloty).

5) Companies - including acquiring company and tragany being acquired.

2.TYPE, COMPANY AND HEADQUARTERS OF MERGING COMPANIES

2.1. The acquiring company.

RADPOL SA based in Czluchéw, 77-300, at Batorego fieestentered in the register of entrepreneurs taiaied by the
District Court Gdask-North in Gdansk VIII Economic Department under KRS (National Court Register) number
0000057155, NIP (taxpayer identification numbed3@000202, REGON (State Statistical Number): 77Q480, with
capital of 718,548.30 (seven hundred and eightesmsiand five hundred forty-eight zloty thirty grgszThe acquiring
company is a public company within the meanindhefAct of 29 July 2005 on public offerings and dtinds for
introducing financial instruments to organized ingdsystem and on public companies (Journal of Udws184, item. 1539,

as amended).

2.2. The company being acquired.

RADPOL ELEKTROPORCELANA SA or the company being acquirdRkADPOL ELEKTROPORCELANA SA based in
Ciechéw, 55-300, &redzki 10 street, entered in the register of enénegurs maintained by the District Court of Wroclaw,
Wroclaw Fabryczna VI Economic Department undemimmber KRS (National Court Register) 0000091338, (tHRpayer
identification number): 9131358876, REGON (StatiStical Number): 931,037,809, with capital o2@),000 (two

million two hundred thousand zloty). The compaeinly acquired is a subsidiary of the acquiring camyp the acquiring

company owns 100% of shares in the company beiggied.

3.MERGER METHOD AND LEGAL BASIS

3.1. Legal basis and the mode of merger.

The merger follows according to:

- Art. 492 § 1 point 1 of CCC (merger through the dsitjon) by transferring all the assets of the campbeing acquired to
the acquiring company;

- Art. 515 § 1 of CCC, ie, without an increase inshare capital of the acquiring company, due tdahethat the acquiring
company owns 100% of shares in the company beiggied;

- Art. 516 of CCC (simplified connection), ie, withameking a written report justifying the merger amithout subjecting

the merger plan for expert examination.



3.2. Resolutions on merger.
Companies merger requires a resolution of sharetsotifeach of the merging companies adopted pursaamnd under the
terms of Article. 506 of CCC. Draft resolutions ohgeal meetings of Companies are Annex number letongrger plan.

3.3. Legal succession.

From the date of merger, the acquiring companystaker all the rights and obligations of the comyplaging acquired (art.
494 § 1 of CCC).

The acquiring company takes over, in particularmis, licenses and concessions that were grantétetcompany being
acquired, unless the law or the decision to graugranit, license or concession provides othervase 494 § 2 of CCC).

3.4. Legal conditions of merger.

The acquiring company and the company being acdjuieet the terms of the merger required by layairticular:

1) The acquiring company is not currently in liqatidn, and consequently has not launched the divisf property (Article
491 § 3 of CCC);

2) The acquiring company is not in bankruptcy (&i491 § 3 of CCC);

3) the acquiring company is not currently in licatidn, and consequently has not launched the divisf property (Article
491 § 3 of CCC);

4) the company being acquired is not in bankrupfaticle 491 § 3 of CCC).

4. SHARES OF ACQUIRING COMPANY

Due to the fact that all shares of the acquiredpaomg are owned by the acquiring company, the mevgebe carried out in
a simplified mode specified in the Article 516 of C@&hout increasing the share capital of the aéggicompany (Art.
515 of CCC). As a result of the merger, no shareBehtquiring company shall not be issued to theesladder of the
company being acquired, and in Merger Plan:

- No specified exchange ratio of shares of the imeducompany for the shares of the acquiring comzhiall be set

- No set rules for the allotment of shares in thguiring company shall be set

- The date from which the issued shares of theisngwcompany granted to a shareholder of the aequiompany entitle to

participate in the profits of the acquiring compamgall not be set.

5.RIGHTSGRANTED BY ACQUIRED COMPANY TO PERSONS, ESPECIALLY POSSESSING SPECIAL
RIGHTSIN ACQUIRED COMPANY

In connection with the merger of Companies, no ggbtshareholders of Companies, or individuals $ipatty authorized
in the company being acquired, as referred to tick: 499 § 1 point 5) of CCC shall not be grantgdhe acquiring
company.

6. SPECIAL BENEFITSFOR MEMBERS OR BODIES OF ACQUIRED COMPANY
In connection with the merger to members of the Caomnd the other person involved in the merger special benefits
referred to in Article. 499 § 1 point 6) of CCC canhetgranted.

7. STATUTE OF RADPOL SA

Because the merger is completed without an inclieabe share capital of the acquiring company (Bit5 § 1 of CCC) and
that merger does not give rise to new circumstaresiring the disclosure of the statutes of thguaing company, the
statutes of the acquiring company is not amendedmmection with the merger. Accordingly, Artich29 § 2 pt 2) of CCC

shall not be applied, so there is no obligatioadited to the draft merger plan to amend the stabitdhe acquiring



company.

8. VALUE OF PROPERTIES OF RADPOL ELEKTROPORCELANA SA
Out of the balance of the company being acqueghared as at 1 January 2010, the book valuesefsaet assets) of the
company being acquired on 1 January 2010 amout§ 1%,429.67 pin.

Statement made by management of the company beguirad is attached as Annex 2 to the Merger Plan.

9. VALUE STATE OF RADPOL SA AND RADPOL ELEKTROPORCELANA SA

Balance of RADPOL SA, as at 1 January 2010, shosetaand liabilities in the sum of 72,705,000 pimd shows total net
assets (equity) of 56,400,000 pin.

Statement of book value of the acquiring compampared for the merger on 1 January 2010 is attaahiddhnex 3 to the
Merger Plan.

Balance of RADPOL ELEKTROPORCELANA SA, as at 1 Jan24ry0, shows assets and liabilities in the sum of
11,701,059.43 pln and shows total net assets (g@fi6.715.429,67 pin.
Statement of book value of the company being aedubor the purpose of the merger made on 1 Jardr§ is attached as

Annex 4 to the Merger Plan.

10. MERGER PLAN DRAWING UP

Company Merger Plan was drawn up on __ February 2010 , that has been confirmed by the followsignatures:

On behalf of RADPOL SA

Andrzej Sielski - Chairman of the Board

Grzegorz Malczyk - Board Member

On behalf of RADPOL ELEKTROPORCELANA SA

Board
Board

Annexesto the merger plan:

1. Annex 1 - draft resolutions on the merger of Camies,

2. Annex 2 - statement of the value of the asdedsquired Company as at 1 January 2010,

3. Annex 3 - a statement of book value of the afiggiicompany made for the purposes of the mergdr déamuary 2010,

4. Annex 4 - a statement of book value of the camggeeing acquired for the purpose of the mergerenmadl January 2010



