BYLAWS
OF THE GENERAL MEETING OF KGHM POLSKA MIEDZ S.A.
WITH ITS REGISTERED HEAD OFFICE IN LUBIN

General provisions
§ 1.

. The following bylaws were approved by the General Meeting of KGHM Polska Miedz
S.A., based on § 28 of the Statutes of the Company.

. The General Meeting of KGHM Polska Miedz S.A. shall be Ordinary or Extraordinary,
and as a body of the Company operates pursuant to the Commercial Partnerships and
Companies Code, the Statutes of the Company and to the following bylaws.

The Convening of a General Meeting
§ 2.

1. The General Meeting shall be convened by the Management Board of the Company.

. Where this is provided for in the Commercial Partnerships and Companies Code, the
General Meeting may be convened by the Supervisory Board of the Company, by
shareholders representing at least one-half of the share capital, or by shareholders
authorised by the court of registration, representing at least one-twentieth of the share
capital.

. Where this is provided for in the Statutes of the Company the General Meeting may be
convened by the State Treasury.

. The General Meeting shall be held either at the head office of the Company, or in
Warsaw or in Wroctaw, in a place and at a time specified in an announcement on the
convening of the General Meeting, with due regard to ensuring the participation in the
General Meeting of the largest possible number of shareholders.

Preparation of the General Meeting
§ 3.

. The Management Board shall be responsible for the preparation and organisation of the
General Meeting.

. Among the responsibilities of the Management Board related to the convening and

holding of a General Meeting are all actions arising from the applicable laws and from the
Statutes of the Company, and in particular:

a) the setting of the agenda, subject to those exceptions foreseen by law and by the
Statutes of the Company,

b) the announcement on the convening of the General Meeting,

c) the drawing up and signing of the list of shareholders entitled to participate in the
General Meeting,

d) ensuring that the list of shareholders entitled to participate in the General Meeting is
displayed at the head office of the Management Board for three weekdays prior to the
holding of the General Meeting,

e) ensuring that the minutes of the Meeting and all resolutions adopted are duly
recorded in a form required by law,



f) preparing and placing on the website of the Company the proxy form for participating
in General Meetings and for voting through a proxy, and

g) preparing and placing on the website of the Company proposed resolutions,
and also placing on the website proposed resolutions presented by shareholders.

The Management Board shall enable shareholders to have electronic contact with the
Company through the Company’s website, in particular for the purpose of submitting
requests for the inclusion of certain issues in the agenda, and for presenting proposed
resolutions with their justification. For this reason the shareholder is required to provide
prior authentication for his identification, in the manner set forth by the Company on its
website.

Drawing up of the attendance roster for the General Meeting
8§ 4.

An attendance roster shall be drawn up on the basis of the list of shareholders entitled to
participate in the General Meeting as prepared by the Management Board.

The attendance roster shall be drawn up by persons designated by the Management
Board for this purpose. The following actions are to be taken in drawing up this roster:

a) check that the shareholder is included in the list of those persons entitled to
participate in the General Meeting,

b) check the identity of the shareholder or proxy, based on a proof of identity and/or on
an extract from an appropriate register,

c) check and attach to the book of minutes the proxy authority of those persons acting
on behalf of a shareholder,

d) have the shareholder or proxy sign the attendance roster, and
e) provide the shareholder or proxy with appropriate voting cards.

Motions relating to the right to participate in a General Meeting may be directed towards
the person in charge of the General Meeting. The General Meeting shall pass any
decision in this regard.

The attendance roster shall be signed after it is drawn up by the Chairman of the General
Meeting and displayed during the Meeting. The attendance roster shall be supplemented
with the names of those persons duly entitled to participate who report their attendance
while the General Meeting is in session.

Persons who exit the General Meeting during its session should notify the Chairman of
this fact to record it on the attendance roster.

Proxy authority to participate in the General Meeting
§ 5.

Proxy authority to participate in the General Meeting and to vote should be granted in
writing or in electronic form.

The Company shall place on its website the proxy authority form and the form to allow
voting through a proxy.

Shareholders shall inform the Company of the granting of proxy authority in electronic
form by filling out and sending to the Company the form placed on the website of the
Company, or other information containing analogous data, no later than 24 hours prior to
the planned date of the General Meeting.



Detailed information on the manner of informing the Company on the granting of proxy
authority, including the e-mail address and website of the Company, shall be provided in
the announcement on the convening of the General Meeting.

Opening of the General Meeting and election of the Chairman
§ 6.

The General Meeting shall be opened either by the Chairman of the Supervisory Board or
by his deputy.

The person opening the General Meeting shall immediately hold an election for the
Chairman, and shall lead the Meeting until his election, refraining from any other
essential or formal decisions.

The General Meeting shall carry out an election of the Chairman from amongst an
unspecified number of persons entitled to participate in the General Meeting who are put
forward by shareholders as a candidate for Chairman.

If the General Meeting is convened by a shareholder based on art. 399 § 3 or art. 400 § 3
of the Commercial Partnerships and Companies Code, the Chairman of the General
Meeting shall be designated in the manner set forth by these laws.

Conduct of the General Meeting
§7.

The Chairman of the General Meeting should lead the General Meeting in such a way as
to ensure its efficient conduct and the protection of the rights and interests of all
shareholders.

The Chairman of the General Meeting shall not be authorised to remove or alter any
items included in the agenda without the permission of the General Meeting.

The Chairman of the General Meeting shall lead the Meeting and is authorised to pass
decisions in all matters connected with the Meeting, and in particular:

a) the ordering of voting,
b) granting or withdrawing the floor, and setting the order of speaking,
¢) limiting the right to take the floor,

d) the ordering of short breaks in the Meeting, subject to art. 408 § 2 of the Commercial
Partnerships and Companies Code.

The Chairman of the General Meeting may not order breaks in the Meeting or accept
motions of participants of the Meeting in this regard which would serve only to impair the
execution of rights of shareholders.

The patrticipants of the Meeting may raise objections to procedural decisions of the
Chairman. In such a case, the General Meeting shall decide by a simple majority of votes
as to whether a decision of the Chairman shall be sustained or overturned.

§ 8.

The participants of the General Meeting shall have the right, for each point of the agenda and
for every procedural matter, once to take the floor and once to make a retort. The time for
taking the floor is limited to 5 minutes, while the time for making a retort is limited to 3
minutes.

§0.

1. The Chairman of the General Meeting may grant the floor to members of Company

bodies and to employees of the Company as well as to experts, for the purpose of
providing explanations.



Members of the Supervisory Board and Management Board taking part in the General
Meeting, as well as the certified auditor of the Company, to the extent of their authority
and within the scope justified for resolving issues discussed by the General Meeting,
subject to those legal provisions on the public trading of securities related to the
informational obligations of public company and to art. 428 of the Commercial
Partnerships and Companies Code, should provide explanations and information related
to the Company to the participants of the General Meeting. If substantial reasons exist,
this information may be provided in writing, no later than within two weeks of the date the
request is announced during the General Meeting. In such a case, the answer should
also be placed on the website of the Company.

The adoption of resolutions and voting
§ 10.

The General Meeting shall adopt resolutions in matters described by the agenda of the
General Meeting, following the taking of a vote.

Voting may be carried out through the use of electronic vote casting and counting
systems. This system should ensure voting for the resolution or motion or against it, and
should also ensure the recording of votes which are abstaining, with due regard to the
fact that a shareholder may vote each of his shares in a different manner. In the case of
secret voting, the system should ensure the elimination of the manner in which individual
shareholders have voted.

In the case of multiple voting by a shareholder from one share respecting a single
resolution or motion, only the first vote cast shall be deemed as valid.

Resolutions of the General Meeting shall be adopted by a simple majority of votes cast,
unless legal provisions or the Statutes of the Company provide otherwise.

§11.

The only procedural matters which may be voted upon are those relating to the conduct
of the General Meeting.

Resolutions which could have impact on the exercise by shareholders of their rights shall
not be put to a vote in this manner.

§12.

A resolution not to consider an issue placed on the agenda may be adopted only in a
case in which there are significant and factual reasons. Any such proposal in this regard
should be supported by detailed justification by the party putting the proposal forward.

Removal of an issue from the agenda, or not considering an issue placed on the agenda
at the request of the shareholders, requires the adoption of a resolution by the General
Meeting, following the earlier-expressed approval of all shareholders present who had put
forward such a proposal, and supported by at least 75% of the votes cast.

§13.

The Chairman of the General Meeting should ensure that those who raise objection to a
resolution should have the opportunity to concisely justify the reason for their objection.

At the request of a participant of the General Meeting, any written declaration by the
participant shall be recorded in the minutes of the Meeting.



Manner of voting for election or recall
§ 14.

Subject to § 15 of the bylaws, elections for the Chairman of the General Meeting, as well
as other elections, shall be carried out by holding a vote for each candidate individually,
in alphabetical order. At the request of the Chairman of the General Meeting or of a
shareholder, and given the lack of any opposition from any of the participants in the
General Meeting, the Chairman of the General Meeting may order voting for all
candidates together.

The Chairman of the General Meeting shall prepare a list of all those candidates put
forward by participants in the General Meeting, or, in the case of elections for the
Chairman, the said list shall be prepared by the person in charge of the Meeting at the
time.

Candidates who receive the greatest number of votes shall be considered as having
been elected.

If several candidates receive the same number of votes, the Chairman of the General
Meeting shall order further voting to select the person elected.

The Chairman of the General Meeting shall announce the results of elections, which shall
then be duly recorded in the minutes of the General Meeting.

The principles set down in sections 1-3 and in section 5 of this paragraph, shall likewise
be applied in the case of a recall.

Group voting in elections for the Supervisory Board
§ 15.

Upon the motion of a shareholder representing at least one-fifth of the share capital,
group elections for the Supervisory Board shall be carried out at the nearest General
Meeting.

A motion to hold group elections for members of the Supervisory Board should be
submitted to the Management Board, in sufficient time to include it in the agenda of the
General Meeting.

Persons representing at the General Meeting that part of shares resulting from a division
of the total number of shares represented by the maximum number of members of the
Supervisory Board may form an individual group for the purpose of electing a member of
the Supervisory Board. These persons may not, however, take part in elections for the
remaining members of the Supervisory Board.

Individual groups may join into a single group for the purpose of joint election.

The process of elections for members of the Supervisory Board, as described in sections
1 and 3, does not apply to that part of the Supervisory Board which is chosen by
employees of the Company.

§ 16.

Prior to holding group elections by the General Meeting of members of the Supervisory
Board, the Chairman of the General Meeting, based on the attendance roster, shall inform
the General Meeting of the number of shareholders present, the number of shares
represented by the aforementioned shareholders, and of the number of shares required for
the formation of a group capable of electing a member of the Supervisory Board.

1.

2.

§17.

The Chairman of the General Meeting shall direct the process of group voting for
members of the Supervisory Board, indicating the order of voting and ordering the voting
of individual groups.

A simple majority of votes cast within a group shall be required for election of a member
of the Supervisory Board by a given group.



3. The Chairman of the General Meeting shall have the right to request that, during
discussions and voting by a specially-formed group of shareholders, the remaining
participants at the General Meeting who are not part of this group leave the room where
the Meeting is being held.

§ 18.

Seats on the Supervisory Board which have not been filled by an appropriate group of
shareholders formed in accordance with the provisions of § 15 section 3, shall be filled
through general voting by all shareholders who have not voted in groups.

§ 19.

Elections for members of the Supervisory Board shall not be held if, the General Meeting, as
provided for in § 15 section 1 of the bylaws, fails to form at least one group capable of
electing a member of the Supervisory Board.

§ 20.

Upon the election of at least one member of the Supervisory Board, in accordance with the
provisions of 88 15-19 of these bylaws, the mandates of all Supervisory Board members to
that time shall expire prior to their normal term of office, with the exception of employee-
elected members of the Supervisory Board.

The Voting Committee
§ 21.

At the request of a shareholder representing at least 1/20th of the share capital, the General
Meeting may carry out elections for a three-person Voting Committee, from among those
candidates put forward by the participants of the General Meeting.

§ 22.

1. Should a Voting Committee be elected, its responsibilities shall include supervision to
ensure that all voting is properly carried out, supervision of the electronic voting system,
and checking and transmitting to the Chairman of the General Meeting the results of
voting. The Voting Committee shall have the right to review the results of voting which
was held prior to the election of the Voting Committee.

2. Should irregularities be uncovered during the course of voting, the Voting Committee
shall immediately inform the Chairman of the General Meeting of this, announcing its
opinion as to further actions.

3. Upon confirming that voting was properly carried out, all of the members of the Voting
Committee shall sign a protocol for each vote taken, containing the results of the voting
as drawn up by the Voting Committee, and including a protocol arising from electronic
vote casting and counting systems.

Final provisions
8§ 23.

Upon conclusion of discussions of issues included in the agenda, the Chairman shall
announce the closing of the General Meeting.

§ 24.

At the request of a shareholder, the Management Board shall be required to provide the
shareholder with a copy of these bylaws.

(Translation from the original Polish version. In the event of differences resulting from the translation,
reference should be made to the official Polish version.)



