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Report under Polish regulations
concerning compliance with the Polish corporate garnance rules by the Company

Serinus Energy Inc. presents its 2014 corporatem@awynce compliance report. The report was prepgauestiant
to requirements disclosed in § 29(5) of the Rulethe Warsaw Stock Exchange (“WSE”) and Resolutitm
1013/2007 of the WSE Management Board of 11 Dece2b@7.

1. Indication of the rules of the Code of Best Prdice for WSE Listed Companies which were not applig
by the Company

Serinus is incorporated under the laws of the Piriof Alberta, Canada under the Business Corpmathct
(Alberta) (“ABCA”). The Company complies with thejplicable laws of the Province of Alberta, Canada,
ABCA and corporate governance regulations issuetthéysecurities Commissions in Canada.

As an issuer listed on the WSE, the Company in 2@d<lsubject to the corporate governance rulelseof@ode

of Best Practice for WSE Listed Companies” (“Coddle Best Practice”) adopted by the WSE Superyisor
Board on 21 November 2012. However, it should bieddhat due to differences between Polish and diana
legal systems, procedures and practices, the W2fe @bthe Best Practice rules apply to the Compay to
the extent permitted by Alberta law, the Articleslahe By-laws of Serinus. In particular, Serinogsinot have
two separate governing bodies (a supervisory baactda management board) which are obligatory isPol
joint stock companies. Serinus has a Board of Bdrecwhich performs the combined roles of a sueryi
board and a management board. Where the Compamalde to comply directly with those WSE Code & th
Best Practice rules which concern relations betveesupervisory board and a management board, st stoe a
general manner with reference to their generahtiaga.

With the above qualification, in 2014 the Compang dot comply at all or did not comply fully withhé
following WSE Code of the Best Practice rules:

Rule 1.5 (having a remuneration policy according to European Commission Recommendations): Compensation

of the Company’'s Senior Management is determinedthsy Board of Directors taking into account
recommendations of the Compensation and Corporaeer@ance Committee appointed by the Board of
Directors. The general function of the Committeetasimplement and oversee the human resources and
compensation policies approved by the Board of dnes, concerning among others executive compamsati
contracts, stock option or other incentive plartse Tommittee reviews compensation of Senior Marsaged
Directors annually and compares it to a benchnidaked on the review, the Committee gives recomniegnmda

to the Board of Directors. The Committee may ustereal consultants if necessary. Detailed infororatn
compensation is presented in Notices of Meetingslaformation Circulars.

Rule 1.9 (balanced proportion of women and men in management functions): The Company’s Management
included men only from the date of admission of@wmpany’s shares to trading on WSE. In January 20ie
woman was appointed to the Management as the Corisp@hief Financial Officer. In the future, to tlestent
within its control, the Company will strive to taketo account WSE’s recommendations while leaving t
relevant decisions to the Company’s competent Isodie

Rule 11.1.12 (information about the projected cost of the incentive scheme based on shares published on the
website): The Company does not publish on its website iafgrmation about the projected cost of its Stock
Option Plan under which Stock Options are grantethé Directors, the Senior Management, employees a
consultants of the Company and its affiliates. Elxercise price of Options is determined by the Camyfs
Board of Directors at the time of granting the ©p$ in accordance with the Company’s Stock Optiam.PThe
Company publishes detailed information on the StGgkion Plan in Notices of Meetings and Information
Circulars.

Rule 11.3 (approval of the Supervisory Board for atypical significant agreements/transactions with a related
entity): The ABCA requires that material transactiongluding material transactions with related parte®
approved in advance by the Board of Directors.aurhore, the Company is subject to Multilateratrunment
61-101 Protection of Minority Security Holders in Special Transactions, which recommends that specific
transactions with related parties involve speciamittees within the Board of Directors and, in afie
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circumstances, requires an independent special dtesnof the Board of Directors and the approvamirdfority
shareholders.

Where the Company plans a material contract wibhiractor or an entity in which a Director has a ematl
interest, the Director is required to disclosedbaflict of interest and shall not vote on the mattt the meeting
of the Board of Directors unless allowed by ABCAsjpecific rare circumstances.

The Company has a related party policy.RelatedyPRaoticy regarding the review, approval or ratifioa of
related party transactions has been adopted b@dhepany in order to set forth: (i) the guidelinesler which
certain transactions must be reviewed and approwedtified by the Audit Committee of the Boardda(ii) the
disclosure requirements for related party traneasti

Rule 1.7 (setting the place and date of a General Meeting so as to enable the participation of the highest
possible number of shareholders): Pursuant to the Articles of the Company, meetinf Shareholders may be
held inside or outside of the Province of Albe@ansidering that Serinus is a Canadian companyitareiock
is listed on the exchange in Poland and in CanddaCompany has held meetings of Shareholders $iivce
admission of its stock to trading on WSE four tiniesCanada (Calgary, Province of Alberta) and oirce
Poland (Warsaw).

Rule 11.1.6 (reports on the activity of the Supervisory Board and assessment of the situation of the company):
The Company does not publish reports of its Bo&ddiectors. Furthermore, Canadian law does notipiefor
an assessment of the situation of the company é\Btard of Directors including assessment of therial
control system and the management system of thep@oyis material risks. Their counterparts are repand
evaluations made in the preparation, review andaya of annual financial statements and management
discussion and analysis (“MD&A") which complemenke financial statements. Annual financial statet:ien
and MD&A are approved by the Board of Directorsdveffiling. Disclosures in annual reports are fiedi by
the Chief Executive Officer and the Chief Finan&¥ficer (Form 52-109F1 and 52-109F2). Accordind-torm
51-102F2, risks are disclosed in the Annual InfdiomaForm (“AlF”), published and presented to then@dian
securities regulator. AlF includes disclosurestmdctivity of the Audit Committee and other contags of the
Company.

Rule 1.12 and 1V.10 (enabling participation in a General Meeting using electronic communication means): The
Company provides Shareholders with real-time brascof a Shareholders meeting. Furthermore, thianBy
of Serinus provide that a Shareholder may partieipa a meeting of Shareholders by means of teleploy
other communication facilities that permit all pars participating in the meeting to hear each cdinera person
participating in such meeting by those means ismgeefor the purposes of the ABCA to be presenthat t
meeting. Participation in a Shareholders’ Meetiygnieans of remote communications includes thetghibi
cast votes by means of remote communications. Hexyesuch participation is available only to Registe
Shareholders whose names appear on the regist8hareholders maintained by Serinus. Most individual
investors do not hold shares in their own namejeratthe shares are held by intermediaries whottage
Registered Shareholders. To exercise their rigintluding the right to vote, a shareholder otheantra
Registered Shareholder should follow the procedareklegal means available under the agreementttth
intermediary.

2. Shareholders’ rights and Shareholders’ Meetings

2.1. Basic information on shareholders’ rights anakxercise of rights

Differences between the rights of Shareholders m@a Shareholders’ status. In the Canadian lggdés a
concept of a “registered owner (shareholder)” ahdneficial shareholder (owner)” exists. This concisp
unknown to the Polish legal system. You are a tegd owner of shares if the shares are registergdur
name in the shareholders' register (which for tlengany is held by Computershare). You are a baakfic
owner of shares if you have an equitable righthto ghares, irrespective of whether the sharesegistered in
your name in the shareholders' register or noCdnada most individual investors do not hold shareabeir
own name; rather, the shares are held by intermediavho are the registered shareholders. The iduhis
purchasing the shares through an intermediary sischa broker or a bank, are called "beneficial™'rarn-
registered" shareholders, as opposed to "registetedeholders. Equitable or beneficial ownergbifanted to
Beneficial Shareholders) is in contrast to legahewship (granted to Registered Shareholder). Al legmer
(Registered Shareholder) has title to the shaddsoumh legal title may carry no rights to the urigeg
economic rights or incidents of ownership to thegarty. Equitable or beneficial ownership meang Wizile
you (as Beneficial Shareholder) may not have tdléhe shares, you have rights which are the nommeadents
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of owning the shares (ex. dividend rights, votirghts, liquidation rights). If you are a Registei®@dareholder,
you are able to enforce your rights directly agathe Company. In order for Beneficial Shareholderpursue
the rights available to them as shareholders, Barteficial Shareholders must engage the legal duoes and
remedies available to them based upon their can@beelationship with their broker.

Under the ABCA, any amendment to the rights of 8halders requires an amendment to the Articlesyer B
laws of the Company. As of the day of this repdinere are no provisions in the Articles and By-laws
discriminating against or favoring any existingpsospective beneficial holder of the Serinus Shatker than
provisions relating to Preferred Shares that maisbeed from time to time. As at the date of tleigart, there
are no issued and outstanding Preferred Shares.

Registered Shareholders holding the Serinus Shagesntitled to:
(a) one vote per Serinus Share at Shareholders’ Mexting
(b) to receive dividends if, as and when declared byRbard of Directors, and

(c) to receive pro rata the remaining property andtassethe Company upon its dissolution, liquidation
winding-up, subject to the rights of shares hayrigrity over the Serinus Shares.

The following summary of certain provisions of tBerinus Shares does not purport to be completeisand
subject to, and qualified in its entirety by, theysions of the Articles and by the provisiongiué ABCA.

Voting rights

Each Serinus Share entitles the Registered Shdehals at the record date set for the meetingttemd a
meeting of the Shareholders, either in person qurbyy, to address matters that are properly brohgfore the
meeting and to exercise voting rights. To be regrexi at a meeting of the Shareholders, Registered
Shareholders who are unable to attend a meetipgrson should submit a form of proxy to the Company

Each Serinus Share entitles the Registered Shaeshtd one vote. Subject to the quorum requirements
specified in the By-laws, there is no minimum shalding required to be able to attend or vote ategting of

the Shareholders. Pursuant to the By-laws of theg2my, other than as set forth below, the quorwppired

for resolutions to be valid is two or more perspnssent in person at the meeting and representipgrson or

by proxy not less than 5% of the issued and outét@nSerinus Shares entitled to vote at the meeting

Pursuant to the ABCA, only the Registered Sharedisithat, as the record date scheduled for theeBblaiers'
meeting, are holders of record on the ShareholégisgRer maintained by the Company may participateente
at the shareholders' meeting. Beneficial Sharehsldehose names do not appear on the Sharehotdgistry
and who either wish to attend the meeting and soth Serinus Shares or to have such Serinus Shaesbby
proxy, will be required to direct the entity on vagobehalf such Serinus Shares are registeredmplete the
necessary documents for that to occur. Benefidiar&holder may attend at the meeting as proxy hdddehe
Registered Shareholder and vote the shares icaparity.

Registered Shareholders, whose Serinus Share dvimésdirectly registered in the Shareholdersisteg, will
receive the notice by ordinary mail, which mail slibbe sent to such Registered Shareholders at2éagays
and not more than 50 days prior to any meeting.

Dividend Rights

All Serinus Shares are entitled to participate #gua dividends if, as and when declared by theaRb of
Directors. The right to receive a dividend does west until such time as the dividend is declaredha
discretion of the Board of Directors. The ABCA pésma corporation to pay dividends unless thera is
reasonable ground for believing that (i) the coapion is, or would after the payment be, unabl@ay its
liabilities as they become due or (ii) the realiealmlue of the corporation's assets would thetebless than the
aggregate of its liabilities and stated capitalatifclasses of shares. If a dividend is declarbd, Board of
Directors will set a record date, and persons wigoRegistered Shareholders as of that date wiériled to
such dividend, which would be due and payable emptiyment date, after the record date, as setebBahard of
Directors in the resolution declaring the dividenBeneficial shareholders will be paid their respecportion
of the dividends through the registered shareholidethe intermediaries who hold the shares on lbelfidhe
beneficial shareholders.

Rightsto Sharein Any Surplusin the Event of Liquidation
In the event of the liquidation, dissolution or @ing-up of the Company, the assets remaining aftewing for

the payment of all liabilities will be paid out the Registered Shareholdguso rata to their respective
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registered shareholdings subject to prioritiesrof jparticular class. Registered Shareholders hdihtbe obliged
to distribute such amounts to the intermediarie®,wh turn, will distribute such amounts to the Bécial
Shareholders based on their respective holdings. ddmpany has legal obligations only towards Rerggst
Shareholders.

I ssuance of Shares and Pre-emptive Rights

Under the ABCA a corporation's shareholders willehare-emptive rights only if the corporation'sdes of
incorporation or unanimous shareholders agreenfenty, establish pre-emptive rights. Serinus duatshave a
unanimous shareholders agreement and Serinuslestif Incorporation do not establish pre-emptigéts for
either the Beneficial or Registered Shareholdeherdfore, in accordance with the provisions of ARCA,
neither beneficial nor registered holders of SexiBhares will havero rata pre-emptive right to subscribe for
any newly issued Serinus Shares.

As set out in the Articles of the Company, Serilias authorized share capital of "Common Sharesinin
unlimited number. Under the By-laws majority shaieler approval in respect of some types of private
placements is required. Given the above qualificatiSerinus Shares may be issued at the timescatttbt
persons and for the consideration that the Boaflir@ttors may determine from time to time.

2.2. Shareholders meeting - organisation and gendnaowers

Annual and special meetings of shareholders ai dtefimes and places designated by the Board refciirs.
Pursuant to the Articles of the Company, meetifgShmreholders may be held inside or outside ofttowince
of Alberta.

An annual meeting of shareholders is required tchéle not later than 15 months after the holdinghef
preceding annual meeting, however a corporation apply to the Alberta courts for an order extending
time in which the next annual meeting shall be held

A special meeting of the Shareholders may be cddiethe Board of Directors or at the request inting of
registered and beneficial shareholders possessilegst 5% of the issued and outstanding SerinaseShthat
carry the right to vote at the meeting sought thélel.

At each annual meeting of the Company, the annudlted financial statements of the Company for the
preceding financial year are presented, the memifettse Board of Directors are elected for the @mgyear
and the auditors of the Company are appointed. tRerdusiness is required by the ABCA to be corstlieit

an annual meeting of shareholders. In additiorX Ti8es require that every three years after tiséitition of a
security based compensation arrangement that dmtesawe a fixed maximum number of securities iskjab
such as the Company’s Stock Option Plan, all unatled Options must be approved by the Company’s
Shareholders.

Approval of the Registered Shareholders is requisettject to certain exceptions, for a number ghigicant
matters by the ABCA, including but not limited to:

» the election of directors (except that in certancuwmstances the Board of Directors may appoint a
director to fill a vacancy on the Board of Directjpr

+ amendments to the Articles;

* abusiness combination with another company;

e achange in the Company 's domicile of organizathowl

» the sale, lease or exchange of all or substantiéllyf the Company 's property.

Should the Registered Shareholder be required te wm any such significant matters, the Registered
Shareholder will seek voting instructions via aingtinstruction form provided by or on behalf obeoker or
other intermediary, whose purpose is to instruetrdgistered holder how to vote on the Benefici@r8holder's
behalf.

Unless otherwise required by the Articles or theG¥B all resolutions to be considered by the Shddshe at a
duly convened meeting will be adopted by a simpégamity of the votes of Shareholders present artthgpor
represented by proxy. The following matters requarevote of not less than two-thirds of the votes of
Shareholders present and voting, or representgadxy:

(a) an amendment to the Articles of the Company, inoly@ change so as to
- change the name of the Company;
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- add, change or remove any restriction on the bssitleat the Company may carry on;
- add, change or remove any rights, privileges, ictigins and conditions in respect of all or anytsf
Serinus Shares, whether issued or unissued; or
- add, change or remove any restrictions on thefiean$ Serinus Shares;
(b) the merger of the Company with another entity;
(c) the sale, lease or other disposition of all or gtgally all of the assets of the Company;
(d) the dissolution, winding-up or liquidation of the@pany; and
(e) any other matter which the laws of Alberta require.

3. Managing and Supervisory Bodies and their Commiges - Composition and Terms of Reference

The Board, comprised of both outside (i.e., indelee or non-executive) and inside (i.e., executdiedctors,

acts as the supervisory and control authority @& @ompany. The Company does not have two separate
governing bodies (a supervisory board and a manageboard) which are obligatory in Polish joint cto
companies. The Board of Directors which performe ttombined roles of a supervisory board and a
management board.

The overall supervision of the management of they@any’s business is vested in the Board and theidenet

& Chief Executive Officer (CEQ”) to whom the Board has delegated the day-to-danagement of the
Company other than in relation to certain mattgrscgically reserved to the competence of the Bdardhe
ABCA. The President & CEO is supported by the ke Officers in the performance of the day-to-day
management of the Company.

The Articles provide that the number of directonstibe Board of Directors shall not be less tham@ @ot more
than 15. There are currently 9 directors on ther8ad Directors. As of the end of 2014 and as &f date of
publication of this report, the composition of 8eard of Directors of Serinus Energy Inc. is afofok:

Function Business Address
Helmut Langanger Chairman of the Board of Directors Strasshof Austria
Norman W. Holton Vice Chairman of the Board Calg&@gnada
Timothy M. Elliott President and CEO; Director Dupdnited Arab Emirates
Stephen C. Akerfeldt Director Toronto, Canada
Evgenij lorich Director Zug, Switzerland
Gary R. King Director Dubai, United Arab Emirates
Sebastian Kulczyk Director Warszaw, Poland
Manoj N. Madnani Director Dubai, United Arab Emeat
Michael A. McVea Director Victoria, Canada

The Board of Directors has as its principal role gtewardship of the Company. The Board of Directer
vested with the broadest powers to perform andectmbe performed all acts of disposition and adstiation
in the Company's interests. In exercising his pevaard discharging his duties, each director ofGbenpany
has the obligation, pursuant to both the By-lawshef Company and the provisions of the ABCA, tQ: det
honestly and in good faith with a view to the hiestrests of the Company; and (b) exercise the, chligence
and skill that a reasonably prudent person wouet@se in comparable circumstances.

The following matters are the exclusive competesicthe Board of Directors and cannot be delegatedny
case to one or more members of the Board of Dirg@nd to any person or any entities:

(@) submit to the Shareholders any question or magtguiring the approval of the Shareholders;
(b) fill a vacancy among the directors or in the offafeauditor;

(c) appoint additional directors;

(d) issue securities except in the manner and on thestauthorized by the Board of Directors;
(e) declare dividends;

() purchase, redeem or otherwise acquire the SerifaseS, except in the manner and on the terms
authorized by the Board of Directors;
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(g) pay a reasonable commission to any person in ceradidn of the person's purchasing or agreeing to
purchase the Serinus Shares from the Company or &may other person, or procuring or agreeing to
procure purchasers for the Serinus Shares;

(h) approve the Company's management proxy circular;
(i) approve any financial information to be publishgdte Company; or
(i) adopt, amend or repeal the Company's by-laws.

The Board of Directors can delegate part of its @®vwo one or more directors except for those msasjgecially
reserved to its competence as mentioned above.Bbhed of Directors has delegated certain powerthéo
following committees: Audit Committee, Compensatiand Corporate Governance Committe€&CG
Committe€”), Reserves Committee. Each committee has forreaind of reference which describe the
objectives, duties and responsibilities, as wethasfunction of the committee.

The Audit Committee assists the Board of Direciargts responsibility for the Company's financiaporting
processes and the quality of its financial repgrtand internal controls. The Audit Committee isrently
comprised of the following three directors: Mich#elMcVea (the chairman of the committee), GaryKig,
Stephan C. Akerfeldt. Each of the members is "foialty literate”.

The C&CG Committee, on behalf of the Board of Dioes, has oversight responsibility for the Compsany'
human resources and compensation policies and fteetigeness of the Company's corporate governance
system. The C&CG Committee is currently comprisédhe following three directors: Gary R. King (the
chairman of the committee), Michael A. McVea andnidjiaN. Madnani.

The Reserves Committee has oversight responsiliditthe Company’s reserves and resource evaluaitioh
related disclosure. The Reserves Committee is dsegpof the following two directors: Helmut Lang&ndgthe
chairman of the committee) and Gary R. King.

4. Description of core features of the Company’s ternal control and risk management systems in relabn
to the preparation of financial statements

There have been no material changes to the Compartgtnal controls over financial reporting dur2@l4..

Management is responsible for the preparation andpresentation of consolidated financial statetsién
accordance with International Financial Reportitgn8ards, and for such internal controls as managem
determines are necessary to enable the preparati@onsolidated financial statements that are freen
material misstatement, whether due to fraud omrerro

The Company has developed and maintains systerasrfols, policies and procedures in order to mevi
reasonable assurance that assets are properlyuaeded, and that the financial records and systeras
appropriately designed and maintained, and provaevant, timely and reliable financial informatido
Management.

The Company’s Chief Executive Officer and Chiefdfinial Officer of the Company have designed DC&B an
ICFR, or caused them to be designed under the&rsigion, to provide reasonable assurance thanhaterial
information required to be disclosed by Serinugsrannual filings and interim filings are recordgdocessed,
summarized and reported within the time period<iéipd in applicable securities legislation, andpt@vide
reasonable assurance regarding the reliabilitynaintial reporting and the preparation of finanatements
for external purposes, in accordance with IFRS. [O@FR is based on the framework in “Internal Coh®ver
Financial Reporting - Guidance for Smaller Publionpanies” issued by the Committee of Sponsoring
Organizations of the Treadway Commission (“COS@"1992.

The Board has the responsibility to ensure thatfit@ncial performance of the Corporation is adeelya
reported to shareholders, other security holdedsragulators on a timely and regular basis as agtio ensure
that the financial results are reported fairly #amaccordance with generally accepted accountiagdstrdsThe

annual and interim financial statements must beamol by the Board of Directors before the statdmene

filed; the Board approves accompanying MD&A, whadmplements the Company’s financial statements.

The Board of Directors is responsible for ensurihgt management fulfils its responsibilities fondncial
reporting and internal control. The Board of Dimgst has established an Audit Committee. The Audit
Committee reviews with Management and the exteanditors any significant financial reporting issutee
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Consolidated Financial Statements, and any othdtersaof relevance to the parties. The Audit Cortesit
meets at least annually with the Company’s exteanalitors to review accounting, internal contrahahcial

reporting, and audit matters. The Audit Committegeta quarterly to review and approve the interimaricial

statements prior to their release, as well as diynt@mreview the Company’s annual Consolidatedakicial

Statements and MD&A and to recommend their apprtoviiie Board of Directors.

The external auditors have unrestricted accesset@bmpany, the Audit Committee and the Board oé@ors.

The Company has implemented an Anti-Corruption A@anpe Policy and all the Company’s Directors, $eni
Management and employees must comply with the Yolihe Company has appointed a person to the positi
of Compliance Officer. The Compliance Officer shralbort directly to the Corporation’s Board of Qiters and
shall oversee the Policy as well as shall be resipten for establishing and maintaining the practieand
procedures necessary to implement the Policy aadept any violation of its provisions. Any employ&&o
becomes aware of or suspects a violation of thécyPohust promptly report the matter to the Comptian
Officer.

The Anti-Corruption Compliance Policy concerningoke and records provides among others as follows:

(@) The Company shall make and keep books, recordsaecalints that conform to the highest professional
standards of accuracy and consistency and thagdsonable detail, accurately and fairly reflea th
Company’s domestic and foreign transactions andli$@osition of its assets.

(b) All financial transactions must be properly andlfarecorded in the Company’s books of account and
must be made available for inspection by the Coryiganternal and external auditors.

(c) The Company shall advise and maintain a systemmtefrial accounting controls sufficient to provide
reasonable assurances that transactions are es@cw@ecordance with management’s general or gpecif
authorization and that access to assets is pedhittdy in accordance with management’s general or
specific authorization.

(d) These requirements are applicable to all joint wesst which the Company controls in fact or in whtich
Company’s ownership interest is 50% or more.

The Policy also provides that the Company’s Intefmalit Department shall promptly inform the Conapice
Officer and the Board of Directors of every potehtir suspected Improper Payment or violation &f Bolicy
that comes to their attention and shall recommemteguures to attempt to prevent the recurrencengf a
potential or suspected violations.
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