DRAFT RESOLUTIONS OF THE ORDINARY GENERAL MEETING
of Bank Polska Kasa Opieki Spétka Akcyjna on 18 June 2016

The Management Board of the Bank is presenting dnafts of resolutions and
the attachments to those drafts, being importanhaoresolutions adopted, which are to be
the subject of debates of the Ordinary General Mgeind which have not been previously
communicated to the public in accordance with A.sec. 1 p. 1 of the Act on Public
Offering.

Refers to the agenda item 2

Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spétka Akcyjna
on election of the Chairman of the Ordinary Genbteéting
of Bank Polska Kasa Opieki Spo6tka Akcyjna

Acting in accordance with art. 409 § 1 of the Comsia@ Companies Code and 8§ 6 section 1
of the Rules of Procedure of General Meetings afkBaolska Kasa Opieki Spétka Akcyjna,
the Ordinary General Meeting €lecCtS ..o as
the Chairman of the Ordinary General Meeting of BBolska Kasa Opieki Spotka Akcyjna.

Election of the Chairman shall take place durirgy®@eneral Meeting, in accordance with Art.
409 § 1 of the Commercial Companies Code and &tosel of the Rules of Procedure of
General Meetings of Bank Polska Kasa Opieki Spékeyjna.

Refers to the agenda item 4
Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spotka Akcyjna
on election of the Voting Commission

Acting in accordance with 8§ 8 sections 1-3 of thdeR of Procedure of General Meetings of
Bank Polska Kasa Opieki Spotka Akcyjna, the Ordin&eneral Meeting appoints the
following members of the Voting Commission:

Election of the Voting Commission shall take pladaring the General Meeting, in
accordance with 8 8 sections 1-3 of the Rules ot&iure of General Meetings of Bank
Polska Kasa Opieki Spétka Akcyjna.

Refers to the agenda item 5

Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spétka Akcyjna
on adoption of the agenda of the Ordinary Generegtivig
of Bank Polska Kasa Opieki Spotka Akcyjna

The Ordinary General Meeting adopts the agendahm wording presented by the
Management Board of the Bank in the announcememonfening the Ordinary General
Meeting of Bank Polska Kasa Opieki Spétka Akcyjimaaccordance with Art. 402f the
Commercial Companies Code.



Refers to the agenda item 12 1)

Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spétka Akcyjna
on approving the report of the Management Boarth@Bank
on the activities of Bank Polska Kasa Opieki Sp@kayjna for the year 2015

Acting in accordance with Art. 393 p.1 and Art. 32 p.1 of the Commercial Companies
Code and § 13 p.1 of the Bank’s Statute, the OrgiGzneral Meeting resolves as follows:

§1.
The report of the Management Board of the Banktlen activities of Bank Polska Kasa
Opieki Spotka Akcyjna for the year 2015 is hereppraved.

§2.
The Resolution is enacted upon its adoption.

Refers to the agenda item 12 2)

Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spétka Akcyjna
on approving the unconsolidated financial statesent
of Bank Polska Kasa Opieki Spo6tka Akcyjna for tlearyended on 31 December 2015

Acting in accordance with Art. 393 p. 1 and Art53® 2 p. 1 of the Commercial Companies
Code and § 13 p. 1 of the Bank’s Statute, the @rgiGGeneral Meeting resolves as follows:

§ 1.

The unconsolidated financial statements of BanlslkoKasa Opieki Spétka Akcyjna for the
year ended on 31 December 2015 are hereby appreitedhe following figures:

a) the statement of financial position as at 31 Dean@015 with total assets and total
liabilities of 165,760,668,963.47 PLN (say: one thad sixty five billion seven
hundred sixty million six hundred sixty eight thaasl nine hundred sixty three
47/100 PLN),

b) the statement of comprehensive income for the &mhnyear ended as at
31 December 2015 with a total comprehensive incoh#031,860,436.61 PLN (say:
two billion thirty one million eight hundred sixtthousand four hundred thirty six
61/100 PLN),

c) the income statement for the financial year endedte881 December 2015 with a net
profit of 2,290,398,459.80 PLN (say: two billion dwhundred ninety million three
hundred ninety eight thousand four hundred fiftyen80/100 PLN),

d) the statement of changes in equity for the findncy@ar ended as at
31 December 2015 with a decrease in equity of B2 ousand PLN (say: five
hundred ninety two million eight hundred forty aiheusand PLN),



e) the statement of cash flow for the financial yeadexl as at 31 December 2015 with
a decrease in net cash amounting to 984,919 thdu®aN (say: nine hundred eighty
four million nine hundred nineteen thousand PLN),

f) explanatory information containing descriptionsswfnificant accounting policies and
other information.
§2.
The Resolution is enacted upon its adoption.

Refers to the agenda item 12 3)
Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spétka Akcyjna
on approving the report of the Management Boarth@Bank
on the activities of Bank Polska Kasa Opieki Sp#kayjna Group for the year 2015

Acting in accordance with Art. 395 § 5 of the Como® Companies Code and
8 13 p. 5 of the Bank’s Statute, the Ordinary Gahkeleeting resolves as follows:

§1.
The report of the Management Board of the Bank en dctivities of Bank Polska Kasa
Opieki Spoétka Akcyjna Group for the year 2015 isety approved.

§2.
The Resolution is enacted upon its adoption.

Refers to the agenda item 12 4)
Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spétka Akcyjna
on approving the consolidated financial statements
of Bank Polska Kasa Opieki Spotka Akcyjna Grouptfar year ended on 31 December 2015

Acting in accordance with Art. 395 8§ 5 of the Comamr Companies Code and 8§ 13 p. 5 of
the Bank’s Statute, the Ordinary General Meetirspikes as follows:

§1.
The consolidated financial statements of Bank Rolsksa Opieki Spotka Akcyjna Group for
the year ended on 31 December 2015 is hereby aggrawth the following figures:

a) the consolidated statement of financial positiom@a31 December 2015 with total assets
and total liabilities of 168,785,567,062.82 PLN ysane hundred sixty eight billion
seven hundred eighty five million five hundred giseven thousand sixty two 82/100
PLN),

b) the consolidated statement of comprehensive inclmméhe financial year ended as at
31 December 2015 with the total comprehensive ircom?2,035,100,987.08 PLN (say:
two billion thirty five million one hundred thousdmine hundred eighty seven 08/100
PLN),

c) the consolidated income statement for the financigtar ended as at
31 December 2015 with the net profit of 2,293,448,60 PLN (say: two billion two
hundred ninety three million four hundred sevenighe thousand six hundred forty
00/100 PLN),



d) the consolidated statement of changes in equitytlier financial year ended as at
31 December 2015 with a decrease in equity of @&ltBousand PLN (say: six hundred
twenty one million five hundred thirty nine thousiaiALN),

e) the consolidated statement of cash flow for thearfmal year ended as at
31 December 2015 with a decrease in net cash amguiat 1,042,789 thousand PLN
(say: one billion forty two million seven hundreglgy nine thousand PLN),

f) explanatory information containing the descriptadrsignificant accounting policies and
other information.

§ 2.
The Resolution is enacted upon its adoption.

Refers to item 12 5) of the agenda

Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spotka Akcyjna
on the distribution of net profit of Bank Polskad&aOpieki Spétka Akcyjna
for the year 2015

Acting in accordance with Art. 395 § 2 p. 2 and./A48 8§ 3 of the Commercial Companies
Code and 8§ 13 points 2 and 6 and 8§ 33 sectionritp@iand 4 of the Statute of Bank Polska
Kasa Opieki S.A, the Ordinary General Meeting resslas follows:

§1
The net profit of Bank Polska Kasa Opieki Spotkacyka for 2015 in the amount of
2,290,398,459.80 PLN (say: two billion two hundneitiety million three hundred ninety
eight thousand four hundred fifty nine 80/100 Pli#jlivided in such way that :

1) 99.7% of net profit of the Bank i.e. the amount83,289,295.80 (say: two billion two
hundred eighty three million four hundred eightyenithousand two hundred ninety
five PLN 80/100) is allocated to dividend,

2) 6,909,164.00 PLN (say: six million nine hundred aitk thousand one hundred sixty
four PLN) is allocated to funds for general bankirsd.

§2
The dividend per share amounts to 8.7 PLN (sayit&i@/100 PLN).

§3
The date of determining the right to dividend is@® 22 June 2016.

§4
The date of paying out the dividend is set 8riély 2016.

§5
The Resolution becomes effective on the day whenehacted.



Justification for the resolution of the Ordinary General Meeting of Bank Polska Kasa
Opieki Spotka Akcyjna on the distribution of net profit of Bank Polska Kasa Opieki
Spétka Akcyjna for the year 2015

Presenting the motion regarding the distributiorihef net profit of the Bank Pekao S.A. for
the year 2015, the Management Board has takenaictount the strong capital position,
which provides the Bank with a privileged positialowing to face even unpredictable
volatility of the macroeconomic scenario and reafifanned growth.

According to the motion of the Management Boardhef Bank the payment of dividend will

amount to 8.70 PLN per share, which would trandiat@9.7% of dividend payout rate of the
net profit of the Bank for 2015.

The Supervisory Board has given its positive opinan the motion of the Management
Board of the Bank concerning the distribution oé thet profit and recommended to the
Ordinary General Meeting to adopt a resolutiorhis matter.

Refers to the agenda item 12 6)
Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spétka Akcyjna
on approving the report on the activity of
the Supervisory Board of Bank Polska Kasa Opiekiti@pAkcyjna in the year 2015

Acting in accordance with Art. 395 8§ 5 of the Comnaie@ Companies Code and § 13 p. 3 of
the Bank’s Statute, the Ordinary General Meetirsgikes as follows:

§ 1.

The report of the Supervisory Board of Bank Polgkesa Opieki Spotka Akcyjna on its
activity in 2015 and the results of the performedessment of: the reports on the activity of
Bank Polska Kasa Opieki Spotka Akcyjna and of BRakska Kasa Opieki Spétka Akcyjna
Group for the year 2015, financial statements afikBRolska Kasa Opieki Spétka Akcyjna
and of Bank Polska Kasa Opieki Spotka Akcyjna Griarghe period ended on 31 December
2015, and of the motion of the Management BoarthefBank on the distribution of the net
profit of Bank Polska Kasa Opieki Spétka Akcyjna fbe year 2015 and of the situation of
Bank Polska Kasa Opieki Spétka Akcyjna is herelyraped.

§ 2.
The Resolution is enacted upon its adoption.

Enclosures:

Report of the Supervisory Board of Bank Polska Kasa&pieki Spétka Akcyjna on its
activity in 2015 and the results of the performed ssessment of. the reports on the
activity of Bank Polska Kasa Opieki Spotka Akcyjnaand of Bank Polska Kasa Opieki
Spoétka Akcyjna Group for the year 2015, financial s&atements of Bank Polska Kasa
Opieki Spotka Akcyjna and of Bank Polska Kasa OpiekSpotka Akcyjna Group for the
period ended on 31 December 2015, and of the motiaf the Management Board of the
Bank on the distribution of the net profit of Bank Polska Kasa Opieki Spotka Akcyjna
for the year 2015 and of the situation of Bank Peka Kasa Opieki Spétka Akcyjna.

Justification of the resolution of the Ordinary Gereral Meeting of Bank Polska Kasa
Opieki Spoétka Akcyjna on approving the report on the activity of the Supervisory Board
of Bank Polska Kasa Opieki Spo6tka Akcyjna in the yar 2015



Report on the activity of the Supervisory BoardBaihk Polska Kasa Opieki Spolka Akcyjna
in 2015 and the results of the performed assessaiettie reports on the activities of Bank
Polska Kasa Opieki Spotka Akcyjna and of Bank Palklasa Opieki Spotka Akcyjna Group
for the year 2015, financial statements of BankskalKasa Opieki Spotka Akcyjna and of
Bank Polska Kasa Opieki Spotka Akcyjna Group foe theriod ended on 31December
2015, and of the motion of the Management BoarthefBank on the distribution of the net
profit of Bank Polska Kasa Opieki Spotka Akcyjna the year 2015 and of the situation of
Bank Polska Kasa Opieki Spotka Akcyjna (“The Ref)as being considered and approved
by the Ordinary General Meeting, in accordance t@38point 3 of the Bank’s Statute.
The Report was prepared including rules 11.Z.10112,10.2 and 11.2.10.4 of “Code of Best
Practice for WSE Listed Companies 2016” i.e. amotigrs it contains the assessment of the
situation of the Bank including the assessmentt&rnal control systems, risk management,
compliance and internal audit functions, as wella®nality of the Bank’s policy in terms of
sponsorship and charitable activities.

Refers to the agenda item 12 7)
Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spotka Akcyjna
on approving the performance of duties
by a member of the Supervisory Board of Bank Polsksa Opieki Spotka Akcyjna in 2015

Acting in accordance with Art. 393 p. 1 and Art539 2 p. 3 of the Commercial Companies
Code and pursuant to § 13 p. 4 of the Bank’s Stathe Ordinary General Meeting resolves
as follows:

§1.
Mr. Jerzy Wdnicki - Chairman of the Supervisory Board frof January to 3 December
2015, hereby receives a vote of approval for théopmance of his duties.

§ 2.
The Resolution is enacted upon its adoption.

Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spétka Akcyjna
on approving the performance of duties
by a member of the Supervisory Board of Bank Pol&ksa Opieki Spotka Akcyjna in 2015

Acting in accordance with Art. 393 p. 1 and Art53® 2 p. 3 of the Commercial Companies
Code and pursuant to § 13 p. 4 of the Bank’s Statbe Ordinary General Meeting resolves
as follows:

8 1.
Mr. Roberto Nicastro - Deputy Chairman of the Susary Board from 1 January to
31° December 2015, hereby receives a vote of appfor#he performance of his duties.

§ 2.
The Resolution is enacted upon its adoption.



Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spotka Akcyjna
on approving the performance of duties
by a member of the Supervisory Board of Bank Polsksa Opieki Spotka Akcyjna in 2015

Acting in accordance with Art. 393 p. 1 and Art53® 2 p. 3 of the Commercial Companies
Code and pursuant to § 13 p. 4 of the Bank’s Statbe Ordinary General Meeting resolves
as follows:

§1.
Mr. Leszek Pawlowicz - Deputy Chairman of the Sujsary Board from 1 January to
31° December 2015, hereby receives a vote of appforéhe performance of his duties.

§2.
The Resolution is enacted upon its adoption.

Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spétka Akcyjna
on approving the performance of duties
by a member of the Supervisory Board of Bank Pol&ksa Opieki Spotka Akcyjna in 2015

Acting in accordance with Art. 393 p. 1 and Art53® 2 p. 3 of the Commercial Companies
Code and pursuant to § 13 p. 4 of the Bank’s Stathe Ordinary General Meeting resolves
as follows:

§1.
Mr. Alessandro Decio - Secretary of the Supervis@gard from i January to
31° December 2015, hereby receives a vote of appfor#he performance of his duties.

§ 2.
The Resolution is enacted upon its adoption.

Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spotka Akcyjna
on approving the performance of duties
by a member of the Supervisory Board of Bank Polsksa Opieki Spotka Akcyjna in 2015

Acting in accordance with Art. 393 p. 1 and Art53® 2 p. 3 of the Commercial Companies
Code and pursuant to § 13 p. 4 of the Bank’s Statbe Ordinary General Meeting resolves
as follows:

§1.
Ms. Laura Penna - Member of the Supervisory Boamh ™ January to 31 December 2015,
hereby receives a vote of approval for the perforceaof her duties.

§2.
The Resolution is enacted upon its adoption.



Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spotka Akcyjna
on approving the performance of duties
by a member of the Supervisory Board of Bank Polsksa Opieki Spotka Akcyjna in 2015

Acting in accordance with Art. 393 p. 1 and Art53® 2 p. 3 of the Commercial Companies
Code and pursuant to § 13 p. 4 of the Bank’s Statbe Ordinary General Meeting resolves
as follows:

§1.
Ms. Wioletta Rosolowska - Member of the Supervis@dgard from i January to
31° December 2015, hereby receives a vote of appfov#he performance of her duties.

§2.
The Resolution is enacted upon its adoption.

Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spétka Akcyjna
on approving the performance of duties
by a member of the Supervisory Board of Bank Pol&ksa Opieki Spotka Akcyjna in 2015

Acting in accordance with Art. 393 p. 1 and Art53® 2 p. 3 of the Commercial Companies
Code and pursuant to § 13 p. 4 of the Bank’s Stathe Ordinary General Meeting resolves
as follows:

§1.
Ms. Doris Tomanek - Member of the Supervisory Bofain ™ January to 31 December
2015, hereby receives a vote of approval for théopmance of her duties.

§ 2.
The Resolution is enacted upon its adoption.

Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spotka Akcyjna
on approving the performance of duties
by a member of the Supervisory Board of Bank Polsksa Opieki Spotka Akcyjna in 2015

Acting in accordance with Art. 393 p. 1 and Art53® 2 p. 3 of the Commercial Companies
Code and pursuant to § 13 p. 4 of the Bank’s Statbe Ordinary General Meeting resolves
as follows:

§1.
Ms. Malgorzata Adamkiewicz - Member of the SupeswsBoard from 1 January to
30" April 2015, hereby receives a vote of approvaltfar performance of her duties.

§2.
The Resolution is enacted upon its adoption.



Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spotka Akcyjna
on approving the performance of duties
by a member of the Supervisory Board of Bank Polsksa Opieki Spotka Akcyjna in 2015

Acting in accordance with Art. 393 p. 1 and Art53® 2 p. 3 of the Commercial Companies
Code and pursuant to § 13 p. 4 of the Bank’s Statbe Ordinary General Meeting resolves
as follows:

§1.
Mr. Pawet Dangel - Member of the Supervisory Bofiosn 1% January to 30 April 2015,
hereby receives a vote of approval for the perforceaof his duties.

§2.
The Resolution is enacted upon its adoption.

Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spotka Akcyjna
on approving the performance of duties
by a member of the Supervisory Board of Bank Polsksa Opieki Spotka Akcyjna in 2015

Acting in accordance with Art. 393 p. 1 and Art53® 2 p. 3 of the Commercial Companies
Code and pursuant to § 13 p. 4 of the Bank’s Statbe Ordinary General Meeting resolves
as follows:

§1.
Mr. Dariusz Filar - Member of the Supervisory Bodmim 1™ May to 3f' December 2015,
hereby receives a vote of approval for the perforceaof his duties.

§2.
The Resolution is enacted upon its adoption.

Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spotka Akcyjna
on approving the performance of duties
by a member of the Supervisory Board of Bank Polsksa Opieki Spotka Akcyjna in 2015

Acting in accordance with Art. 393 p. 1 and Art53® 2 p. 3 of the Commercial Companies
Code and pursuant to § 13 p. 4 of the Bank’s Statbe Ordinary General Meeting resolves
as follows:

§1.
Ms. Katarzyna Majchrzak - Member of the Supervisoard from ¥ May to 3 December
2015, hereby receives a vote of approval for thtopmance of his duties.

§2.
The Resolution is enacted upon its adoption.



Refers to the agenda item 12 8)

Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spotka Akcyjna
on approving the performance of duties
by a member of the Management Board of Bank Pd{sisa Opieki Spotka Akcyjna in 2015

Acting in accordance with Art. 393 p.1 and Art. 332 p.3 of the Commercial Companies
Code and pursuant to § 13 p. 4 of the Bank’s Statbe Ordinary General Meeting resolves
as follows:

§1.
Mr. Luigi Lovaglio - President of the ManagementaBd of the Bank from *1 January to
31° December 2015, hereby receives a vote of appforéthe performance of his duties.

§2.
The Resolution is enacted upon its adoption.

Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spotka Akcyjna
on approving the performance of duties
by a member of the Management Board of Bank Pd{sisa Opieki Spotka Akcyjna in 2015

Acting in accordance with Art. 393 p.1 and Art. 332 p.3 of the Commercial Companies
Code and pursuant to § 13 p. 4 of the Bank’s Statbe Ordinary General Meeting resolves
as follows:

§1.
Mr. Diego Biondo - Vice President of the Managenioard of the Bank from®1January to
31° December 2015, hereby receives a vote of appforéhe performance of his duties.

§2.
The Resolution is enacted upon its adoption.

Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spétka Akcyjna
on approving the performance of duties
by a member of the Management Board of Bank Pd{sisa Opieki Spotka Akcyjna in 2015

Acting in accordance with Art. 393 p.1 and Art. 332 p.3 of the Commercial Companies
Code and pursuant to § 13 p. 4 of the Bank’s Statbe Ordinary General Meeting resolves
as follows:

§ 1.

Mr. Andrzej Kopyrski - Vice President of the Managent Board of the Bank from
1! January to F1December 2015, hereby receives a vote of appfovahe performance of
his duties.

§2.
The Resolution is enacted upon its adoption.



Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spotka Akcyjna
on approving the performance of duties
by a member of the Management Board of Bank Pd{sisa Opieki Spotka Akcyjna in 2015

Acting in accordance with Art. 393 p.1 and Art. 332 p.3 of the Commercial Companies
Code and pursuant to 8§ 13 p. 4 of the Bank’s Stathe Ordinary General Meeting resolves
as follows:

§1.
Mr. Grzegorz Piwowar - Vice President of the Mamagat Board of the Bank from
1% January to 31 December 2015, hereby receives a vote of appfovahe performance of
his duties.

§2.
The Resolution is enacted upon its adoption.

Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spétka Akcyjna
on approving the performance of duties
by a member of the Management Board of Bank Pd{sisa Opieki Spotka Akcyjna in 2015

Acting in accordance with Art. 393 p.1 and Art. 332 p.3 of the Commercial Companies
Code and pursuant to 8§ 13 p. 4 of the Bank’s Stathe Ordinary General Meeting resolves
as follows:

§1.
Mr. Stefano Santini - Vice President of the ManagetBoard of the Bank from*"Wanuary
to 3% December 2015, hereby receives a vote of appfor#he performance of his duties.

§ 2.
The Resolution is enacted upon its adoption.

Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spotka Akcyjna
on approving the performance of duties
by a member of the Management Board of Bank Pd{sisa Opieki Spotka Akcyjna in 2015

Acting in accordance with Art. 393 p.1 and Art. 332 p.3 of the Commercial Companies
Code and pursuant to § 13 p. 4 of the Bank’s Statbe Ordinary General Meeting resolves
as follows:

§1.
Mr. Marian Waynski - Vice President of the Management Board of Bemk from
1% January to 31 December 2015, hereby receives a vote of appfovahe performance of
his duties.

§2.
The Resolution is enacted upon its adoption.



Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spotka Akcyjna
on approving the performance of duties
by a member of the Management Board of Bank Pd{sisa Opieki Spotka Akcyjna in 2015

Acting in accordance with Art. 393 p.1 and Art. 332 p.3 of the Commercial Companies
Code and pursuant to § 13 p. 4 of the Bank’s Statbe Ordinary General Meeting resolves
as follows:

§ 1.

Mr. Adam Niewnski - Vice President of the Management Board of Benk from
30" April to 315 December 2015, hereby receives a vote of appfovahe performance of
his duties.

§2.
The Resolution is enacted upon its adoption.

Refers to the agenda item 13
Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spotka Akcyjna
on assessment of the Remuneration Policy of BatdkBdasa Opieki Spotka Akcyjna
in 2015

Acting in accordance with § 28 item 4 PrinciplesGdrporate Governance for Supervised
Institutions in connection with § 13 p. 18 of tharl®’s Statute, the Ordinary General Meeting
resolves as follows:

§1
After reviewing the Supervisory Board’'s Report e assessment of the functioning of the
Remuneration Policy, it is assessed that the fanctg of the Bank's Remuneration Policy
contributed to the development and security ofBhek's operations.

§2
The Resolution is enacted upon its adoption.

Justification of the resolution of the Ordinary Gereral Meeting of Bank Polska Kasa
Opieki Spotka Akcyjna on assessment of the Remundran Policy of Bank Polska Kasa
Opieki Spoétka Akcyjna in 2015

Pursuant to § 28 point 19 of the Bank’s Statutezannection with § 28 item 3 of Principles
of Corporate Governance for Supervised Institutissied by the Financial Supervision
Authority, the supervisory body shall prepare anbmsit to the decision making body an
yearly report on assessment of the remuneratiomcypdunctioning in the supervised
institution.

With regards to the above, the Supervisory BoardBahk Polska Kasa Opieki Spétka
Akcyjna conducted an assessment of the RemunerRiddiny functioning in Bank Polska
Kasa Opieki Spotka Akcyjna in the year 2015 andrdmults of this assessment have been
presented in the Report on the assessment of thmeifation Policy of Bank Polska Kasa
Opieki Spoétka Akcyjna in 2015.



Pursuant to § 28 item 4 8§ 28 item 4 of Principlé€orporate Governance for Supervised
Institutions, the Ordinary General Meeting of BaRkkao SA, shall assess whether the
established Remuneration Policy Bank Polska KasakDBpdtka Akcyjna contributes to the
development and security of the operations of thekB

The Bank realized in 2015 Remuneration Policy d¢buated to development and security of
the Bank's operations, through the implementatiothe® provisions and objectives based on
ensuring the long-term growth in shareholder valmed stability of the company's
functioning.

Refers to the agenda item 14

Resolution No
of the Ordinary General Meeting of Bank Polska K@geéeki Spotka Akcyjna on approval
of the maximum proportion ratio between variabld iked component of remuneration
for the Managerial Positions

The Ordinary General Meeting, acting in accordamitk 8 13 p. 18 of the Bank’s Statute in
connection with art. 395 8 5 of the Commercial Canmips Code and taking into
consideration:

1) Presented by Management Board of the Bank Reemmation on approval by the
Bank’s Ordinary General Meeting of the proportiatio between variable and fixed
component of remuneration for the appointed Manab@ositions in the Bank on the
level not exceeding the value 2:1 or in the cas®wer proportion ratio on maximum
level allowed by applicable law (Recommendation)

2) Procedure determined in art. 94 section 1 g dfiythe European Parliament and
the Council’'s Directive 2013/36/UE of 26 June 2@kBaccess to the activity of credit
institutions and the prudential supervision of dretstitutions and investment firms

3) the rule of conducting by the Bank flexible pgli of variable components
of remuneration according to 829 (4) of the ResotuiNo 258/2011 of the Financial
Supervision Authority of 4 October 2011

approves the maximum proportion ratio between w#&iaand fixed component of
remuneration for the appointed Managerial Positionghe Bank on the level not exceeding
the value 2:1 or in the case of lower proportiotioran maximum level allowed by
applicable law.

Justification for the resolution of the Ordinary General Meeting of Bank Polska Kasa
Opieki Spotka Akcyjna on approval of the maximum poportion ratio between variable
and fixed component of remuneration for the Manageal Positions

Following the rule of flexible policy of variableomponents of remuneration referred to in
829 (4) of the Resolution No 258/2011 of the Finan8upervision Authority of 4 October
2011 and procedure determined in art. 94 sectigr(i of the European Parliament and the
Council’s Directive 2013/36/UE of 26 June 2013 cness to the activity of credit institutions
and the prudential supervision of credit institndoand investment firms, the Management
Board of the Bank recommends approval by Ordinaenésal Meeting the proportion ratio
between variable and fixed component of remunaratio the level not exceeding the value
2:1 or in the case of lower proportion ratio on maxm level allowed by applicable law for



the selected employees of the Bank, holding ManalgPositions in the Bank, those who
have significant impact on the Bank’s risk prafile

Determining on the proposed ratio is justified by:

» dependence of the larger part of the total remtioeran the results achieved in a
short and long term, thus strengthening coherenetvden interests of the
shareholders and the top management;

* making the remuneration cost structure more flexibl

e continuation of implementation of the adopted Reemation Policy in the Bank,
without the necessity to introduce any considerabknges in the construction of the
presently binding total remuneration packages far persons to whom the above
proposal applies;

* ensuring competitiveness of remuneration, thus tdatiag a tool for maintaining
employment of key employees, and consequentlylstainable development of the
Bank in the long term.

The approval of the Recommendation by the Ordiftzeperal Meeting shall have no effect
on the Bank’s further fulfilment of prudential recgments, especially requirements regarding
the Bank’s own funds.

Regarding to the Managerial Positions responsiedntrol functions, the Bank shall apply
a more conservative maximal ratio 1:1 or a mor¢riotive value, if such value stems from
applicable legal regulations.

The draft of the resolution of the Ordinary Gendvigetinghas obtained positive opinion of
the Bank’s Supervisory Board.

Refers to the agenda item 16

Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spétka Akcyjna
on appointing a member of the Supervisory Board
of Bank Polska Kasa Opieki Spoétka Akcyjna for a renmon term of office, taking into
consideration the assessment of suitability requargs

Acting in accordance with Art. 385 8 1 of the Comnard Companies Code and pursuant to
8§13 p. 14 of the Bank's Statute, the Ordinary GaneMeeting hereby appoints
................................................... as a member of the Supervisory Board for #weod of a
common term of office of the Supervisory Board{itas three years, which shall begin on
17" June 2016.

Justification for the resolution of the Ordinary General Meeting of Bank Polska Kasa
Opieki Spotka Akcyjna on appointing a members of tle Supervisory Board for a new
common term of office.

The mandates of members of the Bank’s SupervisogrdBexpire as at the date of convening
the General Meeting due to expiry of a common Hyess term of office of the Board



members. Pursuant to Art. 385 8§ 1 of the Commef@mathpanies Code and 8 13 p. 14 of the
Bank’'s Statute, appointment of members of the Sugpary Board is in the scope of
competences of the Ordinary General Meeting.

The Ordinary General Meeting shall adopt separagelutions appointing each member of
the Supervisory Board, taking into consideratioa #ssessment of suitability requirements,
pursuant to art. 22 sec. 2 Banking Law.

The Supervisory Board consists of seven to nine Ipees) appointed by the General Meeting
for the period of their common term of office, whishall last three years.

Refers to the agenda item 17

Resolution No.
of Ordinary General Meeting of Bank Polska KasaeRpSpotka Akcyjna
on amending the Statute of Bank Polska Kasa Ofpé&tka Akcyjna

Acing under art. 430 § 1 of the Code of CommerCiainpanies and 8 13 item 8 of the Statute
of Bank Polska Kasa Opieki Spotka Akcyjna, the @ady General Meeting of the Bank
resolves the following:

§1
The following amendments shall be made to the Eztakute:

1) in 8 5 of the Bank Statute

- in item 4) the words “Domestic” and “(inclusive thfeir respective sub-branches and
banking services outlets) and abroad” shall betelé)e

- in item 5) the coma shall be replaced with dot #r& words “including Corporate
Customers Centers” shall be deleted,

2) in 8 6 of the Bank Statute
- item 17) shall be replaced by the following:

“17) Providing payment services

a) within the scope of issuing payment instrumemts performing operations with
the use of such instruments

b) as paying agent”,

and performing activities connected with theseisesy”,

- items 25) and 32) shall be deleted;
- hitherto items 26) — 36) shall change their nunmigeeccordingly to 25) — 34),
- hitherto item 37) shall be replaced by the follogvand shall be renumbered 35):

“35) Performing the following activities not claBed as brokerage activity:
a) acceptance and transfer of orders to acquigespose of financial instruments,
b) execution of the orders referred to in poirfbathe account of the customer,
C) acquisition or disposal for the own accountie&hcial instruments,
d) offering of financial instruments,
e) investment advice,



3)

4)

5)

f) provision of services under standby underwritirmgreements and firm
commitment underwriting agreements or execution pedormance of other
similar agreements on financial instruments,

with a reservation that the activities specifiedetters a)-e) can only involve securities
issued by the State Treasury or the National BahkPaland or other financial
instruments and bonds precluded from the organirating system, specified in Art.
39p sec. 1 of the Act of 27th October 1994 on paatorways and the National Road
Fund, while with regard to activities specifiedi@tter c), also tradable bonds, letters of
lien, or other sellable securities incorporatingenal rights equivalent to rights arising
from the taken debt, other than specified abovdesivatives whose base instruments
are bonds, letters of lien, other sellable se@sitincorporating material rights
equivalent to rights arising from taken debt, iastirate or currency.”

in 8 6 of the Bank Statute:
- the existing content of 8 6 of the Statute of tlamBis marked as section 1,
- In 8§ 6 of the Statute of the Bank after sectiomdtisn 2 is added as follows:

“Bank may perform activities reserved for banksaiccordance with the Act of 11
February 2016 on State aid in the upbringing olidcan.”

in 8 13 of the Bank Statute item 14) after wordsip&rvisory Board” the following
words shall be added: “taking into account assessrog fulfillment of suitability
requirements,”,

in § 18 of the Bank Statute

- in item 6) the words: “two members of the Managett&oard, including” shall be
deleted and after words “the President of the Mansmnt Board” the words “and the
member of the Management Board supervising the gemant of significant risk in
Bank operations and to entrust this function to #Hppointed member of the
Management Board,” shall be added,

-in item 7) after words “Management Board of the Ban a secret ballot,” the
following words shall be added: “taking into accowassessment of fulfillment of
suitability requirements”,

- in item 8) the words “including the appointmentasfe member of the Management
Board upon obtaining the approval of the Finan&iapervisory Authority,” shall be
replaced by the following words: “taking into acobwassessment of fulfilment of
suitability requirements,”;

- item 13) shall be replaced by the following:

“13) Approving of Bank's long-term development @amnd issuing opinions on annual
financial plans of the Bank,”,

- in item 16) the last sentence “In other cases awEsare adopted by the Management
Board of the Bank without necessity of acceptarfct® Supervisory Board” shall
be deleted;

- in item 21) the dot shall be replaced by a coma,
- the following items 22) and 23) shall be added:

“22) Approving and supervision over risk managensrdategy implementation in the
Bank’s activity,



6)

7)

23) Giving permission to the Management Board memteeperform functions in the
bodies of the companies outside the Bank’s Ca@italp.”;

in 8 22 in section 4 of the Bank Statute afterdbeond sentence the following sentence
shall be added: “Subject to § 18 point 16 of thalB&tatute, acquisition, encumbrance
or sale of real estate, perpetual usufruct or sirara real estate shall be the sole
competence of the Bank’s Management Board, withiibat necessity to obtain the
General Meeting resolution.”;

§ 38 of the Bank Statute shall be replaced byahewing:

“8 38

1. The aim of the internal control system of theiB& to ensure:

1) compliance of Bank’s operations with law, imi&rregulations and market standards

and with the strategy of the Bank,

2) effectiveness and efficiency of the Bank’satyj

3) protection of assets,

4) prevention of losses and errors,

5) security, stability and effectiveness of opierad,

6) reliability and completeness of accounting, agement information and reliability

of financial reporting,

7) compliance of transactions with generally bngdiprovisions of law, supervisory

rules and internal policies, plans, regulations armtedures,

8) support of the decision-making process,

9) observance of risk management principles irBiduek.

2. The Internal Control System shall involve -different roles - authorities of the

Bank, individual units and organizational cellstioé Bank, as well as all employees of

the Bank, and consists of:

1) a control function whose task is to ensure obsewaof control mechanisms
involving, in particular, risk management in thenRawhich comprises positions,
groups of people or organizational units respoedibt performing tasks assigned to
this function;

2) a compliance unit whose task is to identify, evieduaontrol and monitor the risk of
non-compliance of Bank’s operations with law, int@dr regulations and market
standards and to present relevant reports;

3) an independent Internal Audit unit whose task iexamine and evaluate, in an
independent and objective manner, adequacy andctigfeess of the risk
management system and the internal control sysirahiding the internal audit unit.

3. The following authorities of the Bank shall beolved in the Internal Control

System:

1) The Management Board - responsible for desggrimplementing and operating the

Internal Control System, adjusted to size and |@af the risk related to the operations

of the Bank,

2) the Supervisory Board - exercising supervigigar the Internal Control System and

assessing its adequacy and effectiveness throegAutit Committee and the Internal

Audit.

4. The President of the Management Board of the&B&all publish in the form of the

order the By-laws of internal control.”.

§2

The amendments to the Bank Statute mentioned ip@rits 1, 2 and 4 — 7 of the Resolution
require approval of the Financial Supervision Auityo



§3
This Resolution shall come into force on the ddtadoption, provided that amendments to
the Bank Statute mentioned in 8§ 1 of the Resolwiwall become effective on the day of their
registration in the entrepreneur register of thédwal Court Register (KRS).

Justification for the resolution of the Ordinary General Meeting of Bank Polska Kasa
Opieki Spétka Akcyjna on amending the Statute of Bak Polska Kasa Opieki Spotka
Akcyjna

The proposed changes to the Bank’s Statute arelyraimed at adjusting the content of the
Bank’s Statute to the law, in particular the Baigklraw and the Act on trading in financial
instruments, as amended by Act on macroprudeni@rsision of the financial system and
on crisis management in the financial system oLigust 2015.

Adding to the Bank’s Statute 8§ 18 point 23 refleitis content of the rule number I1.Z.2 of
Good Practices of Companies listed on WSE adopte®dsolution Nr 26/1413/2015 of
Exchange Supervisory Board on 13 October 2015.

Other changes to the Bank’s Statute are intendédng the provisions of the Bank’s Statute
for the functioning and organization of the Bank.

Upon the Decision nr DLB/DLB_WL1/700/18/2/2016/MGatdd on 1% march 2016,
Financial Supervisory Authority (FSA) permitted famendments to Bank Statute requiring
FSA'’s permit according to art. 34 sec. 2 of Bankuagv Act.

Refers to the agenda item 18

Resolution No.
of Ordinary General Meeting of Bank Polska KasaeRpSpotka Akcyjna
on establishing the uniform text of the Statut®ahk Polska Kasa Opieki Spotka Akcyjna

Acting under art. 430 8§ 1 of the Code of Commer&aimpanies and 8§ 13 Item 8 of the
Statute of Bank Polska Kasa Opieki Spotka Akcyitne, Ordinary General Meeting of the
Bank hereby resolves the following:

§1

The uniform text of the Statute of Bank Polska K&jaieki Spotka Akcyjna, including
amendments adopted under Resolution No. of the Ordinary General Meeting of
Bank Polska Kasa Opieki Spotka Akcyjna on amendhmg Statute of Bank Polska Kasa
Opieki Spétka Akcyjna, is hereby established.

§2
The uniform text of the Statute of Bank Polska K@saeki Spotka Akcyjna, specified in § 1,
has been included in an appendix hereto.

§3
This Resolution shall come into force on the dayegistration the amendments of the Statute
of the Bank adopted by the Resolution No adiadry General Meeting of Bank

Polska Kasa Opieki Spotka Akcyjna on amending ttetu$e of Bank Polska Kasa Opieki
Spotka Akcyjna in the register of entrepreneurthefNational Court Register (KRS).



Enclosures:
The uniform text of the Statute of Bank Polska Kas@Dpieki Spotka Akcyjna

Justification for the resolution of the Ordinary General Meeting of Bank Polska Kasa
Opieki Spotka Akcyjna on establishing the uniform ext of the Statute of Bank Polska
Kasa Opieki Spotka Akcyjna

Pursuant to 8§ 13 point 8 of the Bank’s Statute@ndinary General Meeting establishes the
uniform text of the Bank’s Statute.

Refers to the agenda item 19

Resolution No.
of Ordinary General Meeting of Bank Polska KasaeRpSpotka Akcyjna
on amending the Rules of Procedure of the Geneegttillgs
of Bank Polska Kasa Opieki Spo6tka Akcyjna

§1
Acting in accordance with 8 12 section 2 of thetl8&aof Bank Polska Kasa Opieki Spotka
Akcyjna, the Ordinary General Meeting hereby amehdsRules of Procedure of the General
Meetings of Bank Polska Kasa Opieki Spotka Akcyasdollows:

1) in 8 10 section 4 the first sentence shall ipéaced by the following:
“4. Each participant of the GM may submit a motregarding a formal matter, however the
motion regarding a pause in the sitting shall ls¢iffed.”;

2) in § 10 section 6 shall be replaced by the Yoihy:

“6. The GM may, by a majority of two thirds, decitdemake a pause during the sitting which
may take place only in specific situations. A resioh on making a pause during the sitting
should include the time of resuming the sessionjasification for the decision to make the
pause. The pauses may not exceed 30 days in 4;total

3) in § 13 introducing sentence shall be replagethé following:
“The GM shall choose the members of the Boardntakiato account presented assessment of
suitability, in the following manner:”;

4) in 8 14 the following section 3 shall be added:
“3. GM shall dismiss members of the Board, takingpiaccount presented assessment of
suitability.”

§2
The amendments to the Rules of Procedure of theel@eMeetings of Bank Polska Kasa
Opieki Spotka Akcyjna, referred to in 8 1 hereodme into force as of the next General
Meeting of the Bank.



Justification for the resolution of the Ordinary General Meeting of Bank Polska Kasa
Opieki Spétka Akcyjna on amending the Rules of Proedure of the General Meetings of
Bank Polska Kasa Opieki Spétka Akcyjna

The proposed changes to the Rules of Proceduteedbéneral Meetings of Bank result from
adjustment of the Rules of Procedure of the Gendedtings of Bank to the provisions of

Banking Law amended by the Act on macroprudentipksvision of the financial system and

on crisis management in the financial system ard@bod Practices of Companies listed on
WSE 2016.

Refers to the agenda item 20
Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spétka Akcyjna
on establishing the uniform text of the Rules aid@dure of the General Meetings of Bank
Polska Kasa Opieki Spétka Akcyjna

§1
Acting under 8 12 section 2 of the Articles of Asistion of Bank Polska Kasa Opieki Spotka
Akcyjna, Ordinary General Meeting of the Bank eBsdles the uniform text of the Rules of
Procedure of the General Meetings of Bank Polsksak@pieki Spotka Akcyjna including
changes introduced via resolution no. 41 of theitary General Meeting of 1 June 2012 and
via resolution no. __ of the Ordinary General Magtpf 2016 in the following
rendering:

Rules of Procedure of the General Meetings of BanRolska Kasa Opieki Spotka
Akcyjna

81
These Rules define the rules of conducting Gendeadtings of Bank Polska Kasa Opieki S
A (hereinafter referred to as the “Bank”).

§2
The sittings of General Meetings (hereinafter mef@érto as the “GM”) shall be held in
accordance with Commercial Companies Code, StafuBank Polska Kasa Opieki Spoétka
Akcyjna (hereinafter referred to as the “Statutahaf Bank”), the act as 29th July 2005 on
public trading of financial instruments, these Ruland taking into consideration the
recommendations and rules contained in documenbdQ@ractices of WSE (Warsaw Stock
Exchange) Listed Companies”.

§3
1. The following persons shall be entitled to maptate in the GM and vote :
1) persons being the shareholders of the Bank ¥6 dafore the GM, i.e. persons who 16
days before GM, in a way required by the law, reegitheir participation in the GM,
2) the representatives of shareholders referrad fwint 1, which shall prove that they are
duly authorized to act on their behalf,



2. The members of the Management Board of the Bhekeinafter referred to as the
“Management Board”) and Supervisory Board (heregrakeferred to as the “Board”) should
also participate in the GM; some participating memsbshould be authorized to provide
subject matter answers to the questions posedgltiienGM.

3. The auditor should be present during the GMcivtghall discuss financial matters, and
especially during the ordinary GM.

4. The experts and guests invited by the Bank’ssgumg body convening the meeting may
participate in the GM.

5. Upon the consent of the Chairman of the GM tluerjalists may be present during the GM.
6. The power of proxy to act on behalf of the shalger should be made in writing or in an
electronic form. Granting power of proxy in an étenic form does not require a safe
electronic signature verified by means of a validldied certificate.

7. The power of proxy, which was granted in a fgnelanguage, should be translated into
Polish by a certified translator.

8. If a proxy is an Management Board member, Baaeinber, Bank’s liquidator, Bank’s
employee or a member of a body or employee of thekB dependent company, the power
of proxy may authorize such a person to represenBank only at one GM. Granting another
power of proxy is in such a case precluded.

9. The representatives of legal persons are refjtira@leposit the current excerpts from the
relevant registers indicating the persons authdriperepresent these entities. Persons do not
indicated in the excerpts should present a powerafy prepared in the form compliant with
the provisions of section 6.

83a
1.The patrticipation in the GM with the use of etentc communication means is allowed,
what covers in particular:
1) real-life broadcast of GM,
2) real-time bilateral communication where shardad may take the floor during a GM
from a location other than the GM,
3) exercising the rights to vote during a GM eitimeperson or through a plenipotentiary,
if the Management Board adopts such decision defirat the same time the rules of
participation in the GM and execution of assignéghts with the use of electronic
communication means and the requirements and tionta necessary to identification of
shareholders and to ensuring the safety of electammunication.
2. The Management Board notifies about convening iGlthe way defined in 8 8 section 1
of the Bank’s Statute, including in particular gfshes whether the participation in the GM
with the use of electronic communication meangdlosed.
3. The notice of calling the GM in which the pagation in the GM with the use of
electronic communication means is allowed covegzaitticular information concerning:
1) possibility and way of participation in the GMtlwthe use of electronic communication
means,
2) way and form of communication during the debaies$GM with the use of electronic
communication means,
3) way of executing the rights to vote with the oelectronic communication means,
4) way of raising the objections to the resolutienth the use of electronic communication
means.
4.The Bank shall provide in the safe manner infaiomanecessary to obtain electronic access
to the debates to shareholders who expressedwiieio participate in GM with the use of
electronic communication means. The way of progdinis information shall be defined in
the notice of calling of GM.



5. The Bank shall not be liable for lack of podgipiof participation in GM with the use of
electronic communication means when it is a consecgl of circumstances beyond control of
the Bank such as in particular force majeure, failef IT equipment and system beyond the
Bank’s control, non-possessing by shareholdergpipeopriate IT software.

6. If interruption in communication during the GMelzhtes occurs on the Bank’s side
Chairman of GM orders the short technical pausthéndebates or if necessary orders the
voting on the motion on ordering the pause in thieadles in accordance with § 10 section 6 of
the Rules of Procedure.

§4
The powers of the GM include all matters conneaetétl activities of the Bank, which have
been assigned, to it by the provisions of the ComimeCompanies Code and the Statutes.

85
1. The sitting of the GM shall be opened by thei@han or Deputy Chairman of the Board
and in case of their absence by one of the mendi¢he Board. Should all of them be absent
the GM shall be opened by the President of the lgam&nt Board or a person designated by
the Management Board.
2. The person opening the GM should take stepsnigad an election of the Chairman of
GM (hereinafter referred to as the “Chairman”) whiefraining from making decisions
regarding essential or formal matters.

§6
1. The Chairman should be elected in a secret frota among the persons, which are
entitled to participate in the GM. The candidateovgave its consent for his candidacy and
received the majority of votes shall become theiGran.
2. The duties and rights of the Chairman shalludelnter alia:
1) making sure that the GM is held in an efficiemnner and in accordance with its agenda
and that the rights and interests of the shareh®l® respected and especially counteracting
against abuse of rights by the majority sharehsl@ed making sure that rights of minority
shareholders are respected; the Chairman may nbouwtithe GM’s consent withdraw or
change the order of the matters placed on the agend
2) efficient management of the discussion, espggial
a) allowing the Participants of the GM to speak,
b) preparation, if necessary, of the list of thespas that have registered for discussion and
determining the maximum amount of time per speech,
c) revoking of the participant's right to speakpeasally when his/her statement concerns
matters outside motion for granting the right teapor is outside the scope of the agenda of
the GM, violates the law or good customs or rendées correct conduct of the GM
impossible;
3) deciding that voting should be held and supergigs process,
4) announcing the results of voting,
5) declaring whether the resolution has been adapt@ot and announcing resolutions,
6) deciding on making short pauses pertaining @cotider during the sitting of the GM,
7) making decisions regarding the doubts as t@apipdication of these Rules,
8) cooperating with the notary preparing the miaute
9) expressing consent to record the course of GiYi thie use of devices recording voice or
picture and to transmit the voice or picture owgdite room where the GM is taking place,



10) making other decisions pertaining to the odieing the sitting of the GM.

3. A participant of the GM, which is entitled to tep may appeal the decision of the

Chairman. Appeal shall be resolved by GM by adaptnresolution on annulment of the

decision of the Chairman.

4. The Chairman may make use of the assistana@nyklrs and other experts present during
the GM.

87
1. Immediately after assuming its position the @han shall:
a) prepare and sign the attendance list of thécpaahts of the GM,
b) declare that the GM has been correctly convened,
c) declare that the GM has the capability to adepblutions regarding the matters placed on
the agenda,
d) inform the participants of the GM that peoplesiied by Bank’s governing bodies
participate in the GM.
2. The attendance list shall include the followitaga:
a) the name and surname of the participant of tie G
b) the information whether the participant of thkl @& the shareholder or representative of a
shareholder and in case of a representative —dication of name and surname or business
name of the represented shareholder,
¢) an amount of shares represented by a particgdahe GM,
d) an amount of votes assigned to a participatiefGM,
e) a signature of the participant of the GM ondttendance list.
3. In case of GM in which the use of electronic cmmication means is allowed the list of
shareholders voting with use of those means iscatidthe list of attendance.”,
4. After signing by the Chairman, the attendansedhall be displayed during the sitting of
the GM.
5. Upon a motion of the shareholders representiggtenth of the share capital represented at
the GM, the attendance list shall be checked bgranaittee elected for that purpose, which
committee shall comprise of at least three persbhs.persons who propose the motion may
elect one member of the committee.

§8
1. The GM may elect the Ballot Counting Committdeeréinafter referred to as the
“Committee”) from among the participants of the GMich are entitled to vote.
2. The voting shall be secret. The GM may adogsalution on the abrogation of secrecy of
voting.
3. If only three persons have been put forwardassliclates, the voting may be conducted by
anen bloc system — for all candidates simultaneously unl@sslgection has been raised. In
such case each candidacy is put to the vote indaliyl
4. The powers of the Committee include:
a) supervising of the correctness of the votingess,
b) immediate notifying of the Chairman of the pdi&nrregularities in the process of voting,
c¢) checking and establishing the results of voting,
d) carrying out other tasks necessary for the coinaluvoting.
5. The minutes containing the results of voting diaried before the election of the
Committee shall be signed by all members of therndgtee immediately after they have been
elected. The minutes of voting carried out after ¢kection of the Committee shall be signed
by all its members immediately after the votes hasen counted.



89
1. Having stated that the GM is capable to adoglutions, the Chairman shall introduce the
agenda to the participants of the GM.
2. The GM may adopt a resolution on:
a) withdrawing certain matters from the agenda,
b) changing the order of matters placed on thedayen
3. The GM may not, without the shareholders’ cohsadopt a resolution on withdrawing
from the agenda or change of the order of a matitéch has been placed on the agenda upon
the motion of shareholders.
4. The motion regarding the matters referred t8ention 2 should be justified in detail.

810
1. Each patrticipant of the GM may speak about th#ers within the scope of agenda, which
are currently under discussion.
2. Art.428 of the Commercial Companies Code appliethe information presented by the
member of the Management Board upon the requesheofparticipant of GM, which is
entitled to vote. While answering the questionghef GM the member of the Management
Board should take into account the fact that thegany carries out informational duties in a
manner prescribed by the Act on public tradingesfisities as well as the fact that providing
certain kinds of information may not be done in anmer different than the one set forth in
these rules.
3. The Chairman may grant the right to speak toGhairman of the Supervisory Board,
President of the Management Board, members of thealement Board and invited experts
outside the speaking order.
4. Each participant of the GM may submit a motiegarding a formal matter, however the
motion regarding a pause in the sitting shall Istiffed. In such cases the Chairman shall give
such person the right to speak outside the speaiidgr. The motions regarding formal
matters relate to a manner of conducting the gitihthe GM and a manner of voting and
shall include especially motions regarding :
a) an adjournment or closing of the discussion,
b) a limitation of the time assigned for speeches,
¢) a manner of conducting of the sitting,
d) deciding on making a pause in the sitting,
e) an order in which the motions shall be put towbte,
f) closing the list of candidates for elections.
5. The voting on matters pertaining to the orderirduthe sitting of the GM may only
concern issues connected with conducting the gittihthe GM. The motions, which may
affect the exercising of rights by shareholdersy mat be put to the vote in that manner.
6. The GM may, by a majority of two thirds, decidemake a pause during the sitting which
may take place only in specific situations. A resioh on making a pause during the sitting
should include the time of resuming the sessionjasitfication for the decision to make the
pause. The pauses may not exceed 30 days in a total
7. The rule referred to in Section 6 does not applghort pauses pertaining to the order
during the sitting of the GM introduced by the Ghan e.g. an hourly pause for rest. Such
pauses may not be aimed at impeding the exerciseaséholders’ rights.



8. Motion to the agenda of the GM, including motifam abandoning item placed in the
agenda, submitted by a Shareholder to the GM Claairrshould be prepared in writing and
contain justification enabling the resolution to th&en with due understanding and insight.
Motion requesting changes in the draft should atsttain the text of the resolution proposed
by the Shareholder to be taken by the GM. The rement to prepare the justification does
not concern resolutions of organisational character

9. If the motion for introducing an amendment taftresolution (amendment) has been
submitted, the amendment shall be put to the viegé dnd then the GM will vote on the
whole draft resolution.

10. If several motions containing different prodedsave been submitted in a given case, the
Chairman shall decide which of them are most fachég and put such motions to the vote
in the first place. Motions that contradict the agpy@d motion shall not be put to the vote.

11. After closing the discussion on a given pointhe agenda, the Chairman shall put a draft
resolution to the vote.

12. A draft resolution should be read before bgingto the vote. Making a reference to the
draft resolution, which has been handed over toptrticipants of the GM is acceptable, if
such draft is of a considerable size and none efpdrticipants of the GM has raised an
objection.

§11
1. The resolutions shall be adopted by an absohaterity of votes unless the provisions of
law or Statutes provide for otherwise.
2. An absolute majority shall mean more than hélfates cast in favor of the resolution.
Votes cast in favor of, against the draft resolutas well as abstaining votes shall be taken
into account while calculating an absolute majooityotes.
3. If the provisions of law or the Statute of thanR require that certain specific conditions
such as representing certain part of the shargatapie fulfiled in order to adopt the
resolution the Chairman shall declare and annothmatethe GM is capable of voting on such
resolution and specify what majority is necessaryaidopting such resolution before putting
it to the vote.
4. After receiving results of voting the Chairmdrak specify the amount of votes in favor of
and against the resolution and shall declare whéieeresolution has been adopted.
5. A person raising an objection shall have thbtrig justify it.

812
1. Voting shall be open.
2. A secret vote shall be ordered in the case@ttactions and motions for the dismissal of
the members of the Bank’s governing bodies or digtors, on holding them liable as well as
in personal matters.
3. At the request of at least one participant ef@M, which is entitled to vote, the Chairman
shall order a secret vote.
4. The voting may be conducted with the use ofdbmmputer technology of counting the
votes.

8§13
The GM shall choose the members of the Board, ¢gkito account presented assessment of
suitability, in the following manner:
1. In a justified case the GM shall adopt a resmtuin which it shall determine the number of
members of the Board.



2. Any participant of the GM shall have the rigbtgut forward one or more candidates for
members of the Board. Such motion should provide fo

a) a name and surname of the person putting forthk@rdandidate and, if necessary, name of
the shareholder on behalf of which this person, acts

b) name, surname and short Curriculum Vitae otHredidate

3. The candidate should then declare that he/stesgis consent for candidacy. Such
declaration, which should be made before the @ecghould be made in writing, orally and
then recorded in the minutes or should be serited®ank by facsimile.

4. The Chairman shall prepare a list of candidtieke Board.

5. The list of candidates may not be closed if enloer of candidates are lower than the
number of positions that are to be filled.

6. The members of the Board are appointed in tbeeseoting for each one of the candidates.
If the number of candidates is equal to the nunatb@ositions that are to be filled the voting
may be made by aan bloc system — for all candidates simultaneously unlesskgection has
been raised. In such case the general rules afgyehall apply.

7. An election of a candidate for a member of tloaf@ shall be valid if the candidate has
received the absolute majority of votes.

8. The candidates that in turn received the mgaitvotes shall become members of the
Board.

9. The Chairman shall decide that a supplementactiens should be held if:

a) not all positions in the Board have been filbetause of the failure to receive the absolute
majority of votes by the relevant number of cantidain such case the Chairman shall
prepare a list of candidates for unfilled positienthe persons who have previously failed to
receive the required number of votes may not ppéie in the elections once again,

b) two or more candidates have received the alesohajority by the same amount of vote
and as a result of which the number of the persdested would exceed the number of
positions in the Board; in such case only the adatds that have received the same number
of votes shall take part in the vote.

10. Upon the motion of the shareholders represgiatineast one fifth of the share capital, the
election of the Board should be made by the voteeparate groups. Such motion should be
submitted to the Management Board in writing imaetwhich will render it possible to place
it on the agenda.

11. The persons representing at the GM the podia@hares which represents the division of
the total number of shares by the number of membktke Board may create a separate
group for the purpose of electing one member ofBbard and shall not participate in the
election of the remaining members.

12. Before the election of the members of the Bdnrdhe GM by vote in separate groups,
the Chairman inform GM of the number of persons@ng number of shares represented by
the shareholders and the number of shares necdssdhge creation of the group capable of
choosing a member of the Board.

13. The Chairman shall conduct the procedure obsing the members of the Board by
voting in separate groups.

14. The organ convening the Shareholders' Meetirsyres that the created group has a
separate place to assemble and to conduct théoalect

15. The mandates in the Board not filled by therappate group of shareholders created in
accordance with Section 11 shall be filled by tlevheld with the participation of all
shareholders whose votes were not cast in thei@leat members of the Board by a vote in a
separate groups.

16. If during the GM referred to in Section 11 eetn a single group capable of electing a
member of the Board is created, the elections siealbe held.



17. Upon election of at least one member of theroaaccordance with Sections 10 —16 the
mandates of all existing members of the Board shailre prematurely.

8§14
1. The motion for dismissing of one or more memlzérthe Board should be justified. The
motion for dismissing of each members of the Badal be put to the vote separately.
2. A dismissal of a member of the Board shall remjan absolute majority of votes.
3. The GM shall dismiss members of the Board, @kirio account presented assessment of
suitability.

§15
After all matters on the agenda have been discussedChairman shall declare that GM is
closed.

§16
1. The resolutions of the GM shall be recordedchm inutes drawn up by the notary under
the penalty of nullity.
2. In the minutes of the GM validity of convocatiah the GM shall be stated and its
capability to adopt resolutions; shall be specifigadertaken resolutions and for each
resolution provided shall be the number of sharesnfwhich valid votes were passed,
percentage share of these shares in the sharalcapial number of valid votes, number of
votes “for”, “against” and “abstain”, and submittebjections; moreover included shall be the
texts of the motions submitted during the GM, faisd last name of a person submitting the
motion, first and last name of a person or nama cdmpany on behalf of whom the motion
was submitted and final decision related to thatiomo
3. The minutes shall be accompanied by a list ofiggpants of the General Meeting with
their signatures. The proofs of the GM being comdeshall be included in the book of
minutes.
4. An excerpt from the minutes together with thegbrof convocation of the GM and powers
of attorney granted by shareholders shall be atthdhy the Management Board to the
minutes book. The shareholders may review the regiiook as well as request copies of the
resolutions certified by the Management Board.

817
The governing body of the Bank convening the GMIgiravide legal, notarial technical and
organizational assistance.

§18
All matters regarding the sitting of GM not othes@iregulated by these Rules shall be
resolved by the participants of the GM by way ofivg.

8§19
1. All amendments to these Rules shall requiresaluéion of the GM in order to be valid.
2. An amendment of these Rules shall enter intcefbeginning from the next GM.

§ 20
These Rules shall apply to GM's which will be camee beginning form April 9, 2003.



§2
This Resolution shall come into force as of the diageing taken and shall stay be prevailing
as of the next General Meeting of the Bank.

Justification for the resolution of the Ordinary General Meeting of Bank Polska Kasa
Opieki Spétka Akcyjna on establishing the uniform ext of the Rules of Procedure of the
General Meetings of Bank Polska Kasa Opieki Spotkakcyjna

According to 8§ 12 sec. 2 of the Bank’s Statute, Bides of Procedure of the General
Meetings is adopted by the General Meeting of taekBand shall stay be prevailing as of the
next General Meeting of the Bank.

Legal grounds:

Art.402" §1 of the Commercial Companies Code (i.e. Journal of Laws of 2013, item 1030 as
amended) and 8 38 sec. 1 p.1 and 3 of the Ordinance of the Minister of Finance of
19™ February 2009 on current and periodic information published by issuers of securities
and the conditions for regarding information required by the law of a non-member state as
equivalent (i.e. Journal of Laws of 2014, item 133)



