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STATEMENT OF COMPLIANCE WITH CORPORATE GOVERNANCE P RINCIPLES FOR 2016

1. Statement of compliance with Corporate Governancennciples under Polish regulations

This statement summarizes Serinus Energy Inc.’®r{fi8s” or “Company”) compliance with the corporate
governance principles in 2016 and includes the eigslisted in art. 91 section 5 point 4 of tbecreeof the
Minister of Finance of the Republic of Poland ebuary 19, 2009 on current and periodic inforroatisubmitted
by the issuers of securities and the conditionsréaognizing information required by the laws of@n- Member
State as equivalelibz. U. of 2014, item 133, as amended).

2. Indicating the applied set of corporate governanceules

Serinus is incorporated under the laws of the Piawviof Alberta, Canada under the Business CorpomstAct
(Alberta) ("ABCA”). The Company complies with the applicable lavigte Province of Alberta, Canada, ABCA
and corporate governance regulations issued b8¢hkarities Commissions in Canada.

As an issuer listed on the Warsaw Stock Exchangend (WSE”), from 1 January 2016 onwards the Company is
subject to recommendations and rules containedmiiie“Code of Best Practice for WSE Listed Companies6201
(“Code of Best Practice WSE 201% These ruleswere adopted by the WSE SuperviBogrd on 13 October 2015
(Annex to the Resolution No. 27/1414/2015) andaaeessible at:

https://www.gpw.pl/regulations_best practices

https://static.gpw.pl/pub/files/PDF/RG/DPSN2016_[N.

For information on the Company’s compliance witle tiecommendations and rules of the Code of BesttiPea
WSE 2016, please refer to the website:
http://investor.serinusenergy.com/en/ir/inwestdatiens/corporate-governance/best-practice
http://investor.serinusenergy.com/file/static/123%3gpw_dobre praktyki serinus_3.pdf

3. Indication of the rules of the Code of Best Practie for WSE 2016 Listed Companies which were not
applied by the Company

Due to differences between the Polish and Canddgai systems, the Code of Best Practice WSE 208 apply
to the Company only to the extent permitted by Allbdaw and the Articles and by-laws of Serinuspétticular,
Serinus does not have two separate governing bddissipervisory board and a management board) wdrieh
obligatory in Polish joint stock companies. Serithes a Board of Directors (the “Board”) which penfig the
combined roles of a supervisory board and a manegeboard. Where the Company is unable to comphcty
with the Code of Best Practice WSE 2016 rules wiiohncern relations between a supervisory board and
management board, it does so in a general manitiereference to their general intention.

Considering the above qualification, the Compardyriit comply at all, or did not comply fully witthe following
Code of the Best Practice WSE 2016 rules in 2016:

Recommendation |.R.2. Where a company pursues sponsorship, charityferatimilar activities, it should publish
information about the relevant policy in its annaativity report.
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The Company does not include such informationdgraitnual activity report.

Rule 1.2.1.10. financial projections, if the company has decidedoublish them, published at least in the last 5
years, including information about the degree @itimplementation;
The Company does not publish financial forecasts.

Rulell.2.3. At least two members of the supervisory board Ishmeet the criteria of being independent referred
in principle 11.Z.4.

The Company is an entity with its registered sea€Canada, hence Canadian independence criteriprianarily
applicable. These criteria are in line with, but ientical to, the European independence critgsiatated in Annex

Il to the Commission Recommendation 2005/162/EC.afthe end of 2016 and during the year at least tw
members of the Board met the Canadian independgitega at the end of 2016.

Rule 11.Z.4. Annex Il to the European Commission Recommendadiorl5 February 2005 “Commission
Recommendations” on the role of non-executive pestisory directors of listed companies and on¢bmmittees
of the (supervisory) board applies to the indepeweéecriteria of supervisory board members. Irredpecof the
provisions of point 1(b) of the said Annex, a parato is an employee of the company or its subsidiaaffiliate
or has entered into a similar agreement with anyh&m cannot be deemed to meet the independertedacrin
addition, a relationship with a shareholder predlugl the independence of a member of the supervisoayd as
understood in this principle is an actual and sfgraEnt relationship with any shareholder who holdtdeast 5% of
the total vote in the company.

The Company applies Canadian independence critdrieh are in line with, but not identical to, theirBpean
independence criteria as stated in Annex |l totGbexmission Recommendation 2005/162/EC.

Rulel1.2.5. Each supervisory board member should provide theranembers of the supervisory board, as well as
the company’s management board, with a statememntegfting the independence criteria referred to limgple
11.Z.4.

This principle is not applied as set out in the €ofiBest Practice for WSE 2016”,

However:

1) the Company applies Canadian independenceiaritard

2) tasks and responsibilities of the Compensatinod &orporate Governance Committee include condgictin
analyses and reporting to the Board of Directogaurging the independence of each director and uhgber and
appropriateness of the number of independent direct

Rulell.2.7. Annex | to the Commission Recommendations refeor@dprinciple I1.Z.4 applies to the tasks aneé th
operation of the committees of the Supervisory 8o@rhere the functions of the audit committee amopmed by
the supervisory board, the foregoing should appigoadingly.

The Company has not applied the provisions of Anherf the Commission Recommendations to the tasics
operation of the Board committees. However, thatgmis implemented by the Company in this regardhenbasis
of Canadian law are generally in line with (althbugpt identical to) the European solutions.

Rulell.Z2.8. The chair of the audit committee should meet tHependence criteria referred to in principle 11.Z2.4
The principle is not applied. Chairman of the Auddmmittee meets Canadian independence criteria.
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Rule 11.2.10.1 An assessment of the company’s standing, includm@ssessment of the internal control, risk
management and compliance systems and the intacrdhd function; such assessment should cover ghicant
controls, in particular financial reporting and opional controls;
The Company does not publish reports of its BoRtoithermore, Canadian law does not provide forssessment
of the situation of the company by the Board ofeldiors within the meaning of the Code of Best React?VSE
2016, including assessment of the internal corgystem and the management system of the Comparatarial
risks, and it does not provide for sponsorship qylevaluation. Equivalent, to some extent, are mspand
evaluations made in the preparation, review anda@p of the annual financial statements and mamagé¢'s
discussion and analysis (“MD&A”). The annual finalcstatements and MD&A are approved by the Bodrd o
Directors before filing. The Chief Executive Officend the Chief Financial Officer certify annuadly to the design
and effectiveness of internal controls over finaheeporting (Form 52-109F1 and Form 52-109F2)kRiare
disclosed in the MD&A and Annual Information Fortd\F"). The AIF also includes disclosures on theiaty of
the Audit Committee and other committees of the Gamny. Information concerning the composition of Buard of
Directors, the number of its meetings and commnstie contained in the Information Circular predaaanually in
conjunction with the Annual General Meeting.

Rulel1.Z.10.2 A report on the activity of the supervisory boawhtaining at least the following information:
- full names of the members of the supervisorydaad its committees;

- supervisory board members’ fulfilment of the ipeledence criteria;

- number of meetings of the supervisory board sdammittees in the reporting period;

- self-assessment of the supervisory board;

Reasoning is set out in the commentary to 11.Z.10.1

Rule 11.Z.10.3 An assessment of the company’s compliance witligotosure obligations concerning compliance
with the corporate governance principles definedhi@ Exchange Rules and the regulations on cumedtperiodic
reports published by issuers of securities;

Reasoning is set out in the commentary to 11.Z.10.1

Rule 11.2.10.4 An assessment of the rationality of the compapyplgcy referred to in recommendation I.R.2 or
information about the absence of such policy.
Reasoning is set out in the commentary to 11.Z.10.1

Rulelll.Z.1. The company’s management board is responsiblentoinhplementation and maintenance of efficient
internal control, risk management and compliancgeys and internal audit function.

The Company has a Board which performs the roles afpervisory board and a management board. ThedB®
responsible for supervising the business of the fizomy and the activities of the Company's managemerd are
responsible for conducting the day-to-day busiriédhe Company. The Board, acting through the CBEiedcutive
Officer, sets the standards of conduct for the Caamyp The Board has the responsibility to recogttizeprincipal
risks of the business which the Company is engagedd to ensure that there are systems in plagehvetifectively
monitor and manage those risks with a view to timgiterm viability of the Company.

Rule 111.2.3. The independence rules defined in generally aecejntternational standards of the professional
internal audit practice apply to the person headihg internal audit function and other persons @sgible for such
tasks.

The duties and responsibilities of the Audit Contedtinclude monitoring of the qualifications ané tierformance
of the internal auditors, if any, and periodicrevief the internal audit function with respect tae thrganization,
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staffing and effectiveness of the internal audpatément. There is no dedicated internal auditiothie Company.
The Audit Committee is composed in 2/3 of peopl@wieet the Canadian independence criteria.

Rule I11.Z.4. The person responsible for internal audit (if theaction is separated in the company) and the
management board should report to the supervisargrd at least once per year with their assessmérthe
efficiency of the systems and functions referrad fwinciple 1l1.Z.1 and table a relevant report.

The Company was established under Canadian law.Bblaed, comprised of both outside (i.e. independean-
executive) and inside (i.e. executive) directords as the supervisory and control authority of @mempany. The
overall supervision of the management of the Corpgdousiness is vested in the Board and the PresigleChief
Executive Officer (“CEO”") to whom the Board has etgted the day-to-day management of the Compahgy ot
than in relation to certain matters specificallyed@ted to the Board by the ABCA. The office of extéve director

is now heldby oneof the six memberdBoard,who isalsothe Company's CEO. In addition, the Company has an
Audit Committee consisting solely of non-executigigectors. There is no dedicated internal audifiorthe
Company.

Rule 111.2.5. The supervisory board should monitor the efficiernt the systems and functions referred to in
principle 1ll.Z.1 among others on the basis of regpoprovided periodically by the persons resporsifir the
functions and the company’s management board, aaceran annual assessment of the efficiency of systems
and functions according to principle 11.Z.10.1. \inghe company has an audit committee, it shoulditmothe
efficiency of the systems and functions referredntqorinciple 111.Z.1, which however does not reteathe
supervisory board from the annual assessment aéffi@ency of such systems and functions.

Canadian law does not provide for an assessmdieddituation of the company by the Board of Divestwithin
the meaning of the Code of Best Practice WSE 20i)ding assessment of the internal control system the
management system of the Company’s material riskgjever, equivalent - to a certain extent - aremspand
evaluations contained in other published documésege commentary to principle 11.Z2.10.1). At the satime,
necessary monitoring systems and control mechan@msn place at the Company, particularly witharegto
financial and operational reporting, as requiredarnCanadian law. These allow the Board to cartyeffective
supervision of the Company's operations and a@svitndertaken by the Company's management.

Recommendation | V.R.2. If justified by the structure of shareholders apectations of shareholders notified to the
company, and if the company is in a position tovite the technical infrastructure necessary foremgral meeting
to proceed efficiently using electronic communmatimeans, the company should enable its sharelsltter
participate in a general meeting using such meanparticular through:

1) real-life broadcast of the general meeting;

2) real-time bilateral communication where sharatesk may take the floor during a general meetingmfra
location other than the general meeting;

3) exercise of the right to vote during a generaktig either in person or through a plenipotengiar

The Company provides Shareholders with real-tineadcasts of Shareholders Meeting. Furthermoren&grBy-
Laws provide that a Shareholder may participata ®hareholders meeting by telephone or other coritation
methods that permit all persons participating i tieeting to hear each other. A person particigdtira meeting
by such means is deemed for the purposes of theAAB®e present at the meeting. Participation 8hareholders’
Meeting by means of remote communications inclutlesability to cast votes by means of remote conications.
However, such participation is available only togR&ered Shareholders whose names appear on trsteregf
Shareholders maintained by the Company. Most iddadi investors do not hold shares in their own namather,
the shares are held by intermediaries who are Regis Shareholders. To exercise their rights, dlinly the right to
vote, a shareholder other than a Registered SHderhshould follow the procedures and legal meavelable
under the agreement with the intermediary.
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RuleV.Z.4. If the management board becomes aware a generetimgebeing convened pursuant to Article 399 § 2
— 4 of the Commercial Companies Code, the manageboamd should immediately take the steps requicetie
taken in order to organise and conduct the genarakting. The foregoing applies also where a genmedting is
convened under authority granted by the registratmourt according to Article 400 § 3 of the Comnierc
Companies Code.

The General Meeting of Shareholders of the Comparall be convened and conducted in accordance théth
provisions of the Business Corporations Act (Alagrthe Statute and By-Laws No. 1.

Recommendation VI.R.1. The remuneration of members of the company’s rgowg bodies and key managers
should follow the approved remuneration policy.

The Company has no formal policy regarding comp@msaCompensation of the Company’s executive efficis
determined by the taking into account recommendatiof the Compensation and Corporate Governance
Committee. The responsibilities of the Committee & recoomend to the Board, implement and oversee
compensation policies, including executive compgosa contracts, stock options or other incentivanp. The
Committee reviews compensation of executive officemd directors annually and periodically compares
coompensation to industry benchmarks. Based omaview, the Committee provides its recommendattonthe
Board. The Committee may use external consultAmtsdessary. Detailed information on compensasgrésented

in the annual Information Circular published foe thnnual General Meeting.

Recommendation VI.R.3. If the supervisory board has a remuneration congaijt principle 11.Z.7 applies to its
operations.

The Compensation and Corporate Governance Comnfitfeevs Canadian lawand not the provisions of Anhéo
the Commission Recommendations (where the solutiomgenerally in line although not identical).

Rule VI.Z.2. To tie the remuneration of members of the manageim@ard and key managers to the company’s
long-term business and financial goals, the petietiween the allocation of options or other instratsdinked to
the company’s shares under the incentive scheméhairdexercisability should be no less than twarge

The Company ties compensation to long-term objestilgy issuing share purchase options. The shahgse
options issued before 2016 have a five year terdvast one-third immediately while the remaininghirds vest
one-third per year, on the anniversary of the gdaté. For options granted in 2016, the option term years and
they vest one third on each of the first three eensiary dates of the option grants.

Rule VI.Z.3. The remuneration of members of the supervisoryahould not be linked to options or other
derivatives or any other variable components, aeidher should it be linked to the company’s results
Members of the Board of Directors may be grantedksbptions from time to time.

Rule VI.Z.4. In this activity report, the company should report the remuneration policy including at least the
following:

1) general information about the company’s remutierasystem;

2) information about the conditions and amountsenfiuneration of each management board member bro&em

by fixed and variable remuneration components,uidiclg the key parameters of setting the variablaueeration
components and the terms of payment of severarowamces and other amounts due on termination of
employment, contract or other similar legal relatship, separately for the company and each menth&s group;

3) information about non-financial remuneration qoonents due to each management board member and key
manager;
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4) significant amendments of the remuneration pdlicthe last financial year or information abobeir absence;
5) assessment of the implementation of the remtinerpolicy in terms of achievement of its goatsparticular
long-term shareholder value creation and the conyfmaatability.
Detailed information regarding salaries of exeatdfficers and directors is contained in the Infation Circular
documents for the Annual General Meeting, in acance with the Canadian regulatory requirements.

4. Description of core features of the Company’s intaral control and risk management systems in
relations to the preparation of financial statemens

There have been no material changes to the Comgpantgrnal controls over financial reporting dur2@lL6.

Management is responsible for the preparation aid gresentation of consolidated financial stateimen
accordance with the International Financial RepgrtStandards, and for such internal controls asagement
determines are necessary to enable the prepartioonsolidated financial statements that are freen material
misstatement, whether due to fraud or error.

The Company has developed and maintains systentworifols, policies and procedures in order to ptevi
reasonable assurance that assets are properlyuaeded, and that the financial records and systemes
appropriately designed and maintained, and proviglevant, timely and reliable financial informaticio

Management.

The Company’s Chief Executive Officer and the Cligfancial Officer of the Company have designed BCéhd
ICFR, or caused them to be designed under theiersigion, to provide reasonable assurance thammaterial
information required to be disclosed by Serinustsnannual filings and interim filings is recordegkocessed,
summarized and reported within the time periodscifipe in applicable securities legislation, and goovide
reasonable assurance regarding the reliabilityir@gfnicial reporting and the preparation of finana@tements for
external purposes, in accordance with IFRS. ThéRiI@Fbased on criteria established in 'Internalt@bnintegrated
Framework” issued by the Committee of SponsoringaDizations of the Treadway Commission ((COSO20t3.
The Board has the responsibility to ensure thafitfancial performance of the Corporation is adeelyaeported to
shareholders, other security holders and regulatois timely and regular basis as well as to enthatethe financial
results are reported fairly and in accordance \géherally accepted accounting standards. The ammaginterim
financial statements must be approved by the Bdzetbre the statements are filed; the Board approves
accompanying MD&A, which complements the Companfifencial statements. The Board is responsible for
ensuring that management fulfils its responsietitifor financial reporting and internal control.eTBoard has
established an Audit Committee. The Audit Committeeiews with management and the external audaoss
significant financial reporting issues, the Condaled Financial Statements, and any other matferslevance to
the parties. The Audit Committee meets quarterlfhwhe Company's external auditors to review actiogn
internal control, financial reporting, and audit ttees. The Audit Committee meets quarterly to revignd to
recommend to the Board approval of the interimrfgial statements prior to their release, as welhrmsually to
review the Company’s annual Consolidated Finanstatements and MD&A and to recommend their appraval
the Board of Directors. The external auditors hameestricted access to the Company, the Audit Cdteenand the
Board of Directors.

5. Shareholders with a significant stake
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The Management of Serinus Energy Inc. is awarenbf two shareholders holding more than 5% of thenwmn
shares of the Company, as at the 31 December 2016:

Shareholder Number of Number of Percentage
shares held votes held share in total
number of votes

Kulczyk Investments S.A. 39,909,606 39,909,606 50.8%
Pala Assets Holdings Ltd. 5,880,484 5,880,484 7.5%

On February 24, 2017 the Management of Serinusggni@c. announced the closing of its previously @amted
marketed offering of 72,000,000 common shares eénctipital of the Company at a price of CAD 0.35 geare for
aggregate gross proceeds of CAD 25.2 million. Thferdg was the subject of the current reports R2017,
712017, 8/2017 and 10/2017. After closing of thimiafig, the total number of the Company's shard$(5629,941
common shares (before the closing of the offerihg, Company had 78,629,941 common shares issusdigach
share confers one vote. The share capital of thegaay after the increase has increased from US$% 34ilion to
US$ 362.5 million.

On February 24, 2017 Serinus Energy Inc. receiveth fQuercus Towarzystwo Funduszy Inwestycyjnych.S.A
(acting on behalf of investment funds under managenQUERCUS Parasolowy SFIO, QUERCUS Absolutnego
Zwrotu FIZ, QUERCUS Absolute Return FIZ and QUERCW®Iltistrategy FIZ, hereinafter the "Funds") the
notification dated February 24, 2017 regarding &tijon of shares of the Company. The Funds hawetly
exceeded the threshold of 5% of the total votédén@ompany in connection with the acquisition ofrigsue shares
and an increase of the share capital of the Compesat 24 February 2017 the Funds held 7,900,82ges of the
Company representing 5.24% of the share capitéh@fCompany. The shares held confer 7,900,329 \aitéise
General Shareholders Meeting of Serinus (the “Gengleeting”), representing 5.24% of the total vetethe
General Meeting.

On March 1, 2017 Serinus Energy Inc. received fKuitzyk Investments S.A. (“KI”) notification datefgebruary
28, 2017 regarding acquisition of shares of the gamy and increase of the current share in the tatalber of
votes at the General Meeting by 1.41% of the totahber of votes. In result of the increase of thars capital of
the Company on February 24, 2017 Kl subscribed3®693,049 shares of the Company conferring theesam
number of votes at the General Meeting. After thenge, Kl holds 78,602,655 shares of the Compamesenting
52.18% of the share capital. This number of shaoeders 78,602,655 votes, which constitute 52.18%he total
number of votes at the General Meeting.

Thus, as at the date of issuing this report, thenaddament of Serinus Energy Inc. is aware of thewdhg
shareholders holding more than 5% of the commoresha the Company:

Shareholder Number of shares ' Number of votes Percentage
held held share in total
number of votes

Kulczyk Investments S.A. 78,602,655 78,602,655 52.18%

Pala Assets Holdings Ltd. 11,266,084 11,266,084 7.48%
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QUERCUS Towarzystwo 7,900,329 7,900,329 5.24%
Funduszy Inwestycyjnych S.A.

6. Shareholders with special control powers

The Company has not issued securities which worddtgpecial control rights in respect of the Compa
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7. Limitations regarding exercise of the voting rightsfrom the existing shares conferred

Each Serinus Share entitles the Registered Shaehais at the record date set for the meetingttémd a meeting
of the Shareholders, either in person or by préxyddress matters that are properly brought befereneeting and
to exercise voting rights. To be represented atestimg of the Shareholders, Registered Shareholdbos are

unable to attend a meeting in person should sudrfatm of proxy to the Company. Each Serinus Skatiles the
Registered Shareholder to one vote. Subject togtium requirements specified in the By-laws, thisrano

minimum shareholding required to be able to attendote at a meeting of the Shareholders. Pursiatite By-

laws of the Company, other than as set forth betbe,quorum required for resolutions to be valitwi® or more

persons present in person at the meeting and \syneg in person or by proxy not less than 5% efigsued and
outstanding Serinus Shares entitled to vote atrtbeting. Pursuant to the ABCA, only the Registeé3bdreholders
that, as the record date scheduled for the Shatetsimeeting, are holders of record on the Shideh®egister
maintained by the Company may participate and abtine shareholders' meeting. Beneficial Sharehsldehose
names do not appear on the Shareholder's registiryvao either wish to attend the meeting and vatd sSerinus
Shares or to have such Serinus Shares voted by,pnolk be required to direct the entity on whosehhlf such
Serinus Shares are registered, to complete thessagedocuments for that to occur. Beneficial Shalcker may
attend at the meeting as proxy holder for the Reggd Shareholder and vote the shares in that itppRegistered
Shareholders, whose Serinus Share ownership istlgfinegistered in the Shareholders' registry, wdteive the
notice by ordinary mail, which should be sent tolsRegistered Shareholders at least 21 days ansoretthan 50
days prior to any meeting.

8. Limitations regarding the transfer of ownership ofthe Company’s securities

There are no limitations regarding the transfeowhership of the Company’s securities, that the gGamy is aware
of.

9. Rules on appointing and dismissing managing and sepvising persons and their powers, in
particular the power to decide on issuance and redeption of shares

Members of the Board are appointed subject to@ed07 of the Act; the shareholders of the Corpanashall, by
ordinary resolution at the first meeting of shatdecs and at each succeeding annual meeting ahwahielection of
directors is required, elect directors to hold a#fifor a term expiring not later than the closehaf third annual
meeting of shareholders following the election. itector not elected for an expressly stated terases to hold
office at the close of the first annual meetingloéreholders following his election but, if quadi is eligible for re-
election. If directors are not elected at a meethghareholders, the incumbent directors contimueffice until
their successors are elected. If a meeting of bb&ders fails to elect the number or the minimunmber of
directors required by the articles by reason ofdisgualification or death of any candidate, thectiors elected at
that meeting may exercise all the powers of theotlirs if the number of directors so elected cariss a quorum.

Members of the Board are dismissed subject to @ectilO7(g) and 109 of the Act; the shareholderghef
Corporation may by ordinary resolution at a spegiakting remove any director from office before ékpiration of
his term of office and may, by a majority of votesst at the meeting, elect any person in his Staathe remainder
of his term.
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10. Rules for amendments to the Company’s Articles ofricorporation

The ABCA requires certain fundamental changes tmroration's articles of incorporation to be ape by a
resolution of its registered shareholders appr@atedmeeting of shareholders by a vote of nottlems two-thirds of
the votes cast by eligible holders of shares extito vote on the proposed amendment. An amendtoetite
Articles of the Issuer requiring above mentionetingincludes:

(a) change the name of the Issuer;

(b) add, change or remove any restriction on tigness that the Issuer may carry on;

(c) add, change or remove any rights, privilegestrictions and conditions in respect of all oy af its Serinus
Shares, whether issued or unissued; or

(d) add, change or remove any restrictions onrtresfer of Serinus Shares;

11. Mode of operation of the General Meeting of e Company and the rights of shareholders and
the manner of their execution

Differences between the rights of Shareholders mtgmn Shareholders’ status. In the Canadian legakem, a
concept of a 'registered owner (shareholder)' aeweficial shareholder (owner)' exists. This cohégpinknown to
the Polish legal system. A person is a registergdeo of shares if the shares are registered i thene in the
shareholders' register (which for the Company Id bg Computershare). A person is a beneficial ovafeshares if
they have an equitable right to the shares, irdspe of whether the shares are registered in thame in the
shareholders' register or not. In Canada, mosviahal investors do not hold shares in their owmagrather, the
shares are held by intermediaries who are registghareholders. The individuals purchasing theeshtirough an
intermediary, such as a broker or a bank, are c¢dbieneficial' or 'nonregistered’ shareholdersppgosed to
'registered' shareholders. Equitable or benefaialership (granted to Beneficial Shareholdersi isantrast to legal
ownership (granted to Registered Shareholder).gallewner (Registered Shareholder) has a titlehéoshares,
although legal title may carry no rights to the erging economic rights or incidents of ownershopttie property.
Equitable or beneficial ownership means that whilperson (as Beneficial Shareholder) may not hidleetd the
shares, they have rights which are the normal emt&l of owning the shares (e.g. dividend rightdingorights,
liquidation rights). If a person is a Registereca@holder, they are able to enforce their righteaty against the
Company. In order for Beneficial Shareholders tospa the rights available to them as shareholdacd) Beneficial
Shareholders must engage the legal procedures emddies available to them based upon their coohct
relationship with their broker.

Under the ABCA, any amendment to the rights of 8halders requires an amendment to the Articlesydiais of

the Company. As of the day of this report, theeerar provisions in the Articles and By-laws disdriating against

or favoring any existing or prospective benefidialder of the Serinus Shares other than provisieteting to

Preferred Shares that may be issued from timeme.tiAs at the date of this report, there are naoeidsand

outstanding Preferred Shares.

Registered Shareholders holding the Serinus Slaagesntitled to:

(a) one vote per Serinus Share at Shareholderstihgse

(b) to receive dividends if, as and when decldngthe Board of Directors, and

(c) to receive pro rata the remaining property asdets of the Company upon its dissolution, ligtigh or
winding-up, subject to the rights of shares hawrigrity over the Serinus Shares.

The following summary of certain provisions of tBerinus Shares does not purport to be completésasubject to,
and qualified in its entirety by, the provisionstbé Articles and by the provisions of the ABCA.
10
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Annual and special meetings of shareholders argé &etimes and places designated by the Board aéctairs.

Pursuant to the Articles of the Company, meetirfgShareholders may be held inside or outside ofPttevince of

Alberta. An annual meeting of shareholders is neguto be held not later than 15 months after tidihg of the

preceding annual meeting, however a corporation apayy to the Alberta courts for an order extending

time in which the next annual meeting shall be héldpecial meeting of the Shareholders may beeddly the

Board of Directors or at the request in writingrefjistered and beneficial shareholders possessiegst 5% of the

issued and outstanding Serinus Shares that carnyght to vote at the meeting sought to be held.

At each annual meeting of the Company, the annudited financial statements of the Company forpheceding

financial year are presented, the members of tlerdBof Directors are elected for the ensuing yeartae auditors

of the Company are appointed. No other busines=gigired by the ABCA to be conducted at an annuedting of

shareholders. In addition, TSX rules require theere three years after the institution of a segubised

compensation arrangement that does not have atiseedmum number of securities issuable,

such as the Company's Stock Option Plan, all upatked Options must be approved by the Company’'s

Shareholders. Approval of the Registered Sharemliderequired, subject to certain exceptions,aarumber of

significant matters by the ABCA, including but imtited to:

» the election of directors (except that in certeircumstances the Board of Directors may appoidirector to fill
a vacancy on the Board of Directors);

* amendments to the Articles;

* a business combination with another company;

» achange in the Company’s domicile of organizgtend

» the sale, lease or exchange of all or substintifilof the Company’s property.

Should the Registered Shareholder be required ' o any such significant matters, the Regist&eareholder
will seek voting instructions via a voting instrioet form provided by or on behalf of a broker ohartintermediary,
whose purpose is to instruct the registered holiax to vote on the Beneficial Shareholder's behadtiless
otherwise required by the Articles or the ABCA, r@$olutions to be considered by the Shareholdexs a
duly convened meeting will be adopted by a simpbgonity of the votes of Shareholders present artihgp or
represented by proxy. The following matters reqaireote of not less than two-thirds of the votesSbhéreholders
present and voting, or represented by proxy:
(a) an amendment to the Articles of the Comparglutting a change so as to
- change the name of the Company;
- add, change or remove any restriction on thenassi that the Company may carry on;
- add, change or remove any rights, privilegesrict®ns and conditions in respect of all or arfyite Serinus
Shares, whether issued or unissued; or
- add, change or remove any restrictions on thestest of Serinus Shares;
(b) the merger of the Company with another entity;
(c) the sale, lease or other disposition of aBdvstantially all of the assets of the Company;
(d) the dissolution, winding-up or liquidation dfet Company; and
(e) any other matter which the laws of Alberta iegju

12. Composition and mode of operation of the managnent and supervisory bodies of the Company
and committees of the supervisory body

The Board, comprised of both outside (i.e., indeleah or non-executive) and inside (i.e. executdiegctors, acts
as the supervisory and control authority of the @any. The Company does not have two separate gogdondies
(a supervisory board and a management board) verlobligatory in Polish joint stock companies. Buard of
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Directors performs the combined roles of a superyiboard and a management board. The overall gigpar of
the management of the Company’s business is vasttte Board and the President & Chief Executivdidef
('CEO") to whom the Board has delegated the dalatomanagement of the Company other than in relato
certain matters specifically reserved to the commpst of the Board by the ABCA. The President & CEO
supported by the Executive Officers in the perfanoeof the day-to-day management of the Compang.Afticles
provide that the number of directors on the Bodricectors shall not be less than 3 and not moaa t15.

As at the publication date of this report, the Boafrthe Company consists of:

Name and surname of the Position
Board member

Helmut Langanger Chairman of the Board of Directors
Jeffrey Auld Director and CEO

Evgenij lorich Director

Sebastian Kulczyk Director

Dominik Libicki Director

tukasz Redziniak Director

The Board of Directors has as its principal role stewardship of the Company. The Board of Directsrvested
with the broadest powers to perform and cause tpdr®rmed all acts of disposition and administmatin the
Company's interests. In exercising his powers asdhdrging his duties, each director of the Comphay the
obligation, pursuant to both the By-laws of the @amy and the provisions of the ABCA, to: (a) actéstly and in
good faith with a view to the best interests of @@mpany; and (b) exercise the care, diligence skilt that a
reasonably prudent person would exercise in corp@a@rcumstances.

The following matters are the exclusive competesfdhe Board of Directors and cannot be delegaieghy case to
one or more members of the Board of Directors arghly person or any entities:

(a) submit to the Shareholders any question orenmettjuiring the approval of the Shareholders;

(b) fill a vacancy among the directors or in théoef of auditor;

(c) appoint additional directors;

(d) issue securities except in the manner and etettms authorized by the Board of Directors;

(e) declare dividends;

(f) purchase, redeem or otherwise acquire then8grShares, except in the manner and on the terthsrzed by
the Board of Directors;

(9) pay a reasonable commission to any personrisideration of the person's purchasing or agretingurchase
the Serinus Shares from the Company or from angrgibrson, or procuring or agreeing to procure lmagers
for the Serinus Shares;

(h) approve the Company's management proxy circular
(i) approve any financial information to be pubbshby the Company; or

() adopt, amend or repeal the Company's by-laws.
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The Board of Directors can delegate part of its @@wo one or more directors except for those msatipecially
reserved to its competence as mentioned above.Bb@ed of Directors has delegated certain powersheo
following committees: Audit Committee, Compensati@nd Corporate Governance Committee ("C&CG
Committee”), Reserves Committee. Each committeeftuasal terms of reference which describe the dbjes,
duties and responsibilities, as well as the fumctibthe committee.

The Audit Committee assists the Board of Directiorsts responsibility for the Company's financiaporting
processes and the quality of its financial repgrtéamd internal controls. The Audit Committee is poised of the
following: Helmut Langanger, Evgenij lorich, and @ik Libicki.

The C&CG Committee, on behalf of the Board of Dices, has oversight responsibility for the Compsutgiman
resources and compensation policies and the effewtss of the Company's corporate governance sySteen
C&CG Committee is comprised of the following thréeectors: Helmut Langanger, Evgenij lorich, andkasz
Redziniak.

The Reserves Committee has oversight responsiliditythe Company’s reserves and resource evaluatiah
related disclosure. The Reserves Committee is deetpof the following: Helmut Langanger and Evgéaijch.
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