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Pursuant to Par. 91.5.4 of the Regulation of thai$fler of Finance concerning current and
periodic information to be published by issuers safcurities and the conditions for
recognition as equivalent of the information whdsszlosure is required under the laws of a
state which is not a member state (tHeedulation”), dated February 19th 2009, the
Management Board of Polskie Gornictwo Naftowe i @ezictwo SA of Warsaw (the
“Issuer’ or the “Company’) hereby publishes its statement on compliancé wiirporate
governance principles.

1. The Corporate Governance Code to Which the Issuels Subject and the Place
Where the Text of the Code Is Publicly Available

In 2009 Polskie Goérnictwo Naftowe i Gazownictwo $&mplied with the set of corporate
governance principles laid down in the “Code of tBesactice for WSE Listed Companies”
(the “Code of Best Practic®, attached as Appendix to Resolution No. 12/12@07 of the
WSE Supervisory Board, dated July 4th 2007. Theé eéxhe code is publicly available on
the Issuer’'s website (www.pgnig.pl) in the “Corper&overnance” section and also on the
Warsaw Stock Exchange’s corporate governance veefitsitww.corp-gov.gpw.pl

2. Indication of the Corporate Governance Principles Rferred to in Section 1
Which Were Not Applied by the Issuer, Along with aStatement of Reasons for
not Applying a Given Principle

In 2009, the Issuer did not comply with the follogicorporate governance principles defined
in the Code of Best Practice:

1. Best Practice for Supervisory Board Members — Hyla®;
2. Best Practice for Supervisory Board Members — kpiaa@;

3. Best Practice for Shareholders — Principle 8.

2.1. Best Practice for Supervisory Board Members — Priniple 6

“At least two members of the Supervisory Board &homeet the criteria of being
independent from the company and entities withifsdgmt connections with the company.
The independence criteria should be applied undemeX Il to the Commission
Recommendation of 15 February 2005 on the roleoofexecutive or supervisory directors
of listed companies and on the committees of thpe(sisory) board. Irrespective of the
provisions of point (b) of the said Annex, a peradt is an employee of the company or an
associated company cannot be deemed to meet tbpeindence criteria described in the
Annex. In addition, a relationship with a sharehaldorecluding the independence of a
member of the Supervisory Board as understood ig rille is an actual and significant
relationship with any shareholder who has the rigghexercise at least 5% of all votes at the
General Meeting.”

There was only one independent Supervisory Boarthlmee on the Issuer’'s Supervisory
Board during the reporting period. It was MieczysRutawski.



Pursuant to Par. 36.1 of the Issuer’'s Articles esdciation (“the Articles of Association”),
one of the members of the Supervisory Board appdiby the General Shareholders Meeting
should meet all of the following requirements:

1) He or she has been appointed in accordance witbpthaal election procedure
set forth in the Articles of Association;

2) He or she may not be a related party or a subgigidh respect to the Issuer;

3) He or she may not be a related party with respecthe Issuer’'s parent
undertaking or the parent undertaking’s subsidiang

4) He or she may not be related, in any way whatsoéwé¢he Issuer or any of the
entities referred to in items 2 and 3, if suchtretacould materially affect such
person’s ability to make impartial decisions as emhber of the Supervisory
Board.

Given the fact that — in accordance with Art. 12tbé Act on Commercialisation and
Privatisation of August 30th 1996 (consolidated texDz.U. of 2002, No. 171, item 1397, as
amended) — some of the Company’s Supervisory Boeahbers are elected by the company
employees, the Issuer cannot increase the numbeheofindependent members on its
Supervisory Board. Any increase in the number dependent Supervisory Board members
above the number currently set forth in the Arsabé Association would lead to the situation
where the State Treasury (the Issuer’'s majorityedi@der) would be unable to appoint the
majority of the Supervisory Board members. Thigdum would violate the rule stipulating
that a shareholder’s influence on a company’s lmssirshould be proportionate to the share
capital held by such shareholder.

2.2. Best Practice for Supervisory Board Members — Priniple 8

“Annex | to the Commission Recommendation of Falyrd®&th 2005 on the role of non-
executive or supervisory directors of listed comeanand on the committees of the
(supervisory) board should apply to the tasks amel operation of the committees of the
Supervisory Board.”

An Audit Committee operates within the Supervisdgard structures as a standing
committee, advising the Supervisory Board on msitteithin the Committee’s scope of
competence.

For a detailed description of the Audit Committeelses of operation, see Section 11.3
hereof.

Pursuant to the “Code of Best Practice for WSEddsCompanies” with respect to the tasks
and the operation of the committees of the Issuujservisory Board, the Issuer should apply
the principles laid down in Annex | to the CommissiRecommendation on the role of non-
executive or supervisory directors of listed comeanand on the committees of the
(supervisory) board, dated February 15th 2005.hln ¢ase of the Audit Committee, the
primary purpose of the said principles is to enstmat the Audit Committee correctly
performs its role. The Issuer has complied withthé requirements which guarantee the
Audit Committee’s involvement in the supervisioneothe Issuer’'s business, however, the
Issuer has not complied with all the detailed regjaents concerning the functioning of the
Committee. The requirements which the Issuer hasaraplied with are:



1. Principle laid down in Section 4.3.2 of Annex I,rpuant to which the management
should inform the audit committee of the methodsdu® account for significant and
unusual transactions where the accounting treatmesy be open to different
approaches;

2. Principle laid down in Section 4.3.8 of Annex | rpuant to which the audit committee
should review the process whereby the company demplith existing provisions
regarding the possibility for employees to repdlgged significant irregularities in the
company, by way of complaints or through anonymsuismissions, normally to an
independent director, and should ensure that agraegts are in place for the
proportionate and independent investigation of suwditers and for appropriate
follow-up action.

Given the way the Audit Committee currently opesatbe Issuer does not consider it

necessary to introduce very detailed rules to eguhe Committee’s operations. The Issuer
will take appropriate steps in the future, if sstéps are justified by the actual way of

functioning of the Audit Committee.

2.1. Best Practice for Shareholders — Principle 8

“The General Meeting or the Supervisory Board skoehsure that the company authorised
to audit financial statements changes at least awezy seven financial yealts

The Issuer resolved not to apply the above prie¢ipbnsidering that its application was not
necessary given the level of risk associated withaudit of financial statements. However,
the Issuer does follow a practice whereby the peaswliting the Issuer’s financial statements
changes at least once every seven financial ykatise Issuer’s opinion, such practice gives
a reasonable guarantee of objectivity and religbidif the person auditing the Issuer’'s
financial statements.

3. Basic Features of Internal Control and Risk Managerant Systems Used by the
Issuer for the Preparation of Financial Statementsand Consolidated Financial
Statements

At present, the Issuer does not use an integratd management system dedicated
exclusively to the preparation of financial statetse Like most other energy sector and
upstream companies, the Issuer manages specifigdodl risks (industry specific risks). In
its operations, the Issuer uses a dedicated syktemanaging the overall financial safety
comprising liquidity, exchange rate risk, and budirafting and control.

The financial reporting process has not been adidiéparately yet, however it is reviewed on
an on-going basis in connection with such processeshe review for reliability and
completeness of accounting records related to inepiaacesses or one-off events, and the
check of distribution of accounting documents forrectness. Findings of and assessments



formulated during operating audits related to avaht area of accounting justify a conclusion
that so far no need has been identified for devetoy of a dedicated mechanism used only
for reviewing the preparation of financial statemserin particular, there are no grounds to
believe that the absence of such a mechanism pasdsto the Issuer’s operations. There are
no reasons to conclude that the current situasolikely to change materially in the near

future.

Factors which mitigate the risk related to finahegporting include primarily an on-going
upgrading of particular modules of the Integratednislgement System, and improvement of
practical skills of the employees who operate thst&Sn.

The analyses of the risks related to financial répg and accounting, conducted by the
Issuer in 2006-2009, showed that in aggregate thisks were evaluated as being of
moderate importance for the Issuer’s operationsthatithe Issuer's exposure to these risks
was low (the actual result of the analyses was.aaeto low).

The elements of the risk management system usételdgsuer and relating to the preparation
of financial statements include in particular:

1) The PGNIG Group’s Accounting Policy, adopted byuerof Resolution of the
Management Board of May 17th 2007, including guied to ensure
compliance of the Issuer’'s accounting policy amaificial statements with the
relevant regulations, in particular with regardtie overriding principles and
the quality of financial statements, correctness esent valuation and
categorisation, and safety mechanisms for datapases

2) Instructions, procedures and controls of the Irstegt Management System
ensuring data consistency and integrity, includwagdware checks, operating
checks and authority checks;

3) Internal controls implemented at the Accounting &&pent (separation of
duties, sign-off by line manager, review of receivdata for accuracy,
independent checks, etc.);

4) Multi-stage process of approval of the financiahtements, in which the
Supervisory Board is also involved; and

5) Independent review of financial statements foratslity and accuracy by an
external auditor.

4, Shareholders Directly or Indirectly Holding Significant Blocks of Shares, along
with an Indication of the Numbers of Shares and Pearentages of the Share
Capital Held by Such Shareholders, and the Numberef Votes and Percentages
of the Total Vote that Such Shares Represent at th&eneral Shareholders
Meeting

The Issuer shares are listed on the Warsaw Stockdbge in Warsaw. The Issuer’ share
capital is divided into 5,900,000,000 ordinary leesshares with a par value of PLN 1.00
each.



In 2009, the only shareholder holding a significhlaick of the Issuer shares (more than 5%
of the Issuer’s share capital) was the State Trgasapresented by the Minister of State

Treasury (ul. Krucza 36 / Wspélna 6, 00-522 Warsaw)

The Issuer’s shareholder structure as at Decenits2809:

Number of Percentage of
Votes at the the Total Vote | Percentage of
Number of ) , ;
Shareholder Shares Issuer's General| at the Issuer’s the Issuer’s
Shareholders’ | Shareholders’ | Share Capital
Meeting Meeting

State Treasury 4,303,686,368 4,303,686,3p8 72.94% 2.94%
Others 1,596,313,632 1,596,313,632 27.06% 27.06%
Total 5,900,000,000 5,900,000,00( 100.00% 100.00%

As at December 31st 2009, 696,313,631 of the Isshemes have been distributed among the
eligible employees, representing 11.80% of théhefd¢hare capital and of the total vote at the
General Shareholders Meeting (these shares arargedofor under “Others”).

5. Holders of any Securities Conferring Special Contrb Rights, along with a
Description of Those Rights

Pursuant to the Articles of Association, as longh&sState Treasury remains a shareholder of
the Issuer, the State Treasury, represented bypithister competent for matters pertaining to
the State Treasury, acting in this respect in agese® with the minister competent for
economy, has the right to appoint and remove onalyee of the Supervisory Board.

Additionally, pursuant to the Articles of Assoctti the State Treasury (as a shareholder
represented by the minister competent for mattersaming to the State Treasury) approves
in writing: (i) any changes to material provisiooisthe existing trade agreements for import
of natural gas to Poland, as well as conclusionswth agreements, (ii) any strategic
investment projects or the Company’'s involvement investment projects which,
permanently or temporarily, impair the economicicefhcy of the Company’s business
activities, but which are necessary to ensure Bitdaanergy security.

Irrespective of the State Treasury's percentageesimathe Issuer’s share capital, the State
Treasury has the right to demand that the Genéi@leBolders Meeting be convened and that
particular matters be placed on the agenda of gref@l Shareholders Meeting.

Shareholder State Treasury has also other riglitsrwsther relevant laws and regulations.



6. Restrictions on Voting Rights, such as Limitationsof the Voting Rights of
Holders of a Given Percentage or Number of Votes, dadlines for Exercising
Voting Rights, or Systems Whereby, with the Compang Cooperation, the
Financial Rights Attaching to Securities are Separ@d from the Holding of
Securities

Neither the Issuer’s Articles of Association, nayaf the Issuer’s other Internal Regulations
provide for any restrictions on the voting rights.

7. Restrictions on the Transfer of Ownership Rights tahe Issuer Securities

Pursuant to the Articles of Association, eligiblegoyees have the right to acquire, free of
charge, up to 15% of the shares which the Statasiirg acquired on the date of registration
of the Issuer, on the terms and conditions stipdlain the Commercialisation and
Privatisation Act and in the Regulation of the Nier of State Treasury, dated January 29th
2003, on detailed rules governing division of ddlgiemployees into groups, determination
of the number of shares for each group, and onegime of acquisition of shares by eligible
employees (Dz.U. No. 35, item 303, as amended).

The sale of one Issuer share by the State Tredsiggered the commencement of the
process of distributing, free of charge, 750,000,8@ries Al ordinary bearer shares with the
par value of PLN 1.00 per share, among the eligiéigployees. The persons entitled to
receive shares free of charge include:

1. Persons who, on the date of deregistration ef ¢bmmercialised state-owned
enterprise operating under the name of Polskie iGva Naftowe i Gazownictwo
SA, i.e. October 30th 1996, were its employees;

2. Natural persons who on the date of deletion h&f tommercialised state-owned
enterprise from the register of state-owned eniFprwere parties to agreements on
management of a state-owned enterprise, executdel tm the provisions of Chapter
8a of the Act on State-Owned Enterprises of Sepgerabth 1981 (Dz. U. of 2002,
No. 112, item 981);

3. Persons who worked at the commercialised stateed enterprise or its predecessor
for at least ten years and whose employment wasirated due to retirement or
disability or for reasons stipulated in Art. 1.1tbeé Act on Special Rules Governing
Termination of Employment for Reasons AttributatdeEmployer, and on Amending
Certain Acts, dated December 28th 1989 (Dz. U.0®22 No. 112, item 980);

4. Persons who, having worked at the state-ownéetmise subject to privatisation or
its predecessor for ten years, were taken overtlgr @nterprises under Art. 231 of
the Labour Code.

An eligible employee could and may exercise hisfigdt to acquire the Issuer shares free of
charge, provided that he/she submitted a writtatestent on intent to acquire the shares at
the Issuer’s offices no later than on October 8871 Failure to submit such statement at
the above date resulted in forfeiture of the rightacquire the shares. The right to acquire
shares free of charge may be exercised by an leligihployee with respect to shares in one



company only; prior to acquiring the shares, agilgle person must submit a statement to the
effect that he/she has not exercised the righttpise, free of charge, shares or interests in
any other company

The Issuer shares acquired from the State Tredsesyof charge may not be traded before
the lapse of two years (and in the case of the gema&nt Board members — three years)
from the date on which the State Treasury dispaddtie first Issuer share on the general
terms, that is before July 1st 2010 (in the casth@fManagement Board members — before
July 1st 2011).

Neither the Issuer’s Articles of Association, nayaf the Issuer’s other Internal Regulations
provide for any other restrictions on the transfielssuer securities.

8. Rules Governing the Appointment and Removal of thdssuer's Management
Personnel and Such Personnel’'s Powers, Including iRarticular the Power to
Make Decisions to Issue or Buy Back Shares

Pursuant to the Articles of Association, individna¢émbers of the Management Board or the
entire Management Board are appointed and remoyeabeébSupervisory Board. A member
of the Management Board is appointed following alidjgation procedure carried out under
Regulation of the Polish Council of Ministers of i 18th 2003 concerning qualification
procedures for members of management boards @ficedmmercial-law companies (Dz. U.
No. 55, item 476). This procedure does not applyhie case of the Management Board
members elected by the Issuer's employees.

As long as the State Treasury remains a sharehofdbe Issuer and the Issuer's annualised
average employment number exceeds 500, the SupsrB®ard appoints as a Management
Board member one person elected by the Issuer'sogegs, to serve for the Management
Board’s term of office. A person is considered éoabManagement Board candidate elected
by the employees if, during the election, 50% pas of valid votes were cast in favour of

such a person, with the reservation that the eeatesults are binding on the Supervisory
Board if at least 50% of the Issuer’'s employeesi@pated in the election.

Members of the Management Board are appointed jlmnathree-year term of office.

A member of the Management Board may resign frosihkr position by delivering a
representation to that effect to the SupervisoryarBp with a copy to shareholder State
Treasury (represented by the minister competentitters pertaining to the State Treasury).
To be valid, the resignation must be submitted imrdten form, or otherwise will be
ineffective towards the Issuer.

The member of the Management Board elected byripoyees may also be removed upon
a written request submitted by at least 15% oflskaer’'s employees. The Supervisory Board
orders the voting, whose results are binding ugen Supervisory Board, provided that at
least 50% of the Issuer's employees participatatienvoting and the percentage of votes cast
in favour of the removal is not lower than the ni&yorequired for the election of a member
of the Management Board by the employees.



Powers of the Management Board are discussed tio8dd.1.2 hereof.

Pursuant to the Articles of Association, decisionacerning issue of shares are adopted by
the Issuer's General Shareholders Meeting.

9. Rules Governing Amendments to the Issuer’s Articlesf Association

An amendment to the Articles of Association is adiced after its passing by the General
Shareholders Meeting and registration in the regist entrepreneurs. Any amendment to the
Articles of Association must be submitted by thensigement Board to the registry court
within three months from the date on which the Gan&hareholders Meeting adopted the
resolution introducing the amendment.

The consolidated text of the Articles of Associatie drawn up by the Management Board
and then approved by the Supervisory Board.

10. Manner of Operation of the General Shareholders Meting, its Basic Powers and
Description of the Shareholders’ Rights along withthe Procedure for their
Exercise, in Particular the Rules Stipulated in theRules of Procedure for the
General Shareholders Meeting, Except Where Prescréd Directly by Law

10.1. Description of the Manner of Operation of the Geneal Shareholders Meeting

The General Shareholders Meeting operates in aacoed with the provisions of the

Commercial Companies Code, the Articles of Assamiaand the Rules of Procedure for the
General Shareholders Meeting. The Rules of Proeestipulate, in particular, principles of

conducting the meetings and adopting resolutiond,povisions concerning elections to the
Supervisory Board by block voting. The Rules of d&dure are available on the Issuer’s
website (www.pgnig.pl).

The General Shareholders Meeting is held at theet&s registered offices. The General
Shareholders Meeting may adopt resolutions onlythen matters included in the detailed
agenda, unless the whole share capital is repexsanthe General Shareholders Meeting and
no one present at the meeting objects to adopfiaresolution which has not been included
in the agenda. The agenda is proposed by the MaradeBoard or the entity convening the
General Shareholders Meeting. A shareholder oreslodders representing at least one tenth
of the share capital may request that certain msatte placed on the agenda of the next
General Shareholders Meeting. Moreover, the Stegasliry, as the company’s shareholder,
is entitled to submit such a request, irrespeativié,s share in the share capital. If the above
request is submitted after a General Shareholdesstivg has been announced, it will be
treated as a request to convene an Extraordinangr@eShareholders Meeting. A resolution
to remove an item from the agenda or not to considenatter included in the agenda is
adopted by the General Shareholders Meeting wéhthjority of three quarters of the votes.
If a matter has been placed on the agenda of theer@le Shareholders Meeting at a
shareholder’s request, it may be removed from ¢femda or may not be considered subject to
additional consent of all requesting shareholdeesgnt at the Meeting. A request to remove
an item from the agenda or not to consider a maitaced on the agenda should be
accompanied by a detailed description of the gredadthe request.



A General Shareholders Meeting is convened by tlemdgement Board, which in this
respect acts:

1) On its own initiative;
2) At a written request of the Supervisory Board;

3) At a written request of a shareholder or sharehsltipresenting at least one tenth
of the share capital, submitted at least a monfbréehe proposed date of the
General Shareholders Meeting;

4) At a written request of shareholder State Treassumpmitted at least a month
before the proposed date of the General SharelsoMeeting, irrespective of the
State Treasury’s share in the share capital; or

5) At a written request of a Supervisory Board mendpgointed under Par. 36.1 of
the Articles of Association (independent member).

If the Management Board does not convene the GeBéaeholders Meeting within two
weeks from the date of receiving the relevant regfrem:

1. The Supervisory Board — then the Supervisory Bosardntitled to convene the
General Shareholders Meeting itself;

2. Shareholders — then the registry court may, aftawviny requested the
Management Board to submit a relevant representatiathorise the shareholders
to convene the General Shareholders Meeting.

The Management Board convenes the Annual GeneeskBblders Meeting once a year, not
later than within six months following the end bétfinancial year.

At the General Shareholders Meeting, votes are ioash open ballot. A secret ballot is
ordered in the case of voting on election or rerh@nean office of members of the Issuer’s
governing bodies or its liquidator, on bringing nhéo account and on personnel matters.
Furthermore, a secret ballot is ordered if at least shareholder present or represented at
the General Shareholders Meeting so demands.

The General Shareholders Meeting adopts resolutiegardless of the number of shares
represented thereat, unless the provisions of tmantercial Companies Code or the Articles
of Association provide otherwise.

Any shareholder is entitled to object to a resolutf the General Shareholders Meeting, and
— in accordance with the Rules of Procedure of3keeral Shareholders Meeting — should be
given an opportunity to concisely present the reagor the objection.

A General Shareholders Meeting is opened by ther@raon of the Supervisory Board or
the Vice-Chairperson of the Supervisory Board, on-the event of their absence — by the
President of the Management Board or a person afgabby the Management Board. The
person opening the General Shareholders Meetingldglprocure an immediate election of
the Chairperson of the Meeting, and should reffaom any substantive or procedural
decisions. The Chairperson of General Shareholeeting is elected by secret ballot. The
Chairperson’s role is to ensure that the meetiraggeds smoothly and that the rights and
interests of all the shareholders are respected. Gtmairperson should not, without sound
reason, resign from the function, or postpone sigiof the minutes of the General Meeting.



The following have the right to participate in teneral Shareholders Meetings with the
right to speak:

1. Members of the Management Board and SupervisoryB@s well as candidates
to the Supervisory Board (if the General Sharehsldiéeeting is to deal with the
appointment of a member or members of the SupewiBoard); in the case of
candidates to the Supervisory Board, the GenerateBblders Meeting may limit
their right to speak to issues related directlth® candidacy;

2. Guests invited by the body convening the Generar&itolders Meeting, as well
as experts, including auditors of financial stateteeand members of the
Company’s legal service, invited to present thepninmns and clarifications
concerning the issues included in the agenda —tivéhreservation that their right
to speak may be limited by the General Sharehol§lexsting only to those items
on the agenda in connection with which they havenbaevited,;

3. Notaries public drawing up the minutes of a Gen8tadreholders Meeting.
Short breaks in the meeting (technical breaks)clvidio not constitute its adjournments, may

be ordered by the Chairperson, provided that tmeynat aimed at hindering the exercise of
rights by the shareholders.

10.2. Description of Key Powers of the General Shareholds Meeting

The General Shareholders Meeting is the Issuersstitative body. The General
Shareholders Meeting adopts resolutions concethidpllowing matters:

1. Review and approval of the financial statementdherpreceding financial year
and the Directors’ Report on the Issuer’s operation

2. Granting discharge to the members of the Issuengigning bodies in respect
of their duties;

3. Distribution of profit or coverage of loss;

Determination of the dividend record day or decisim payment of dividend in
instalments;

Appointment and removal of the Supervisory Boaraniers;

Review and approval of the Group’s consolidatedrimal statements and the
Directors’ Report on the Group’s operations for piheceding financial year;

7. Suspension of members of the Management Board diigmas or their removal
from office;

8. Defining the rules and amounts of remuneration Kéanagement Board
members;

9. Disposal and lease of the lIssuer's business oroitganized part, and
encumbering it with limited property rights;

10. Acquisition of non-current assets, including reslage, perpetual usufruct or
interest in real estate, with a value higher thhe ttoty equivalent of
EUR 2,000,000;



11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.
23.
24,
25.

26.

27.

28.
29.

Disposal of non-current assets, including real testperpetual usufruct or
interest in real estate, with a value higher thhe ktoty equivalent of
EUR 1,000,000;

Conclusion by the Issuer of loan, borrowing, sum@twimilar agreements with
or for the benefit of a member of the ManagemenarBothe Supervisory
Board, a proxy, a liquidator;

Increase or reduction of the Issuer’s share capital

Issue of convertible bonds or bonds with pre-engptrights, issue of
subscription warrants;

Acquisition of the Issuer own shares for the puepo$ offering them to the
Issuer’s employees or persons who were employethdyssuer or its related
company for at least three years;

Mandatory buy back of shares;
Creation, use and liquidation of capital reserves;
Use of statutory reserve funds;

Decisions in relation to claims for redress of a@aynage caused in connection
with the Issuer's formation or the exercise of ng@ment or supervisory
duties;

Granting approval for conclusion of an agreemengnahy the Issuer leases out
its non-current assets comprising the transmissawork to another entity;

Granting approval for the termination, renunciatmnmaterial change of the
subject matter, term or termination provisions déase agreement concluded
with the transmission system operator and concerthie Issuer's assets used
for transmission of electricity and gas;

Merger, transformation or demerger of the Issuer;
Relocation of the Issuer’s registered office abroad
Establishing preference on shares;

Establishing an EU-registered company, transfownatnto or joining such
company;

Formation by the Issuer of another company, witihhare capital exceeding the
ztoty equivalent of EUR 1,000,000;

Amendments to the Issuer’s Articles of Associataomd changing its business
profile;

Dissolution and liquidation of the Issuer;
Defining the rules of remuneration for the SupeswysBoard members.

10.3. Shareholders’ Rights at General Shareholders Meetgs and Their Exercise

Shareholders have the right to participate in thend€al Shareholders Meetings and to
exercise the voting rights attached to their shares



Each shareholder of the company has the right tocjpmte in the General Shareholders
Meetings. One share confers the right to one viotieeaGeneral Shareholders Meeting.

To participate in the General Shareholders Meetagh shareholder holding uncertificated
shares should submit to the company, in the maseérout in the announcement on
convening of the General Shareholders Meeting paslecertificate issued to their names by
the entity keeping their securities account in agance with the laws on trading in financial
instruments, while each shareholder holding cediéd shares should (i) in the case of
registered shares — be entered in the share boddastt one week prior to the General
Shareholders Meeting date or, (ii) in the caseeafrér shares, submit the share certificates to
the company at least one week prior to the Ger®&rateholders Meeting date. To be entitled
to participate in the General Shareholders Meetiagsh shareholder may also submit to the
company a certificate confirming that its certitied bearer shares have been deposited with a
notary public, a bank or an investment firm witlgistered offices or a branch in the
European Union or in a state which is a party &tteaty on the European Economic Area, as
specified in the announcement on convening of theeGal Shareholders Meeting.

Shareholders may patrticipate in the General ShitetsoMeetings and exercise their voting
rights in person, by representatives or by proxXlége powers of proxy should be granted in
writing, on pain of nullity. No member of the CormyaManagement Board and none of its
employees may act as a proxy of any shareholddreaGeneral Shareholders Meeting. A
written document confirming the right to represarghareholder at the General Shareholders
Meeting is deemed legally valid and needs no otomfirmation, unless the Management
Board or the Chairperson of the General Shareh®I§lieretingprima faciehas doubts about
its authenticity or validity.

Shareholder(s) representing at least one-tentthefl$suer's share capital and the State
Treasury as the Company shareholder (irrespecfivis ghare in the Issuer’s share capital)
may request that the General Shareholders Mee@ngphvened, and such request must be
made in writing at least one month prior to the pmsed date of the meeting. If the
Management Board fails to convene the General 8bhters Meeting at the request of the
shareholder(s) within two weeks from the date wthlenrequest was submitted, the registry
court, after demanding a relevant representatiom fthe Management Board, may authorise
the shareholder(s) to convene the meeting. Additipnshareholders representing at least
one-tenth of the Issuer’'s share capital may reqtrestt specific matters be placed on the
agenda of the next General Shareholders Meeting. Séme right is held by the State
Treasury as the Company shareholder irrespectivis ghare in the Issuer’s share capital. If
the request for including specific items in the radge is made after publication of the
announcement on convening of the General Shareisoleeting, it is regarded as a request
for convening an Extraordinary General Shareholdéegting. Any item included in the
agenda of the General Shareholders Meeting atetiigest of the shareholder(s) may only be
removed or abandoned if a relevant resolution ss@e by the majority of three quarters of
the votes and if all the shareholders that madedbaest and attend the meeting consent to
such removal or abandonment.

At the request of shareholders representing att leas-fiftth of the share capital, the
Supervisory Board is elected by way of block votiigpe shareholders who at the General
Shareholders Meeting represent such portion oshb@ges as results from dividing the total
number of the represented shares by the numbdreoSupervisory Board members, may
form a block to elect one member of the Superviddoard, but do not participate in the



elections of other members. Shareholders that gelora block may exercise their voting
rights exclusively within the block, which meanstthe shares held by them cannot be
divided. The number of the Supervisory Board memligat may be elected within a block is
determined by dividing the number of the sharesesgnted by the block by the minimum
number of shares necessary to form a block. If sitipa on the Supervisory Board that
should be filled by an appropriate block remainsavd, it is filled by way of voting by all the
shareholders who did not participate is the bloatng.

At the General Shareholders Meetings, the ManageBeard is required to provide
shareholders — at their request — with informatbonthe Company, if such information is
needed to assess a matter which is on the Meetaggada. The Management Board should
refuse to provide the information, if:

1. This could adversely affect the Company, its afféi or its subsidiary company
or co-operative, especially if it could result imsaosing technical, trade or
organisational secrets;

2. This could lead to penal, administrative, civil aledjal consequences to a
member of the Management Board.

In justified cases, the Management Board may peoth@ information in writing within two
weeks from the closing of the General Shareholddeeting. The information on the
company may also be provided outside the GeneialeBblders Meeting. Such information,
along with an indication when and to whom it wasviled, should be presented by the
Management Board in writing in the materials prepafor the next General Shareholders
Meeting. The materials need not include the infdromamade available to the public or
provided at the General Shareholders Meeting.

Shareholders may also inspect the book of minutdsde@mand copies of the resolutions of
the General Shareholders Meetings, confirmed asciopies by the Management Board.

No more than fifteen days prior to an Annual Geh8tzareholders Meeting, a shareholder
may request copies of the Director’'s Report anddbmpany financial statements, as well as
copies of the report of the Supervisory Board dnedauditor’s opinion.

At General Shareholders Meetings, the attendingesiodders may propose procedural
motions, including motions to change the sequeriamaiters to be discussed or to have a
break in the session. Each shareholder may alseséthat a matter be voted on by way of
secret ballot.

11. Composition and Activities of the Issuers Managema, Supervisory and
Administrative Bodies or of their Committees; Changs in their Composition in
the Last Financial Year

11.1. Activities of Management Bodies — Management Board

11.1.1.Composition of the Management Board

As at January 1st 2009, the Issuer's ManagementBeas composed of:
1. Michat Szubski — President of the Management Board,



Mirosztaw Dobrut — Vice-President for Gas and Trade
Stawomir Hinc — Vice-President for Finance,
Radostaw Dud#iski — Vice-President for Strategy,
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Mirostaw Szkatuba — Vice-President for Social Dgale and Assets.
On January 28th 2009, the Issuer’s Supervisory@appointed Waldemar Wdjcik as a new
member of the Management Board. Mr Waldemar W@ssumed the position of Vice-

President for Oil Mining.

As at December 31st 2009, the Issuer’'s ManagemestoBrvas composed of:
1. Michat Szubski — President of the Management Board,

Mirostaw Dobrut — Vice-President for Gas and Trade,

Stawomir Hinc — Vice-President for Finance,

Radostaw Dud#iski — Vice-President for Strategy,

Mirostaw Szkatuba — Vice-President for Social Dgale and Assets.
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Waldemar Wajcik — Vice-President for Oil Mining.

11.1.2 Rules Governing the Activities of the Management Bard

The rules governing the Management Board’s aadwitire set out in its Rules of Procedure,
adopted by the Management Board and approved bytipervisory Board. The Rules of
Procedure of the Management Board are availalileedssuer’'s website (www.pgnig.pl).

The Management Board is composed of two to sevembees. The number of the
Management Board members is determined by the @spey Board, being the body
authorised to appoint individual Management Boaremiers or the whole Management
Board. The Management Board members are appoiatealjbint term of office lasting three
years. As long as the State Treasury remains thee's shareholder and the Issuer has an
annualised average headcount of over 500 emplogeesnember of its Management Board
is elected by the Issuer's employees and appolyetie Supervisory Board, to serve for the
Management Board’s term of office.

The Management Board manages the affairs of thelssnd represents the Issuer, whether in
or out of court. The powers and responsibilitiesthed Management Board include all the
matters connected with managing the Issuer’s affalrich are not restricted for the General
Shareholders Meeting or the Supervisory Board uttdeprovisions of law or the Articles of
Association. The Management Board is headed biPtesident of the Management Board.

The responsibilities of the Management Board inejud particular:

1. Preparation of annual business plans, includinggstment plans, long-term
strategic plans, and investment plans relatingeieetbpment of the distribution
system and their submission to the Supervisory @t@rapproval;



2. Submission to the minister competent for mattergapeng to the State
Treasury and the minister competent for the econoeach time at their
request, detailed reports on performance of taskieniaken with a view to
ensuring the country’s energy security;

3. Preparation of quarterly economic and financialeeg of the Issuer and of the
distribution companies spun off based on the progra of the Polish Council
of Ministers, in the form defined by the ministeontpetent for matters
pertaining to the State Treasury, by the end ofitsemonth following the end
of each quarter;

4, Preparation of quarterly economic and financialieeg of the Issuer and the
distribution system operators in the form defingdte minister competent for
matters pertaining to the State Treasury, and sh#mission to the minister
competent for matters pertaining to the State Tmyasnd the minister
competent for the economy by the end of the firehth following the end of
each quarter.

The Management Board must submit the following deents to the Supervisory Board for
assessment: financial statements for the preceiagcial year, along with the auditor's
opinion, Directors’ Report on the Issuer’s openasgian the preceding financial year, and the
proposal for distribution of profit or coverage loks for that financial year. The documents
should be submitted without the Management Boamdgbealled upon to do so, in time for
the Supervisory Board to assess them before treyprasented to the General Shareholders
Meeting.

Declarations of will may be made on behalf of thguker by two Management Board members
acting jointly or one Management Board member gcjointly with a proxy. Any issues
which fall beyond the scope of the day-to-day managnt of the Issuer’s affairs require
adoption of a resolution.

In particular, the Management Board adopts resmistregarding the following issues:
1)  Adoption of the Management Board'’s rules of procedu
2)  Adoption of organisational rules for the Comparsfgerprise;
3) Establishment and closing of branches;
4)  Appointment of a proxy;

5) Division of powers between the Management Board begs) with the proviso
that a relevant resolution of the Management Baaudt be approved by the
Supervisory Board;

6) Contracting and extending loans and contractingditfacilities, except where
the Articles of Association require the Supervis@gard’'s approval of or
opinion on the transaction;

7)  Adoption of annual business plans, including inwestt plans, long-term
strategic plans, and investment plans relatingeieetbpment of the distribution
system, with the reservation that the plans mustgpeoved by the Supervisory
Board,



8)  Assuming contingent liabilities, including extensiby the Issuer of guarantees
and sureties, as well as issuance of promissogsneicept where the Articles
of Association require the Supervisory Board’s appt or opinion;

9)  Acquisition or disposal of non-current assets, udolg real estate, perpetual
usufruct or interest in real estate, with a valgead to or higher than the zioty
equivalent of EUR 50,000, except where the Artideéssociation require the
Supervisory Board’s approval or a resolution of Beneral Shareholders
Meeting;

10) Issues referred by the Management Board for coretide to the Supervisory
Board or to the General Shareholders Meeting;

11) Approval of detailed reports on the performancetasks undertaken with a
view to ensuring the country’s energy security Wwhire submitted to the
minister competent for matters pertaining to theteSTreasury and the minister
competent for the economy, each time at their refgue

12) Making donations, releasing debtors from their daligations and entering
into other agreements outside the scope of thedsshusiness as specified in
its Articles of Association;

13) Conclusion of contracts for sale of natural gasderoil, gasoline and other oil
and gas derivatives, with a value exceeding 20%eflssuer’s share capital,
with the proviso that in the case of sale contradth a value exceeding the
PLN equivalent of EUR 100,000,000, the Supervidogrd’'s opinion must be
sought, except where the Articles of Associatioquiee the Supervisory
Board’s approval,

14) Entering into legal transactions, other than thicsted in items 1-13, if their
value exceeds the ztoty equivalent of EUR 420,000.

In those matters which do not require adoption d¥fl@anagement Board resolution, each

Management Board member attends to the respotisibilassigned to him/her on an

individual basis. During Management Board meetimge&eh Management Board member has
the duty to brief the other Management Board membarhis/her material decisions and the
results of the supervisory work, in particular odee Issuer’s business units, in accordance
with the division of powers between the ManageniBs#rd members.

Management Board meetings are held as needed. Manhgement Board member may
submit a request to the President of the Managemenatd (or the person replacing the
President) to call a Management Board meeting imneotion with matters requiring an
urgent decision by the Management Board or forphgose of presenting information on
matters of significance to the Issuer. The Chagperof the Supervisory Board is also entitled
to request that a Management Board meeting bedcallby providing the President of the
Management Board with a written agenda of such etimge In addition, the Chairperson of
the Supervisory Board has the right to demand @fRtesident of the Management Board that
certain items be placed on the agenda of a ManagdBoard meeting.

The rules and amounts of remuneration of Managemeatd members are determined by
the General Shareholders Meeting pursuant to theiggons of the Act on Remuneration of
Persons Managing Certain Legal Entities, dated M&rd 2000 (Dz.U. No. 26, item 306, as
amended).



11.2. Activities of Supervisory Bodies — Supervisory Boat

11.2.1.Composition of the Supervisory Board

As at January 1st 2009, the Supervisory Board wagposed of:
i.  Stanistaw Rychlicki — Chairman of the SupervisogaRl,

ii.  Marcin Moryh — Vice-Chairman of the Supervisory Board,
iii.  Mieczystaw Kawecki — Secretary of the Supervisooail,
iv.  Grzegorz Banaszek — Member of the Supervisory Board
v. Agnieszka Chmielarz — Member of the SupervisoryrBpa
vi. Maciej Kaliski — Member of the Supervisory Board,

vii.  Marek Karabuta — Member of the Supervisory Board,

viii.  Mieczystaw Putawski — Member of the Supervisory Blpa

ix. Jolanta Siergiej — Member of the Supervisory Board.

On June 16th 2009, Maciej Kaliski resigned from gussition of Member of the Issuer’s
Supervisory Board.
As at December 31st 2009, the Supervisory Boardowagosed of:
1. Stanistaw Rychlicki — Chairman of the SupervisonaRgl,
Marcin Moryn — Vice-Chairman of the Supervisory Board,
Mieczystaw Kawecki — Secretary of the Supervisooail,
Grzegorz Banaszek — Member of the Supervisory Board
Agnieszka Chmielarz — Member of the SupervisoryrBpa
Marek Karabuta — Member of the Supervisory Board,
Mieczystaw Putawski — Member of the Supervisory Bioa
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Jolanta Siergiej — Member of the Supervisory Board.

11.2.2 Rules Governing the Activities of the Supervisory Bard

The Supervisory Board operates in accordance Wwélhrules set out in Rules of Procedure of
the Supervisory Board, adopted by a Supervisoryd@oasolution. Rules of Procedure of the
Supervisory Board are available at the Issuer’ssitefjwww.pgnig.pl).

The Issuer's Supervisory Board is composed of fivenine members appointed by the
General Shareholders Meeting. One Supervisory Boemchber must meet the independence
criteria specified in the Articles of AssociatioAs long as the State Treasury remains a
shareholder of the Issuer, the State Treasuryesepted by the minister competent for
matters pertaining to the State Treasury, actinpis respect in agreement with the minister
competent for economy, has the right to appointrangove one member of the Supervisory
Board. If the Supervisory Board is composed of apsix members — two members are



appointed from among the candidates elected bysteer's employees. If the Supervisory
Board is composed of seven to nine members — thegsbers are appointed from among the
candidates elected by the Issuer's employees. Tper@isory Board members are appointed
for a joint term of office lasting three years.

The Supervisory Board exercises ongoing supervigi@n the Issuer’s activities in all areas
of its operations, and presents its opinions omaltters submitted by the Management Board
for consideration to the General Shareholders Mgelihe powers and responsibilities of the

Supervisory Board include, in particular:

1. Assessment of the Directors’ Report on the Issuepsrations and of the
financial statements for the preceding financiaaryewith respect to their
consistency with the books, the documents, and tvétactual state of affairs;

2. Assessment of the Management Board’s proposalsecoing distribution of
profit or covering of loss;

3. Submission to the General Shareholders Meetingrittiew reports on results of
the activities referred to in items 1 and 2;

4, Assessment of the consolidated financial statements respect to their
consistency with the books, the documents, and thghactual state of affairs,
assessment of the Directors’ Report on the Groopésations, and reporting to
the General Shareholders Meeting on the resulisesk activities;

Appointment of an auditor to audit the financiatetnents;

Approval of annual business plans, including invesit plans, long-term
strategic plans, and investment plans relating tvebtbpment of the
transmission system;

Adoption of detailed rules governing the SuperwsBoard’s activities;

Approval of the consolidated text of the Compankisicles of Association,
drawn up by the Management Board;

9. Approval of the Rules of Procedure of the ManagdrBeard;
10. Approval of the organisational rules of the Isss@nterprise;

11. Approval of the Management Board’s resolution orisibn of powers between
the Management Board members;

12. Issue of opinions on all matters submitted by thankement Board for
consideration to the General Shareholders Meeting;

13. Issue of opinions on detailed reports concerning plerformance of tasks
undertaken with a view to ensuring the country’srgg security, submitted by
the Management Board to the minister competenhfatters pertaining to the
State Treasury and the minister competent for toa@my;

14. Issue of opinions on the requests to be submittesthareholder State Treasury,
represented by the minister competent for mattedaming to the State
Treasury, to approve 1) any changes to materialigioms of the existing trade



15.

agreements for import of natural gas to Polandyel$ as conclusion of such
agreements, 2) any strategic investment projecteeotssuer’s involvement in
investment projects which, permanently or tempbrarmpair the economic
efficiency of the Issuer’'s business but which ageassary to ensure Poland’s
energy security;

Granting approval to the Management Board for:

a) Acquisition of non-current assets with a vala#lirfg between the zioty
equivalent of EUR 500,000 and EUR 2,000,000, excepere the
transaction has been provided for in the annuainkss plans, including
investment plans and long-term strategic and imvest plans relating to
development of the transmission system, previowgproved by the
Supervisory Board;

b) Disposal of non-current assets with a valueinigllbetween the zioty
equivalent of EUR 500,000 and EUR 1,000,000, excepere the
transaction has been provided for in the plansrmedeto in a) above,
approved by the Supervisory Board;

c) Assumption of other liabilities whose value exde 20% of the Issuer’s share capital,

except where the transaction has been provideid tbie plans referred to in a) above,

approved by the Supervisory Board,;

16.
17.

18.

19.

20.

21.

22.

23.

24,
25.

d) Execution of an agreement of the type discussedirt. 19b of the
Commercialisation and Privatisation Act of AuguBti81996;

Appointment and removal of Management Board members

Submission of proposals as to the rules and amoointemuneration for
Management Board members;

Suspension of Management Board members from thgiesd— on material
grounds, and by an absolute majority of the votes;

Delegation of Supervisory Board members to tempgrperform the duties of
Management Board members who are unable to petfeemduties;

Carrying out the qualification procedure referreml ih Art. 19a of the
Commercialisation and Privatisation Act;

Granting permission for establishing and closingifgn branches of the Issuer;

Granting permission to Management Board memberactept positions on
governing bodies of other companies, where suchtigia such permission is
required by law;

Granting permission for Issuer to form another campwith a share capital
not exceeding the ztoty equivalent of EUR 1,000;000

Monitoring the Issuer’s debt level,

Issue of opinions on Management Board’'s recommentiatconcerning

appointment or removal of the Issuer’'s represerdgatin the management or
supervisory boards of System Gaagéw Tranzytowych EuRoPol GAZ SA
and submission of such recommendations for accepttm shareholder State



Treasury, represented by the minister competentrfaiters pertaining to the
State Treasury;,

26. Issue of opinions on the manner of exercising thigng rights by the Issuer’s
representative at the general shareholders meetin§ystem Gazoggow
Tranzytowych EuRoPol GAZ SA;

27. Approval of the manner of exercising the votinghtg) by the Issuer’s
representatives at the general shareholders meetoigthe distribution
companies with respect to approval of such comgaarmnual budgets;

28. Approval of the manner of exercising the votinghtg) by the Issuer’s
representatives at the general shareholders mesetiigthe distribution
companies with respect to approval of such comgan@g-term strategic
business plans;

29. Approval of the manner of exercising the votinghts by the Issuer’s
representatives at the general shareholders mesetiigthe distribution
companies with respect to:

a) amendments to a company’s articles of assoniatio

b) increase or reduction of a company’s share akpit

c) merger, transformation or demerger of a company;

d) sale of company shares;

e) sale and lease of a company's business or igmnared part, or
encumbering it with limited property rights;

f) dissolution and liquidation of a company;

30. Approval of the manner of exercising the votinghtg) by the Issuer’s
representatives at the general shareholders meaifngpmpanies in which the
Issuer holds at least 50% of the shares, subjetite@rovisions of item 29)
above, with respect to:

a) amendments to a company’s articles of assoniatio

b) increase or reduction of a company’s share akpit

c) merger, transformation or demerger of a company;

d) sale of company shares;

e) sale and lease of a company’s business or igmnaed part, or
encumbering it with limited property rights;

f) dissolution and liquidation of a company;

g) establishing pledges or other encumbrances mpany shares;

h) obligating shareholders to make additional gbatrons to equity;

i) issue of bonds/notes.

31. Issue of opinions on the Management Board’s prdpasacerning assumption
of liabilities with a value exceeding the ztoty aglent of EUR 100,000,000.

Supervisory Board meetings are convened by ther@draon or Vice-Chairperson of the
Supervisory Board any time when the Issuer’s istese requires, but not less frequently than
once every two months. Supervisory Board meetingsaéso convened at the request of
a Supervisory Board member, or at the request@iMhnagement Board. The Supervisory
Board may express its opinions exclusively in threnf of resolutions. The Supervisory Board
may adopt resolutions if at least half of all itembers are present at a meeting, and all the
members have been invited to participate. The Sigmy Board may only adopt resolutions
on the matters included in the agenda, which howeaa be amended if all members are
present at a meeting and no member objects togéeda being amended. The Supervisory



Board adopts resolutions in an open vote by anlatesmajority of the votes. A secret vote is
ordered at the request of a Supervisory Board merabavhen the issue put to a vote
concerns personnel matters. Members of the Managdoard may be invited to participate
in Supervisory Board meetings. In order to be vadidesolution of the Supervisory Board
concerning appointment of the auditor requires \@udgable vote from a member of the
Supervisory Board who meets the independence ierithfined in the Issuer’s Articles of
Association. Save as specified in the Supervisogar8s Rules of Procedure, the
Supervisory Board may adopt resolutions in a wrifeem or with the use of means of remote
communication. Adoption of a resolution using afyhese methods must be justified, and a
draft resolution must be made available to all $uipery Board members beforehand.

The Chairperson of the Supervisory Board is emtitie request that a Management Board
meeting be called — by providing the Presidenth&f Management Board with a written
agenda of such a meeting. The Chairperson of theer8isory Board may demand of the
President of the Management Board that certain Stdra placed on the agenda of a
Management Board meeting. The Management Board sushit the following documents
to the Supervisory Board for assessment: finarsteiements for the preceding financial year,
along with the auditor’s opinion, Directors’ Report the Issuer’s operations in the preceding
financial year, and the proposal for distributidrpoofit or coverage of loss for that financial
year. The documents should be submitted withoutMbheagement Board being called upon
to do so, in time for the Supervisory Board to asshiem before they are presented to the
General Shareholders Meeting.

The Supervisory Board or its members delegatedetfopn certain supervisory functions

independently, are authorised to supervise allsapéshe Issuer’s operation, and in particular
to examine all Issuer's documents, demand thatMheagement Board and the Issuer’s
employees produce reports and explanations, @view the Issuer’s assets.

The Supervisory Board may appoint standing@drhoccommittees (established as needed),
to act as the Supervisory Board's collegiate adyisand opinion-giving bodies. The
Supervisory Board has also the right to seek opsifstom legal counsels and to engage
experts in relevant fields to provide their opirsaan matters within the Supervisory Board’s
scope of competence.

The amount of remuneration to be received by thee®isory Board members is set by the
General Shareholders Meeting pursuant to the AcRemuneration of Persons Managing
Certain Legal Entities, dated March 3rd 2000 (D2\J. 26, item 306, as amended).

For important reasons, the Supervisory Board méggage is individual members to perform
certain supervisory functions independently for pecified term. A Supervisory Board
member so delegated must report to the SuperviBwgrd in writing on all actions

undertaken by him/her.

11.3. Committees

In 2009 there was one committee operating in then@my — the Audit Committee,
appointed on November 27th 2008 by the Issuer'ss&igory Board. The Audit Committee
is composed of members of the Issuer’s SuperviBogyd.



In the period from January 1st to December 31st92@Be Audit Committee held 11
meetings and adopted 10 resolutions. Five of thditABommittee’s meetings were devoted
to becoming acquainted with and having a discussiothe financial statements of the Issuer
and the PGNIG Group, including a meeting with thditr. Three meetings were devoted to
an assessment of the Company’s internal audit systeade by the Audit Committee in
collaboration with the Internal Audit and Controlffice. At one meeting the Audit
Committee made a review and an assessment of thg&ty’'s financial reporting system
and — with participation of the Company’s indepertidauditor — discussed the Audit
Committee’s role in the Company’s audit and conprolcess.

11.3.1.Composition of the Audit Committee

As at January 1st 2009, the Audit Committee waspmsad of the following persons:
i.  Mieczystaw Putawski — Chairman of the Audit Commenmtt

ii.  Marek Karabuta — Deputy Chairman of the Audit Comtee

iii.  Jolanta Siergiej — Member of the Audit Committee

As at December 31st 2009, the Audit Committee vaasposed of the following persons:
i.  Mieczystaw Putawski — Chairman of the Audit Commemtt

ii.  Marek Karabuta — Deputy Chairman of the Audit Comtee

iii. Jolanta Siergiej — Member of the Audit Committee

11.3.2 Rules of Operation of the Audit Committee

The Audit Committee operates within the structuféhe@ Supervisory Board as a standing
committee, advising the Supervisory Board on msiier which the Board is responsible.

The Audit Committee is composed of at least thremmivers of the Supervisory Board,

including at least one member independent of theelsand entities having significant links

with the Issuer (appointed by the General SharehmsldMeeting under Par. 36.1 of the

Articles of Association), who has qualificationsancounting and finance. The members of
the Audit Committee are appointed by the Superyi&mard.

Meetings of the Audit Committee are held as neetatlat least once every quarter, and are
convened by the Chairperson of the Committee. ThairBerson of the Audit Committee
may invite to a meeting the other members of theeBusory Board, members of the Issuer’s
Management Board, the Issuer's employees and p#rsons whose participation in a given
meeting he/she considers important from the pdiniew of performance by the Committee
of its role. The Audit Committee may adopt resalns if at least a half of its members attend
a meeting and all the members have been properitethto the meeting. The Committee
may adopt its resolutions in a written form or gsimeans of remote communication.
Resolutions of the Audit Committee are adopted tsinaple majority of votes cast. In the
event of a tied vote, the Chairperson of the AGdimmittee has the casting vote.



Every six months, the Audit Committee submits te BBupervisory Board reports on its
activities. Each such report is made availableh® ghareholders of the Issuer at the next
General Shareholders Meeting.

The responsibilities of the Audit Committee includeparticular:
1. Monitoring the financial reporting process;
2. Monitoring the financial information presented I issuer for its reliability;

3. Monitoring the internal control, internal audit ansk management systems for
their effectiveness;

4, Monitoring the process of audit/review of the Comga financial statements
by external auditors;

5. Giving recommendations to the Supervisory Boardceamng the selection,
appointment, re-appointment and removal of an audit financial statements,
as well as the terms and conditions of the auditengagement;

6. Monitoring the independence and objectivity of thaditor of financial
statements;

7. Control of the nature and scope of services nattedl to audit or review of
financial statements, contracted from the audifdin@ancial statements;

8. Reviewing the effectiveness of the external auditcess and monitoring the
response of the members of the Management Boarthandsuer’'s employees
to the external auditor's recommendations;

9. Examining the reasons for termination of the ages@mwith a given auditor of
financial statements.



President of the Management Board Michat Szubski

Vice-President of the Management BoaMirostaw Dobrut

Vice-President of the Management BoaRhdostaw Dud#iski

Vice-President of the Management Boa&tawomir Hinc

Vice-President of the Management BoaMirostaw Szkatuba

Vice-President of the Management Boaklaldemar Wojcik




