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The Management Board of Polskie Gornictwo Naftowe i Gazownictwo S.A. (“PGNIiG”,
“the Company”) hereby provides answers to the questions submitted by the
Shareholder during the Annual General Meeting held on May 15th 2014 in Warsaw.
The information is provided to the shareholder pursuant to Art. 428.5 of the Polish
Commercial Companies Code.
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Mr
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00-195 Warsaw

Dear Sir,

Further to your request submitted during the Anreaeheral Meeting on May 15th 2014,
below we present the position of the ManagementrdBa# Polskie Gornictwo Naftowe i
Gazownictwo (PGNIiG” or the"Company”) on the questions you posed.

1. Position of the Company Management Board

At the Annual General Meeting (th&AGM” ) you submitted for the attention of the
Company Management Board an extensive list of l@etaquestions concerning the Company's
operations and its internal operating proceduresyell as questions on a number of issues related
to exercise of the owner's rights in System Gaggev Tranzytowych EuRoPol GAZ S.A.
(“EPG”). You declared that you submitted the documenteurft. 428.1 of the Commercial
Companies Code'CCC” ). The Management Board thoroughly reviewed thestioies and the
scope of information to which your request refet@doearing in mind the Company's interest and
the principle of equal treatment of all sharehaddd?lease find below the Company's position
regarding the matter.

First of all, the PGNIG Management Board has found that thernmdition you requested is
far beyond the scope of informatiorecessary to assess the mattecsvered by items 8 and 9 of
the AGM agenda, i.e. information necessary to makkecision as to the granting of discharge to
members of the Company's Management Board and 8sger Board in respect of performance of
their duties in 2013. Therefore, Art. 428.1 of tBEC does not constitute a sufficient basis for
disclosing this information. Notwithstanding yowgquest, no other shareholder requested such
information before the voting on the resolutionsgtant discharge in respect of performance of
duties by members of the Company's Management apdr@sory Boards in 2013. 4,757,159,340
votes were cast during each vote on the resolufwoposed under items 8 and 9 of the agenda.
Although in the case of the resolutions to grasthlarge to Ms Gegna Piotrowska-Oliwa and Mr
Radostaw Dudziski, the majorities required to pass the resolgtiarere not attained, no other
shareholder considered disclosure of the informagimu requested to be necessary or relevant for
the vote on the issues included in items 8 andtBefgenda.

The Management Board's position presented abdvasisd on a detailed review on whether
the information you requested was necessary to raakassessment of the issues on the agenda.
There is no doubt that the legislators had in mihd kind of information without which a
shareholder can hardly make a decision on how te.vo

1 Cf. e.g.: A. Szumisski [in:] Sottysiaski Szajkowski Szunieski SzwajaCommentary on the CCC, vol.,I8d. 3, p.
1545; Z. Kama, M. Gz6g Commercial Companies Code. A Comment@daisk 2012, p. 960



Secondlycontrary to what you claim, the information yopect to be disclosed represents
the Company's trade, legal and organisational secte the disclosure of which could be
detrimental to the Company and could compromiseariRtdd energy security. Issues related to
exercise of the owner's rights in EPG and the Cayipduture strategy as to the extension of the
Yamal-Europe pipeline not only go beyond the saoipformation necessary to adopt resolutions
on the granting of discharge in respect of perforceaof duties in 2013, but relate to some of the
most sensitive areas from the perspective of thefamy's core business.

Please take note that, in accordance with Art. 228.the CCC, a company is obliged to
refuse to provide any information requested by aredfolder if this could adversely affect the
company, its affiliate, or its subsidiary companyco-operative, especially through disclosure of
any technical, trade or organisational secretsthEumore, the list of circumstances which may
constitute grounds for refusal to provide inforroatis not a closed one, because it includes “in
particular” the types of inside information speediin the cited provision of CCC. At the same
time, there is no need to demonstrate any resuttast the risk of causing damage to the company
(damnum emergerandlucrum cessanss sufficient to justify such refusal

Thirdly, the Management Board wishes to draw attentiotheofact that the provisions of
Art. 428 of CCC do not provide grounds for coniragjlthe company by a shareholder; in particular,
they do not give a shareholder the right to demaockss to any documents other than those
explicitly specified in CCC (e.g. Art. 395 of CCCJor instance the conclusions included in reports
prepared for the Company. In this regard, the Cayppga subject to all the requirements and
restrictions under CCC and other legal regulatgmgerning public companies.

Further, given the fact that KPMG Advisory's reporivhich you referred is the Company's
internal document, the Management Board expectstgguromptly explain how you found out
about this report.

Fourthly, to the extent your questions relate to the agtiof the Company's Supervisory
Board, the Company's Management Board is not aeprapgdressee. In order to have these
guestions answered, you should first consult tpenteon the Supervisory Board's activity in 2013,
available from the Company's website. You couldehalso obtained additional information on the
matter directly from the Supervisory Board's repreatives present at the AGM.

Please find attached answers to your questionpapd in compliance with the restrictions
stipulated in Art. 428.1 and 428.2 of CCC.

Yours sincerely,

2 Cf.: A. Szumaski, op. cit, p. 1550 et seq.
3 Cf.: A. KidybaCommercial Companies Code. A Commentary, voCdmmentary on Art. 301-633 of CC&. 10,
p. 826.
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Appendix to the Letter of the PGNiG Management Bdar
— Answers to the Shareholder's questions

Please present all the conclusions and recommemustincluded in KPMG Advisory
Sp. z 0.0. Sp. k.'s report entitled ‘Audit of thepgaratory processes, decision making
and flow of information between the Company’s gowey bodies related to investment
projects involving domestic and foreign entitieattmay have an impact on Poland’s
energy security or international relations, carriedit at the PGNIG Group in 2012".
The report was approved by the Company's SupegiBoard under Resolution No.
105 of June 11th 2013.

The data and other information contained in theudwent to which you referred
represent the Company's organisational and legaetse Therefore, acting under Art.
428.2 of CCC, the Company's Management Board igedlto deny you access to the
data and information you requested. Incidentallghbuld be noted that the report refers
to processes ongoing in 2012, and hence your g@uelséis no relevance to the agenda of
the AGM.

Do the documents held by the Company imply thaSthgervisory Board appointed for
the term of office commenced on May 1st 2011, gakito consideration the provision
of Art. 483.2 of the Commercial Companies Codes@adsa resolution(s) concerning
information (including its scope) which it expectedbe provided by the Management
Board of PGNIG S.A. as part of current information PGNIG S.A., including in
particular information (including its scope) on P@NS.A.'s subsidiaries obtained in
the course of exercise by the Management Boartleobtvner's supervision over these
subsidiaries, and in particular over System Gazgéw Tranzytowych EuRoPol GAZ
S.A., with its registered office in Warsaw. If suebolution(s) was (were) passed, please
provide its (their) number(s), date(s) and entegt(s).

The ongoing cooperation between the Company's 8igpey Board and its
Management Board is based on continuous exchangefammation, particularly on
matters of material relevance to the Company'satipers. However, pursuant to Art.
375(1) of CCC, the Supervisory Board does not hieeright to issue any binding
orders to the Management Board. Hence, a resolatiothe matters specified in your
guestion has not been adopted and is not in thep@ow's records.

Based on the documents available to PGNIG S.A.pisssible to determine the date on
which the Supervisory Board became interested énaittangements made by System
Gazociggow Tranzytowych EuRoPol GAZ S.A. prior to the tanson of the second
leg of the Yamal-Europe gas pipeline, i.e. the datewhich the Supervisory Board
submitted a relevant query to the Management Boarcbnvened a meeting to address
the matter?

Pursuant to Art. 382 of CCC, the Supervisory Baatdrcises continuous supervision of
the Company's operations, which means that waeestt in and properly informed of
all arrangements made by System Gagpinv Tranzytowych EuRoPol GAZ S.A. prior
to the construction of the second leg of the YaBalepe gas pipeline.

Based on the documents available to PGNIG S.A. (hewutes of the PGNIG
Supervisory Board meetings, its resolutions, slarthnotes and other documents), is
the Company able to indicate pursuant to which laons of the Commercial
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Companies Code the Supervisory Board expectedtiiattwo out of the four members
of the PGNIG Management Board (i.e. Ms &Gmaa Piotrowska-Oliwa and Mr
Radostaw Dudzski) — given these two members' removal from theagament Board
on April 29th 2013 — provide information on the ideaans made by the governing bodies
of System Gazagéw Tranzytowych EuRoPol GAZ S.A., a subsidiaryhith PGNIiG
S.A. holds a minority interest?

Pursuant to Art. 382 of CCC, the Supervisory Boasia body authorised to exercise
continuous supervision over all areas of the Comawperations, may request that the
Management Board provide appropriate reports anplapations. The Supervisory

Board is under no obligation to disclose the reasmiits actions to the Management
Board, including explanations on whether and whseguested individual members of
the Management Board to provide specific infornratio

Do the documents held by PGNIG reveal the reasatsnd the removal by the
Supervisory Board on April 29th 2013 of only twonmbers of the Management Board
(i.,e. Ms Grayna Piotrowska-Oliwa and Mr Radostaw Dugdi), when at the same
time a position on the Management Board of PGNi@ an the Supervisory Board of
System Gazagjjow Tranzytowych EuRoPol GAZ S.A. was held by MrmosWw
Szkatuba?

As stated above, the Supervisory Board is undeshfigation to discuss its functioning
and resolutions with the Management Board.

However, in the Supervisory Board's report on itivay in 2013, published on the
Company's website, the Supervisory Board givesoreafor its removal of Ms Gzgna
Piotrowska-Oliwa and Mr Radostaw Dudgki from the Management Board, quoting
the loss of trust and confidence in these persons.

The Management Board would only like to point dwttMr Szkatuba was a member of
the Management Board elected by the Company emgdogarsuant to their rights, as
opposed to the other two members you mentioned.

Given the Memorandum of Understanding executedpoih #4h 2013 between Gazprom
Export and EUROPOL GAZ to cooperate prior to thastouction of the second leg of
the Yamal-Europe gas pipeline, has the ManagemeardBof PGNIG S.A. and/or
System Gazogijéw Tranzytowych EuRoPol GAZ S.A. taken any actftar April 4th
2013 related to the performance of any commitmender the Memorandum, or does it
intend to do so in the future? Does the Memorandompose any obligations on
companies co-owned (directly or indirectly) by Bate Treasury the non-performance
of which would result in any legal, financial ohet consequences for such companies?

The issues raised in your question are sensitifiegnmation representing the Company’s
trade and legal secret. Its disclosure could bendental to the Company and could pose
a material threat to Poland’s energy security.

Disclosing legal assessments of any existing cotgrdetters of intent or similar
arrangements, which are often open to interpretatmth respect to their legal
conseqguences, to our business partners would anmw@tting against the interests of
the Company. Furthermore, such arrangements ordgede any potential future
contracts.



An answer to this question would require us to ldse information and assessments
constituting the Company's legal and trade secestd, pertaining to Poland’s energy
security.

Consequently, the Management Board is obliged tbheid this information under Art.
428.2 of CCC.



