Drafts of resolutions of the Ordinary General Shreholders Meeting of Bank
Handlowy w Warszawie S.A. on 28 June 2010 with jtiication

Draft Resolution to Item 2 of the
Agenda of the Ordinary General
Shareholders Meeting held on 28
November 2010

Resolution No 1/2010 of the
Ordinary General Shareholders Meeting of
the Bank Handlowy w Warszawie Spotka Akcyjna
of 28 June 2010

concerning election of Chairman the Ordinary GeneraMeeting of Shareholders of
Bank Handlowy w Warszawie S.A.

Ordinary General Meeting of Shareholders appoints.................. to be a Chairman
of the Ordinary General Shareholders Meeting of Bamk Handlowy w Warszawie
Spotka Akcyjna.



Draft Resolution to Item 4 of the
Agenda of the Ordinary General
Shareholders Meeting held on 28
June 2010

Resolution No 2/2010 of the
Ordinary General Shareholders Meeting of
the Bank Handlowy w Warszawie Spotka Akcyjna
of 28 June 2010

concerning approval of the Agenda

The Ordinary General Shareholders Meeting apprdiies Agenda of the Ordinary
General Meeting.



Draft Resolution to Item 5 of the
Agenda of the Ordinary General
Shareholders Meeting held on 28
June 2010

Resolution No 3 /2010 of the
Ordinary General Shareholders Meeting of
the Bank Handlowy w Warszawie Spotka Akcyjna
of 28 June 2010

concerning election of the Voting Commission
Ordinary General Shareholders Meeting appoint®failg persons to be a members of

the Voting Commission during the Ordinary Generaht®@holders Meeting of the Bank
Handlowy w Warszawie Spoétka Akcyjna:



Draft Resolution to Item 6 subpoint
1) of the Agenda of the Ordinary
General Shareholders Meeting held
on 28 June 2010

RESOLUTION No. 4/2010
of the Ordinary General Shareholders Meeting
of Bank Handlowy w Warszawie Spotka Akcyjna
of 28 June 2010

concerning consideration and approval of the Manageent Board’s report on the

activity of Bank Handlowy w Warszawie S.A. in the yar 2009 and of the annual

financial statements of Bank Handlowy w Warszawie 3. for the period ending on
31 December 2009

Pursuant to Article 395 § 2 Item 1) of the CommarcCompanies Code and 8§ 9
Paragraph 1 Item 1 of the Bank's Articles of Asation, the Ordinary General
Shareholders Meeting of Bank Handlowy w Warszawi@.,Shaving considered the
Management Board’s report on the activity of BardnHlowy w Warszawie S.A. in the
year 2009 and the annual financial statements akBtandlowy w Warszawie S.A. for
the period ending on 31 December 2009, has resalsdallows:

1) To approve the Management Board's report on thevigciof Bank Handlowy w
Warszawie S.A. in the year 2009,including the Repegarding compliance with
corporate governance rules incorporated in “Beattires in Public Companies 2005”
in 2009.

2) To approve the annual financial statements ofkBdandlowy w Warszawie S.A. for
the period ending on 31 December 2009, comprising:

a) Balance sheet prepared as at 31 December 2009 rshevwbalance sheet total of
PLN 36,455,438,778.13 (in words: thirty-six billidour hundred and fifty-five
million four hundred and thirty eight thousand seveindred and seventy eight
Polish zlotys and thirteen grosz);

b) Profit and loss account for the year 2009 showinghet profit of PLN
525,152,327.44 (in words: five hundred and twemntg-imillion one hundred and
fifty-two thousand three hundred and twenty-sevelisR zlotys and forty-four
grosz);

c) Statement of comprehensive income for the year 2886wing a total
comprehensive income of PLN 588,236,941.05 (in worfive hundred and



eighty-eight million two hundred and thirty-six tmand nine hundred and forty-
one Polish zlotys five grosz);

d) Statement of changes in equity for the year 20@8vsig an equity balance of
PLN 6,134,624,358.95 (in words: six billion one Hred and thirty-four million
six hundred and twenty-four thousand three hundredi fifty-eight Polish zlotys
and ninety-five grosz);

e) Cash flow statement for the year 2009 showing arease in the net cash balance
of PLN 525,912,933.04 (in words: five hundred amerty-five million nine
hundred and twelve thousand nine hundred and ithirge Polish zlotys and four
grosz); and

f) Additional information and explanatory notes togettwith the independent
auditor’s opinion and report.



Draft Resolution to Item 6 subpoint
2) of the Agenda of the Ordinary
General Shareholders Meeting held
on 28 June 2010

Resolution No 5/2010 of the
Ordinary General Shareholders Meeting of
the Bank Handlowy w Warszawie Spotka Akcyjna
of 28 June 2010

on consideration and approval of the report of theSupervisory Board of the Bank
Handlowy w Warszawie S.A. from its activity for theperiod of time from the date of
the Bank’s Ordinary General Shareholders Meeting hkl in 2009 to the date of the
Ordinary General Shareholders Meeting in 2010 inclding Supervisory Board’s
results of evaluation following reports: Bank Hamlowy w Warszawie S.A. and its
Capital Group financial reports and report from activity in year 2009, and the
Management Board’s motion on distribution of the né profit for year 2009

After considering the report of the Supervisory Bbaf the Bank Handlowy w
Warszawie S.A. from its activity for the period rimothe date of the Ordinary General
Meeting of Shareholders held in 2009 to the datéhefOrdinary General Shareholders
Meeting in 2010, including Supervisory Board’s féswof evaluation following reports:
Bank Handlowy w Warszawie S.A. and its Capital Grdinancial reports and report
from activity in year 2009, and the Management Bzamotion on distribution of the net
profit for year 2009 , the Ordinary General Shalééixs Meeting resolved to approve this
report.

Attachment to the Resolution - Report of the Suisery Board

REPORT
on the activities of the Supervisory Board of BanlHandlowy w Warszawie S.A.
for the period from the Ordinary General Meeting in 2009
to the Ordinary General Meeting in 2010

l. Members of the Supervisory Board



The Supervisory Board of the Bank during the rapgrperiod was as follows:

Pan Stanistaw Sottysski ~ Chairman of the Board entire reporting period

Pan Shirish Apte Vice Chairman of thentire reporting period
Board

Pan Andrzej Olechowski Vice Chairman of thentire reporting period
Board

Pani Susan Blaikie Member of the Board from 15.00%r.

Pan Igor Chalupec Member of the Board from 18.08020

Pan Sanjeeb Chaudhuri Member of the Board enfoertieg period

Pan Goran Collert Member of the Board entire repgnperiod

Pan Mirostaw Gryszka Member of the Board entireorgpg period

Pani Sabine Hansen Member of the Board to 17.06.200

Pan Krzysztof Opolski Member of the Board from B32009

Pani Aneta Polk Member of the Board entire repgrperiod

Pan Stephen Simcock Member of the Board from 13036.

Pan Wiestaw Smulski Member of the Board entire repg period

Pan Michael Schlein Member of the Board to 16.10920

Pan Alberto J. Verme Member of the Board from 22QQ9 r.

Pan Stephen R. Volk Member of the Board from 2@QQ9 r.

In the reporting period the composition of the Cattees of the Supervisory
Board was as follows:

Audit Committee

Pan Mirostaw Gryszka Committee Chairman entire repg period

Pan Shirish Apte Committee Member entire repontiagod

Pani Susan Blaikie Committee Member to 15.10.2009 r

Pan Krzysztof Opolski Committee Member from 18.002r.

Pani Aneta Polk Committee Member to 18.06.2009 mnd a
from 01.12.2009

Pan Stephen Simcock Committee Member from 18.08.20

Pan Wiestaw Smulski Committee Member entire repgrgeriod

Remuneration Committee

Pan Stanistaw Softysski ~ Committee Chairman entire reporting period

Pan Alberto Verme Committee Vice from 01.12.2009 r.
Chairman

Pan Shirish Apte Committee Member entire repontiagod

Pani Sabine Hansen Committee Member t0 17.06.2009 r

Pan Andrzej Olechowski Committee Member entire repg period



Strategy and Management Committee

Pan Shirish Apte Committee Chairman entire repgntieriod
Pan Andrzej Olechowski Committee Member entire repg period
Pan Igor Chalupec Committee Member to 18.06.2009 r.
Pan Sanjeeb Chaudhuri Committee Member from 12080 r.

Pan Goran Collert Committee Member entire repontiedod
Pan Mirostaw Gryszka Committee Member entire repgnberiod
Pan Krzysztof Opolski Committee Member to 18.06200

Pan Stanistaw Soltysski  Committee Member entire reporting period
Pan Alberto J. Verme Committee Member from 01.1@920

Pan Stephen Volk Committee Member from 01.12.2009 r

Risk and Capital Committee

Pani Susan Blaikie Committee Chairman  from 15.1@020

Pan Igor Chalupec Committee Vice from 18.06.2009 r.
Chairman

Pan Sanjeeb Chaudhuri Committee Member from 01002.2.

Pani Sabine Hansen Committee Member to 17.06.2009 r

Pan Andrzej Committee Member entire reporting period

Olechowski

Pan Krzysztof Opolski Committee Member to 18.06200

Pani Aneta Polk Committee Member from 01.12.2009 .

Pan Stephen Simcock Committee Member from 18.06.200

Pan Alberto Verme Committee Member from 01.12.2009

The Supervisory Board points out that in the rapgrtperiod its members
included individuals having in-depth knowledge afv| economics, banking,
management and finance.  The majority of the Superyi Board members
have practical knowledge gained due to holding manal functions in

international economic institutions. In view of tSapervisory Board, the
gualifications of the Supervisory Board membersuemproper execution of the
Supervisory Board’s tasks resulting from the provis of law.  The structure
of the Supervisory Board, including its individuabmmittees, ensures use
of the experience and expertise of the SupervisBoard members, thus
contributing to the achievement of the goals setife Supervisory Board.

APPRAISAL OF THE RESULTS AND THE GENERAL CONDI TION OF
THE COMPANY



(ii)

(iii)

(iv)

(V)

(Vi)

2009 was a year of a long-lasting global slowd and continuing trouble
on the financial markets resulting from the creditnch worldwide. Despite
the adverse macroeconomic environment and the leocarb the financial
markets, the Bank generated net profit for 200PIdfl 525.2MM.

Key contributors to the result of 2009 inclutlee rise in interest result, a
decline in costs and an increase in net allocatiomsipairment of financial
assets and a decrease in the result of fees anuissions.

The increase in net allocations to impairmeaitfinancial assets resulted
from the increased credit risk caused by the slewdaleteriorated market
environment and the resulting financial losses iiredi by corporate

customers of the Bank. The rise in provisions & &lobal Consumer Bank
was due to increased allocations to incurred butrejmorted losses (IBNR)
resulting from the deteriorated market environmérg,accrual of the credit
and credit card portfolio and the increased shdreuralerperforming

receivables. The increase in interest result waslynaue to the rise in

revenues from debt securities and the decline stisaaf deposits of the non-
financial sector. The decrease in the commissisalravas mainly due to
the lowering commissions on investment and inswapducts in the

Global Consumer Bank and the commission on custcgBavices.

Our opinion on the cost discipline policy conted by the Bank is positive.
Costs fell by 7.9%, i.e. PLN 115MM, compared to 20epreciation,

transaction costs and personnel costs of GCB Tdlis was due to the
streamlining of marketing expenses, the optimizatib the sales incentive
system and the optimization and consolidation ef riletwork of corporate
and consumer branches. The cost efficiency of #gnekBs much better. The
cost/income ratio dropped by 7.6pp compared to 20@Breached 53.2%.

Credits were still the biggest asset of the IBam 2009. The balance of
credits extended to the non-financial sector wasetaby 12,7% at the end
of 2009 compared to the end of 2008 while the lzadanf credits granted to
the financial sector rose by 31.5% (to the levelRifN 5,043.4 MM.
Deposits were the biggest liability. The depositsfimancial sector were
lower at the end of 2009 compared to the end oB2@Kile the deposits of
the non-financial sector rose.

The equity of the Bank at the end of 2009 wasch higher than at the end
of 2008 due to the increase in provisions and #reeral banking risk fund
by amounts coming from the profit for 2008. We eedi that the level of
equity maintained by the Bank is sufficient for gargeeing the financial
security of the institution and the deposits arat th enables the Bank to
grow. The solvency ratio of the Bank was 16.8%haténd of 2009 and is
still one of the highest among large banks on tbksP market. The high



solvency ratio reached by the Bank confirms itaticial security and strong
capital basis.

(vii) Our opinion on the efforts of the Bank enhancing ¢bmpetitiveness of its
range and winning new customers is positive. Prdspef the Commercial
Bank include all the businesses active in Polaraixsectors permanently
excluded due to the general policy of the Bank buasinesses included in
the lists of specially designated nationals assaltef US or international
sanctions. The position of the Bank was particylatrong in terms of
service provided to multinationals and the largeslish businesses. The
Bank had a large, comprehensive and modern rangénafcial and
transaction services for businesses including uate liquidity
management solutions (Consolidated Account, Cagslt) Bs well as mass
payment and receivable management products (Speszic®irect Debit,
Unikasa). Successes of the transaction services2009 included
consolidation of the leadership of the Micropaymseand the Direct Debit
markets and the maintenance of the undisputabbeiship of the prepaid
cards in Poland. The Bank provided custody sentizgdsreign institutional
investors and depositary services designed forl Iboancial entities, in
particular pension funds, investment funds andtabpisurance funds. The
Bank consolidated its leadership of this area i0920The “Top Rated”
award in the category of the largest and the mestamhding customers
given by Global Custodian in a prestigious customer satisfaction survey
confirms the quality of our depositary servicese Bank also offered a wide
range of products and services related to the eayrenarket designed for
non-banking customers. CitiFX Pulse (a web-basetifqrin) deserves
special attention. It is a new, extended versio®ofine Trading enabling
our customers to conclude currency spots at mamkegs online. Platform
users conclude quick and safe transactions airtieedonvenient for them.
The alignment of our range with the needs of small medium-sized
enterprises was appreciated by the jury of the Hbtinepreneur-friendly
Bank competition who awarded the Honorary Mention arel Rnomotional
Logo to the Bank. The Bank was a leading partnethefpublic sector in
2009. The Bank fully underwrote and carried outiiselance of road bonds
of Bank Gospodarstwa Krajowego and issued bondshiBamunicipalities
of Warsaw and Biatystok. The Bank steadily extentledonsumer range to
include new solutions in 2009; as a result, it hatbmprehensive range of
deposit products and value added services. Cussoooettd profit from the
comprehensive range of personal accounts and tepmsds including new
products, namely, TurboProcent and Cheap Franas.offer of the Bank
stood out by the non-financial advantages propo$kd. Medical Package
enabling holders of personal accounts and theiiliesrio profit from health
care services in a network of private medical tostins at a preferential
price was added to the range. More than 185,00tewf credit cards were
sold in 2009. The whole portfolio of credit cardaaunted to 1,031,000 at
the end of the year. All credit cards issued taviddial customers have



been equipped with a chip since the beginning oy RI209. Along with the
signature, the holder’s picture and the 72-houtgmtmn in case of loss,
they make Citibank credit cards one of the safesdyects of this kind on the
market.

(viii) The Supervisory Board evaluates the reladitip of the Bank with the

(ix)

)

majority investor on a regular basis. The saidti@ihip includes several
areas. Deployments of new bank products and I'esystrisk management,
financial control, personnel management and thermad control are the
most important ones. Our opinion on the effortshef Management Board
in the field of adequate settlement of servicesvided by the majority

investor is positive.

Due to the condition of the global financialarkets, uncertain growth
outlooks of the Polish economy and risk of mairgdislowdown of leading
economies worldwide, we assume that further stotiaboration with the
Management Board will be required in order to thstimpact of these risk
factors on the condition of the Bank.

Bearing in mind the results, the safe positistable capital and liquidity
ratios and the innovative product range, our opiroa the business of the
Bank in 2009 is positive. We believe that the awiondertaken and to be
undertaken will contribute to the achievement @f liest results and market
position of Bank Handlowy w Warszawie S.A. in thenthnding market
environment.

EVALUATION OF THE INTERNAL CONTROL SYSTEM AND  THE
MATERIAL RISK MANAGEMENT SYSTEM

(i)

(ii)

Pursuant to the Articles of Association, thenBahas an internal control
system which exercises control over its operatitrash in terms of their
legality and correctness, as well as the accurdcyhe® statements and
information submitted by the Bank.

The internal control system is aimed at supipgr decision making
processes which contribute to ensuring effectiversasl efficiency of the
Bank’s operations, credibility of its financial m@ping and compliance of
the Bank’s operations with provisions of laws antiinal regulations. The
internal control system includes risk control metghms, examining the
Bank’s compliance with legal provisions and inténeggulations as well as
internal audit.

(i) The Bank's internal audits are conducted ke tAudit and Risk Review

Department, a separate organizational unit of taekBreporting directly to
the Management Board. The task of the ARR Departiiseio examine and
assess, independently and objectively, the adegaadyefficiency of the
internal control system, as well astoissue opisioon the Bank’s



V.

(iv)

(v)

(Vi)

(Vi)

management system, including the efficiency of @nagement of risk
related to the Bank’s operations.

Functional internal control is exercised byeey employee of the Bank and
additionally by their direct superiors, peers adlvas managers of the
Bank’s organizational units with respect to thelfyand correctness of the
employees’ performance of duties, with the objectiv ensure compliance
of such activities with the Bank’s procedures aontml mechanisms.

The Supervisory Board exercises supervisiorr tve activities of the Audit
and Risk Review Department. On a periodic basitast once per annum,
the ARR Department provides the Supervisory andvtheragement Boards
with information on irregularities identified andrclusions arrived at in the
course of the internal audits performed as welhaasures undertaken with
the objective to remove the irregularities or inmpéat the conclusions. The
ARR Head is invited to participate in the meetiofshe Management and
Supervisory Boards during which issues related h® Bank’s internal
control are considered.

The Supervisory Board has appointed a standingit Committee. The

roles and responsibilities of the Committee includepervision over

financial reporting, internal control, risk managerhas well as internal and
external audits. The Committee submits annual tegmor its activities to the
Supervisory Board.

The Supervisory Board positively assesses the ifumiog of the internal
control system in the Bank.

The Supervisory Board has appointed a stagpdRisk and Capital
Committee, which is responsible for supervisionrabe risk management
system implemented in the Bank as well as evalnatioits effectiveness.
The Committee submits annual reports on its agito the Supervisory
Board. As regards supervision over the risk managensystem, the
Committee is in particular responsible for verifioa of the compliance of
the Bank’s risk policy with its strategy and fingdlan, verification and
provision of recommendations to the SupervisoryrBaaith respect to the
Bank’s general risk level as well as examinationhef periodic information
on the types and size of the risk assumed by thk Bathe course of its
business operations.

The Supervisory Board positively assesses the ituming of the material
risk management system in the Bank.

EVALUATION OF THE WORK OF THE SUPERVISORY BOAR D

(i)

Corporate Governance




(ii)

The Board applied the corporate governance rulgdicaple to public
companies in the accounting year covered herethetextent of its powers.

Settlements between the Bank and Citi

The Supervisory Board monitored and controlled @ssuelated to
settlements between the Bank and Citi in the adoogirperiod covered
hereby.

The Supervisory Board approved the trilateral agese between Bank
Handlowy w Warszawie S.A and its affiliates at #scond meeting on
September 18, 2009. The said agreement concermgchuity of business

and support of IT systems. The Supervisory Boamt@aped the fee for the
services provided by Citi entities to the Bank unitie ECHO agreement of
2008 in the resolution of September 29, 2010. #oahpproved the
establishment of fees for the services providethéoBank as a part of day-
to-day business under the ITO agreement and apgrthee conclusion of

another project annex thereof in the resolution®etember 22, 2009 and
March 26, 2010.

The Supervisory Board approved the amendment tcABPRRC agreement
related to the reserve centre for IT systems cavbyethe agreement in the
resolution of March 31, 2010.

On April 1, 2010, the Supervisory Board approved tonclusion of the

BH-ITO-CSTS agreement on the establishment of &rvescentre for

systems covered by the ITO agreement. The SupeyvBoard approved

the fee for IT services covered by UKAT and USATremgnents in the

resolution of March 16, 2010.

(i) Amendments to the Articles of Association athe Regulations of the Bank

(iv)

The Supervisory Board adopted the consolidated oéxthe Articles of
Association of the Bank in the resolution of Novemnls, 2009 and
approved amendments to the Audit Committee Regulatin the resolution
of February 18, 2010.

Miscellaneous

The Supervisory Board of the Bank approved the Ruwk Prudent and
Stable Risk Management in the Bank Handlowy Graupeguired by Basel
I at its third meeting on December 1, 2009. Theeuisory Board adopted
a resolution on the approval of the Schedule ofisuat Bank Handlowy w
Warszawie S.A. for 2010 and approved amendmerttet®ules of Audit at
Bank Handlowy w Warszawie S.A. and the Rules oérnmal Control at
Bank Handlowy w Warszawie S.A. at the same meefiihg. Report on the
Activity of Compliance in 2009 was approved at #ik meeting on March
16, 2010. The Board also acknowledged the infolwnagibout the initial



Financial Plan of the Bank for 2010 and adopteésalution on adoption of
the Strategy of Bank Handlowy w Warszawie S.A.Z010-2012 during the
meeting.

On April 6, 2010, the Supervisory Board acknowletighe Report on
Outsourcing of Banking Activities, Supervision a@dntrol of Outsourcing
Risk at Bank Handlowy w Warszawie S.A. The Boardoahpproved
amendments to the Basic Organisational Structurghef Bank in the
accounting period covered hereby.

V. EVALUATION OF THE BANK'S FINANCIAL STATEMENTS

At its third meeting on 19 March 2009 the Supemyd8oard favorably assessed
the Management Board’s report on the activitiesthef Bank and the Bank’s
Capital Group in the 2008 financial year as weltlesfinancial statements of the
Bank and the Bank’s Capital Group for the 2008 rfzial year, including the
opinion and report on the audit of the financiatsments of the bank and the
Bank’s Capital Group drawn up by KPMG Audyt sp..a.@cting as the Bank’s
statutory auditor — concluding that the submittedricial statements of the Bank
and the Bank's Capital Group for the 2008 finangedr had been prepared in
accordance with the accounting records and docugrantvell as the facts and in
line with the requirements of the Accounting Actt e same meeting a
resolution was adopted on the selection of the Bagtktutory auditor.

The Supervisory Board assessed the motion of thealyament Board regarding
distribution of profit for the 2009 financial year.

In view of the above, the Supervisory Board conektuthat it has achieved its objectives
resulting from the applicable laws in the reportpegiod.

This report has been considered and approved byofvagsolution during the meeting
of the Supervisory Board on May 26, 2010, for th@ppse of presentation to the
Ordinary General Meeting of the Bank.



Draft Resolution to Item 6 subpoint
3) of the Agenda of the Ordinary
General Shareholders Meeting held
on 28 June 2010

RESOLUTION No. 6/2010
of the Ordinary Shareholders Meeting
of Bank Handlowy w Warszawie Spotka Akcyjna
of 28 June 2010

concerning consideration and approval of the reporbn the activity of the Capital
Group of Bank Handlowy w Warszawie S.A. in the yeaP009 and of the annual
consolidated financial statements of the Capital ®up of Bank Handlowy w
Warszawie S.A. for the period ending on 31 Decemb&009

Pursuant to Article 395 § 5 of the Commercial Comgs Code in conjunction with
Article 55 Paragraph 5 and Article 53 Paragraphflthe Accounting Act of 29
September 1994 (Journal of Laws No. 121 Item 58mended), the Ordinary General
Shareholders Meeting of Bank Handlowy w Warszawie,Shaving considered the
report on the activity of the Capital Group of Ba&ndlowy w Warszawie S.A. in the
year 2009 and the annual consolidated financigéstants of the Capital Group of Bank
Handlowy w Warszawie S.A. for the period ending3dnDecember 2009, has resolved
as follows:

1) To approve the report on the activity of the Cdpaoup of Bank Handlowy w
Warszawie S.A. in the year 2009;

2) To approve the annual consolidated financial statgsof the Capital Group of
Bank Handlowy w Warszawie S.A. for the period egdon 31 December 2009,
comprising:

a) Consolidated balance sheet prepared as at 31 Dec&®@9 showing a balance
sheet total of PLN 37,633,062,341.66 (in wordgtykseven billion six hundred
and thirty-three million sixty-two thousand anddérhundred and forty-one
Polish zlotys and sixty-six grosz);

b) Consolidatedprofit and loss account for the year 2009 showingetprofit of
PLN 504,399,573.77 (in words: five hundred and fmilfion three hundred and



d)

f)

ninety-nine thousand five hundred and seventy-tR@aesh zlotys and seventy-
seven grosz);

Consolidated statement of comprehensive incoméhiryear 2009 showing a
total comprehensive income of PLN 566,698,114.@3v@rds: five hundred and

sixty-six million six hundred and ninety-eight treaind one hundred and
fourteen Polish zlotys and seventy-nine grosz);

Statement of changes in the consolidated equityhferyear 2009 showing an
equity balance of PLN 6,199,389,406.83 (in words:bdlion one hundred and

ninety-nine million three hundred and eighty-niheusand four hundred and six
Polish zlotys and eighty-three grosz);

Consolidated cash flow statement for the year 2388ving an increase in the
net cash balance of PLN 525,860,168.09 (in worde fiundred and twenty-

five million eight hundred and sixty thousand ommdired and sixty-eight Polish
zlotys and nine grosz); and

Additional information and explanatory notes togethwith the independent

auditor’s opinion and report.



Draft Resolution to Item 6 subpoint
4) of the Agenda of the Ordinary
General Shareholders Meeting held
on 28 June 2010

Resolution No 7/2010 of the
Ordinary General Shareholders Meeting of
the Bank Handlowy w Warszawie Spotka Akcyjna
of 28 June 2010

on granting of approval of the performance by the rember of the Bank’s
Management Board of duties in 2009

Pursuant to Art. 395 § 2 point 3) of the Commer€@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tedinary General Shareholders Meeting
resolved to grant the approval of the performarfaguties in 2009 by the member of the
Management Board of the Bank Handlowy w Warszawde &vona Dudzhska



Draft Resolution to Item 6 subpoint
4) of the Agenda of the Ordinary
General Shareholders Meeting held
on 28 June 2010

Resolution No 8/2010 of the
Ordinary General Shareholders Meeting of
the Bank Handlowy w Warszawie Spotka Akcyjna
of 28 June 2010

on granting of approval of the performance by the rember of the Bank’s
Management Board of duties in 2009

Pursuant to Art. 395 § 2 point 3) of the Commer€@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tedinary General Shareholders Meeting
resolved to grant the approval of the performarfaguties in 2009 by the member of the
Management Board of the Bank Handlowy w Warszawde Slichat Mrozek.



Draft Resolution to Item 6 subpoint
4) of the Agenda of the Ordinary
General Shareholders Meeting held
on 28 June 2010

Resolution No 9/2010 of the
Ordinary General Shareholders Meeting of
the Bank Handlowy w Warszawie Spotka Akcyjna
of 28 June 2010

on granting of approval of the performance by the ramber of the Bank’s
Management Board of duties in 2009

Pursuant to Art. 395 § 2 point 3) of the Commer@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tbedinary General Shareholders Meeting
resolved to grant the approval of the performarfaguties in 2009 by the member of the
Management Board of the Bank Handlowy w Warszawde Beter Rossiter.



Draft Resolution to Item 6 subpoint
4) of the Agenda of the Ordinary
General Shareholders Meeting held
on 28 June 2010

Resolution No 10/2010 of the
Ordinary General Shareholders Meeting of
the Bank Handlowy w Warszawie Spotka Akcyjna
of 28 June 2010

on granting of approval of the performance by the nrember of the Bank’s
Management Board of duties in 2009

Pursuant to Art. 395 § 2 point 3) of the Commer@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tedinary General Shareholders Meeting
resolved to grant the approval of the performarfaguties in 2009 by the member of the
Management Board of the Bank Handlowy w Warszawde Stawomir Sikora.



Draft Resolution to Item 6 subpoint
4) of the Agenda of the Ordinary
General Shareholders Meeting held
on 28 June 2010

Resolution No 11/2010 of the
Ordinary General Shareholders Meeting of
the Bank Handlowy w Warszawie Spotka Akcyjna
of 28 June 2010

on granting of approval of the performance by the rember of the Bank’s
Management Board of duties in 2009

Pursuant to Art. 395 § 2 point 3) of the Commer€@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tbedinary General Shareholders Meeting
resolved to grant the approval of the performarfaguties in 2009 by the member of the
Management Board of the Bank Handlowy w Warszawik- Sonia Wedrychowicz-
Horbatowska.



Draft Resolution to Item 6 subpoint
4) of the Agenda of the Ordinary
General Shareholders Meeting held
on 28 June 2010

Resolution No 12/2010 of the
Ordinary General Shareholders Meeting of
the Bank Handlowy w Warszawie Spotka Akcyjna
of 28 June 2010

on granting of approval of the performance by the nrember of the Bank’s
Management Board of duties in 2009

Pursuant to Art. 395 § 2 point 3) of the Commer@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tedinary General Shareholders Meeting
resolved to grant the approval of the performarfaguties in 2009 by the member of the
Management Board of the Bank Handlowy w Warszawde ®/itold Zielinski.



Draft Resolution to Item 6 subpoint
5) of the Agenda of the Ordinary
General Shareholders Meeting held
on 28 June 2010

Resolution No 13/2010 of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spotka Akcyjna
of 28 June 2010

on granting of approval of the performance by the rember of the Bank’s
Supervisory Board of duties in 2009

Pursuant to Art. 395 § 2 point 3) of the Commer€@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tedinary General Shareholders Meeting
resolved to grant the approval of the performaniceuties in 2009 by the following
member of the Supervisory Board of the Bank HanglawWarszawie S.A.: Shirish

Apte.



Draft Resolution to Item 6 subpoint
5) of the Agenda of the Ordinary
General Shareholders Meeting held
on 28 June 2010

Resolution No 14/2010 of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spotka Akcyjna
of 28 June 2010

on granting of approval of the performance by the ramber of the Bank’s
Supervisory Board of duties in 2009

Pursuant to Art. 395 § 2 point 3) of the Commer€@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tedinary General Shareholders Meeting
resolved to grant the approval of the performaniceuties in 2009 by the following
member of the Supervisory Board of the Bank Hangllow Warszawie S.A.. Susan

Blaikie.



Draft Resolution to Item 6 subpoint
5) of the Agenda of the Ordinary
General Shareholders Meeting held
on 28 June 2010

Resolution No 15/2010 of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spotka Akcyjna
of 28 June 2010

on granting of approval of the performance by the ramber of the Bank’s
Supervisory Board of duties in 2009

Pursuant to Art. 395 § 2 point 3) of the Commer@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tbedinary General Shareholders Meeting
resolved to grant the approval of the performaniceuties in 2009 by the following
member of the Supervisory Board of the Bank Hangllow Warszawie S.A.: Igor

Chalupec.



Draft Resolution to Item 6 subpoint
5) of the Agenda of the Ordinary
General Shareholders Meeting held
on 28 June 2010

Resolution No 16/2010 of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spotka Akcyjna
of 28 June 2010

on granting of approval of the performance by the rember of the Bank’s
Supervisory Board of duties in 2009

Pursuant to Art. 395 § 2 point 3) of the Commer@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tedinary General Shareholders Meeting
resolved to grant the approval of the performaniceuties in 2009 by the following

member of the Supervisory Board of the Bank Hangllaw Warszawie S.A.:Sanjeeb

Chaudhuri.



Draft Resolution to Item 6 subpoint
5) of the Agenda of the Ordinary
General Shareholders Meeting held
on 28 June 2010

Resolution No 17/2010 of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spotka Akcyjna
of 28 June 2010

on granting of approval of the performance by the rember of the Bank’s
Supervisory Board of duties in 2009

Pursuant to Art. 395 § 2 point 3) of the Commer@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tedinary General Shareholders Meeting
resolved to grant the approval of the performaniceuties in 2009 by the following
member of the Supervisory Board of the Bank HangllewWarszawie S.A.: Goran

Collert.



Draft Resolution to Item 6 subpoint
5) of the Agenda of the Ordinary
General Shareholders Meeting held
on 28 June 2010

Resolution No 18/2010 of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spotka Akcyjna
of 28 June 2010

on granting of approval of the performance by the rember of the Bank’s
Supervisory Board of duties in 2009

Pursuant to Art. 395 § 2 point 3) of the Commer€@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tedinary General Shareholders Meeting
resolved to grant the approval of the performaniceuties in 2009 by the following
member of the Supervisory Board of the Bank Hangllew\Warszawie S.A.: Mirostaw

Gryszka.



Draft Resolution to Item 6 subpoint
5) of the Agenda of the Ordinary
General Shareholders Meeting held
on 28 June 2010

Resolution No 19/2010 of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spotka Akcyjna
of 28 June 2010

on granting of approval of the performance by the nramber of the Bank’s
Supervisory Board of duties in 2009

Pursuant to Art. 395 § 2 point 3) of the Commer€@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tbedinary General Shareholders Meeting
resolved to grant the approval of the performaniceuties in 2009 by the following
member of the Supervisory Board of the Bank Hangllaw Warszawie S.A.. Sabine

Hansen.



Draft Resolution to Item 6 subpoint
5) of the Agenda of the Ordinary
General Shareholders Meeting held
on 28 June 2010

Resolution No 20/2010 of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spotka Akcyjna
of 28 June 2010

on granting of approval of the performance by the rember of the Bank’s
Supervisory Board of duties in 2009

Pursuant to Art. 395 § 2 point 3) of the Commer@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tedinary General Shareholders Meeting
resolved to grant the approval of the performaniceuties in 2009 by the following
member of the Supervisory Board of the Bank HangllowWarszawie S.A.: Andrzej

Olechowski.



Draft Resolution to Item 6 subpoint
5) of the Agenda of the Ordinary
General Shareholders Meeting held
on 28 June 2010

Resolution No 21/2010 of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spotka Akcyjna
of 28 June 2010

on granting of approval of the performance by the nrember of the Bank’s
Supervisory Board of duties in 2009

Pursuant to Art. 395 § 2 point 3) of the Commer@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tedinary General Shareholders Meeting
resolved to grant the approval of the performaniceuties in 2009 by the following
member of the Supervisory Board of the Bank HangllomWarszawie S.A.: Krzysztof

Opolski.



Draft Resolution to Item 6 subpoint
5) of the Agenda of the Ordinary
General Shareholders Meeting held
on 28 June 2010

Resolution No 22/2010 of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spotka Akcyjna
of 28 June 2010

on granting of approval of the performance by the nrember of the Bank’s
Supervisory Board of duties in 2009

Pursuant to Art. 395 § 2 point 3) of the Commer@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tbedinary General Shareholders Meeting
resolved to grant the approval of the performaniceuties in 2009 by the following
member of the Supervisory Board of the Bank HangllamWarszawie S.A.: Aneta Polk.



Draft Resolution to Item 6 subpoint
5) of the Agenda of the Ordinary
General Shareholders Meeting held
on 28 June 2010

Resolution No 23/2010 of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spotka Akcyjna
of 28 June 2010

on granting of approval of the performance by the rember of the Bank’s
Supervisory Board of duties in 2009

Pursuant to Art. 395 § 2 point 3) of the Commer@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tbedinary General Shareholders Meeting
resolved to grant the approval of the performaniceuties in 2009 by the following
member of the Supervisory Board of the Bank HangllewWarszawie S.A.:. Michael

Schlein.



Draft Resolution to Item 6 subpoint
5) of the Agenda of the Ordinary
General Shareholders Meeting held
on 28 June 2010

Resolution No 24/2010 of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spotka Akcyjna
of 28 June 2010

on granting of approval of the performance by the rember of the Bank’s
Supervisory Board of duties in 2009

Pursuant to Art. 395 § 2 point 3) of the Commer@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, thedinary General Shareholders Meeting
resolved to grant the approval of the performaniceuties in 2009 by the following

member of the Supervisory Board of the Bank HangllawWarszawie S.A.: Stephen

Simcock.



Draft Resolution to Item 6 subpoint
5) of the Agenda of the Ordinary
General Shareholders Meeting held
on 28 June 2010

Resolution No 25/2010 of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spotka Akcyjna
of 28 June 2010

on granting of approval of the performance by the rember of the Bank’s
Supervisory Board of duties in 2009

Pursuant to Art. 395 § 2 point 3) of the Commer@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tedinary General Shareholders Meeting
resolved to grant the approval of the performaniceuties in 2009 by the following
member of the Supervisory Board of the Bank HangllawWarszawie S.A.. Wiestaw

Smulski.



Draft Resolution to Item 6 subpoint
5) of the Agenda of the Ordinary
General Shareholders Meeting held
on 28 June 2010

Resolution No 26/2010 of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spotka Akcyjna
of 28 June 2010

on granting of approval of the performance by the nramber of the Bank’s
Supervisory Board of duties in 2009

Pursuant to Art. 395 § 2 point 3) of the Commer€@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, thedinary General Shareholders Meeting
resolved to grant the approval of the performaniceuties in 2009 by the following
member of the Supervisory Board of the Bank Hangllemw\Warszawie S.A.. Stanistaw

Soltysiski.



Draft Resolution to Item 6 subpoint
5) of the Agenda of the Ordinary
General Shareholders Meeting held
on 28 June 2010

Resolution No 27/2010 of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spotka Akcyjna
of 28 June 2010

on granting of approval of the performance by the rmmber of the Bank’s
Supervisory Board of duties in 2009

Pursuant to Art. 395 § 2 point 3) of the Commer€@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tedinary General Shareholders Meeting
resolved to grant the approval of the performaniceuties in 2009 by the following
member of the Supervisory Board of the Bank HanglowWarszawie S.A.: Alberto

Verme.



Draft Resolution to Item 6 subpoint
5) of the Agenda of the Ordinary
General Shareholders Meeting held
on 28 June 2010

Resolution No 28/2010 of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spotka Akcyjna
of 28 June 2010

on granting of approval of the performance by the rember of the Bank’s
Supervisory Board of duties in 2009

Pursuant to Art. 395 § 2 point 3) of the Commer€@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tedinary General Shareholders Meeting
resolved to grant the approval of the performaniceuties in 2009 by the following

member of the Supervisory Board of the Bank HangllawWarszawie S.A.: Stephen

Volk.



Draft Resolution to Item 6,Sub-
point 6) of the Agenda of the
Ordinary General Shareholders
Meeting held on 24 June 2010

RESOLUTION No. 29/2010
of the Ordinary General Shareholders Meeting
of Bank Handlowy w Warszawie Spotka Akcyjna
of 28 June 2010

concerning distribution of the net profit for the year 2009

Pursuant to Article 395 § 2 Item 2) of the Comm&rcCompanies Code and § 9
Paragraph 1 Item 2, and 8§ 30 Paragraph 1 of th&'8articles of Association, the
Ordinary General Shareholders Meeting of Bank Hamgl w Warszawie S.A. has
resolved as follows:

1) To distribute the net profit for the year 200he amount of PLN 525,152,327.44 as
follows:

a) Dividend for shareholders PLN 492,586,602.0
which means that the dividend per share amourf®d b 3.77 (three Polish zlotys and 77
grosz)

b) Charge for general risk fund PLN 32,500,00
c) Charge for the reserve capital PLN 65,63

2) To set the date for determining the right to dhedend for 5 July 2010 (the dividend
day); and

3) To set the date of payment of the dividend @rABigust 2010 (the dividend payment
date).



Draft Resolution to Item 6 subpoint
7) of the Agenda of the Ordinary
General Shareholders Meeting held
on 28 June 2010

RESOLUTION No. 30/2010
of the Ordinary General Shareholders Meeting
of Bank Handlowy w Warszawie Spotka Akcyjna
of 28 June 2010

concerning the partial repealing of Resolution No8 of the Ordinary General
Shareholders Meeting of Bank Handlowy w Warszawie & of 20 November 2009
and the partial amendment of Resolution No. 9 of #h Ordinary General
Shareholders Meeting of Bank Handlowy w Warszawie .3.. of 20 November 2009

Acting pursuant to § 9 Paragraph 2 Item 2 of theches of Association and Article 430
of the Commercial Companies Code, the Ordinary @én8hareholders Meeting of
Bank Handlowy w Warszawie S.A. (th€6mpany’) has resolved as follows:

81.

Point 2 of Resolution No. 8 of the Company’s Ordyn@eneral Shareholders Meeting of
20 November 2009 is hereby repealed.

§2.

Item IIl of Resolution No. 9 of the Company’s Ordig General Shareholders Meeting
of 20 November 2009 is hereby amended and givenfdhewing wording: "llI.
Amendments to the Regulations of the General Sbétets Meeting referred to in this
Resolution shall take effect as of 24 June 2010."

8§3.

In connection with Paragraph 2, amendments madet®egulations of the Company’s
General Shareholders Meeting pursuant to ResollNmnO of the Company’s Ordinary
General Shareholders Meeting of 20 November 20K8 ¢ffect as of 24 June 2010. The
amended regulations will take effect as of theolwlhg General Shareholders Meeting in
accordance with Item 2 of Part IV of the Good Rcast of the Companies listed on the
Warsaw Stock Exchange, constituting Appendix todRggn No. 12/1170/2007 of the
Board of the Stock Exchange of 4 July 2007. Consetiys the Company’s subsequent
Ordinary or Ordinary, whichever is held first, GesleShareholders Meeting will be



convened and held on the basis of the amended &emd, the Company’s Articles of
Association and of the Commercial Companies Code.

84.
This Resolution comes into effect as of the datiéscidoption.



Draft Resolution to Item 6 subpoint
7) of the Agenda of the Ordinary
General Shareholders Meeting held
on 28 June 2010

Resolution No 31 /2010 of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spoétka Akcyjna
of 28 June 2010

regarding changes in the composition of the Supersory Board of Bank Handlowy
w Warszawie S.A.

The Ordinary General Meeting of Shareholders agpoin.................... as member
of the Supervisory Board of Bank Handlowy w Warsea®.A. for a 3- year term



Justification:

Point 1 sub point 1 to 6 of the agenda

Pursuant to art. 395 81 of the Commercial CompamygleCthe Ordinary General
Shareholders Meeting for year 2009 should be heldlater than by the end of June
2010. The proposed agenda presented in Point @auabs from 1) to 6) includes issues
which should be subject of an ordinary generaledi@ders meeting after each financial
year pursuant to art 395 § 2 of the Commercial Corigs Code. Management Board
report included the Bank’'s declaration regarding tbompliance with corporate
governance rules in 2009 .
Justification:

The proposed dividend for 2009 represents 94%eph#t profits for the year.
The Bank's equity amounts to PLN 6,1 bn as of 3lcdpaber 2009 and Capital
Adequacy Ratio amounted t016.76%. According to régipetite approved by the
Supervisory Board, the Bank, as part of its styatetdj continue to be a well capitalized
Bank with diversified sources of income. The antafrrisk assumed by the Bank while
implementing its strategy shall ensure a targetileg¢gry capital adequacy ratio on the
level of minimum 10%
At the same time, the Bank is aiming at maximisatid return on equity dedicating
capital surplus on dividend for shareholders.Takimtg account simulations of capital
requirements based on business plans for 201@Bahk’'s Management Board proposes
to pay 94% of the net profit as dividend. The levktlividend payment ensures a target
regulatory capital adequacy ratio on the level éigthan 12%.General Risk Fund is
created in order to cover all unidentified riskéated to banking activities. In current
global economy and difficulty in quantifying furthasks related to banking activities it
should be deemed that increase of the General Risid in current year is still
justifiable.

At the same time the increase of General Risk Fisndne of the crucial factors

determining according to the company income taxwdwther Bank will be entitled to

treat as tax deductible cost potential IBNR inceeasack of fund increase would

determine that Bank would not have the right todaeduct IBNR increase recognized in
2009 profit and loss.

According to the above stated circumstances thease of General Risk Fund from the
profit generated in 2009 is justifiable not onlythre economical situation but in case of
IBNR increase in 2010 will ensure the tax efficignc

The Management Board set the dividend date forly 2010 (dividends day) and the
date of the dividend payment for 30 August 2010e phriod recommended by the Bank
between Day D and Day W is longer than the maxinpemod of 15 working days -
stated in the Code of Best Practices in WSE whahecinto force from 1 January 2008.
The arrangement for the longer period between Dayp®Day W according to the Code



of Best Practices requires a detailed justificatioiormation about above mentioned

affairs, irrespective of publication of the curreaport, should be also published on the

Bank’s website.

Justification concerning the arrangement for lorthan 15 days period between Day D

and Day W is presented bellow:

Due to the current organization of the process igfddnds payment established in

,Detailed Rules of operation of the National Deparsi for Securities” (so called: Rules)

in order to ensure the correct reconciliation afdae on revenue from dividends the gap

between the day D (rights) and day W (payment) lshioet about two months.

Bank (issuer), acting as a tax payer of corporat®me tax due on dividends paid,

receives from other participants, i.e. the Natiompository for Securities and

Brokerages data on shareholders and dividend rtggether with the tax certificates for

shareholders having the seats outside of Polanda8e of applying the preferential tax

rate). In particular the process includes:

1. According to the Rules, the National Depository feecurities informs issuer
(Bank) on the amount to be passed to the accoutiteoNational Depository for
Securities and provides the list of the Brokerapesng agent for dividends
payment to the shareholders;

2. Brokerages provide issuer (Bank) with the list leé shareholders having right to
dividends and data on the amount of dividend. Bthae information is provided to
Bank in paper only, by registered mail.

3. Bank, acting as a payer for corporate income tagividends is responsible for the
correctness of tax reconciliation. Due to the ab®amk verifies and clarifies
provided data. In particular, the right to the prehtial tax rate (resulting from
Double Tax Treaty) and tax relief are required ¢ovierified. As the result of the
verification process the tax rate applied may kengled and the Brokerage may be
required to provide the corrected data (lack olftriipr preferential tax rate or tax
relief).

4. All data in the process either from the NationalpBstory for Securities or
Brokerages is provided in paper only. Due to thevab reconciliation of the
dividend requires verification documents in papet sput of data to the dedicated
system.

Due to the above in order to enable Bank, actinghaspayer, to ensure the correct

reconciliation of tax due on revenue from dividerids recommended gap between the

day D (rights) and day W (payment) should be twantns.

Presented Supervisory Board’s report on its agtivitludes an evaluation of the internal

control system and the significant risk managensgstem and evaluation of its work
and evaluation proposals of the Management Boaamdezning the division of profits.

Point 1 sub point 7 of the agenda

Item 6 Sub-ltem 7 of the agenda relates to thegbadpealing of Resolution No. 8 and
amendment of Item 1l of Resolution No. 9 of thed@ary General Shareholders
Meeting of Bank Handlowy w Warszawie S.A. of 20 Mmber 2009.



Under Resolution No. 8 of 20 November 2009, the gamy’'s Ordinary General
Shareholders Meeting decided, pursuant to art. 3B@f the Commercial Companies
Code, to amend the Company’s Articles of Assocmtisccording to Item 2 of the said
resolution, ltem 22 was to be added in § 5 Itenf the Articles of Association in the
following wording:

"22) Provide investment advisory services".

The aforementioned amendment has been prompteldebBank’s efforts to ensure that
the activities pursued by the Bank comply with #pplicable regulations, including in
particular the provisions of the Act on TradingHmancial Instruments of 29 July 2005
in the wording given thereto pursuant to the priovis of the Act amending the Act on
Trading in Financial Instruments and some othes att4 September 2008 (the Act on
Trading in Financial Instruments). According to thet on Trading in Financial
Instruments, provision of the services consistimgéveloping - based on the customer’s
needs and situation — and communicating to the omest written or verbal
recommendations on the purchase, sale, subscrigiaiange, execution or buyout of
specific financial instruments or in refraining 1o entering into any transaction
involving such instruments, as well as relatedhi éxercise or decision to refrain from
the exercise of the rights derived from a spedifiancial instrument to purchase, sell,
subscribe to, exchange, execute or buy out a fiaknostrument constitutes an
investment advisory service. More importantly, tAet on Trading in Financial
Instruments relies on the notion of investment eelvito describe both the
recommendations involving the financial instrumeatknitted to the organised trading
and those relating to the financial instrumentsaurhitted to such trading.

Given the fact that the activity hitherto pursueg the Company within the scope
associated with sale and after-sales servicingwadstment products (including units and
shares in investment funds, structured bonds, armgbcate bonds), could be recognised
in some processes — in the Bank’s opinion - asia@stment advisory service within the
meaning of the provisions of the Act on Tradingrinancial Instruments, the Bank has
decided to adapt its activities to the requiremeasftshe amended Act on Trading in
Financial Instruments and expand the scope of thesued activities to include
investment advice. To that end, the Company’'s @rgitGeneral Shareholders Meeting
adopted on 20 November 2009 a resolution on therientioned subject-matter.

However, in the course of further work related tlaatation of the Bank’s activities to
the requirements set forth in the Act on Tradindg-inancial Instruments in the area of
investment advisory services, the decision was ntlagiethe more effective method of
servicing the Bank’s customers in that respect ddé for one of the Bank’s Group
subsidiaries, notably Dom Maklerski Banku Handlowe&potka Akcyjna (the

"Brokerage House"), to provide investment advisseyvices. Provision of investment
advisory services to the Bank’s customers by thek&mage House will allow for

extending the scope of those services not onlggdihancial instruments not admitted to
the organised trading offered by the Bank but &dsthe financial instruments available
from the Brokerage House that have been admittédet@rganised trading. To that end,
the Brokerage House has made efforts to expandciigities to include investment
advisory services, in particular work was commenme@ motion to the Polish Financial



Supervision Authority (KNF) to grant the Brokeraguse a permit to engage in
brokerage activities in the area of investment aelvi

Consequently, the Company’s further efforts desigiweadapt the pursued activities to
the requirements of the amended Act on Tradingimancial Instruments in the area
related to investment advice have been abandoneshnWhile, pursuant to the
regulations of the Order of the Minister of Finanok 20 November 2009 on the
procedure and code of conduct of investment firms laanks referred to in Article 70
Paragraph 2 of the Act on Trading in Financial nmstents, and of custodian banks,
effective as of 17 December 2009, the Company hasssibility - within the framework
of provision of investment services — to offerdtsstomers investment advice of general
nature on investing in financial instruments, thferng of which does not constitute
investment advice within the meaning of the regafet of the Act on Trading in
Financial Instruments. The procedure for offeringeistment advice is defined in the
rules for providing an investment service withie cope of which investment advice is
offered.

The above also necessitated the partial repeafiriResolution No. 8 of 20 November
2009 of the Company’s Ordinary General Shareholifesting to the extent in which it

attempts to amend 8§ 5 Paragraph 4 of the Compakyisles of Association through

expansion of the scope of the Company’'s activit@esinclude investment advisory
services. Until the date of preparation of thisfidrthe amendment to the Company’s
Articles of Association to the extent derived frdtam 2 of Resolution No. 8 of 20

November 2009 of the Company’s Ordinary General&iaders Meeting has not been
registered by the registry court having jurisdiotmver the Company.

In the draft resolution proposed under Item 1 Senl7 of the agenda of the Ordinary
General Shareholders Meeting, Item 2 of Resolutilmn 8 the Company’s Ordinary

General Shareholders Meeting of 20 November 2008psaled, which means that one
of the amendments to the Company’s Articles of Aggmn adopted in Resolution No. 8

of 20 November 2009 has been abandoned. Thus |lremhandments to the Articles of

Association will be registered in the National Gdregister (KRS). Consequently, Point
Il of Resolution No. 9 in its previous wording widuadd to the uncertainty as to the
effective date of the amendments to the Regulatiohshe Company’s General

Shareholders Meeting. The amendment to Point IRe$olution No. 9 in the proposed
wording would allow for setting and rendering maeact the effective date of the

amendments to the Regulations of the Company’s @eB8bareholders Meeting.

Point 1 sub point 8 of the agenda

Point 8 included the obligation to appoint the Inmber of the Supervisory Board due to
the expiration of mandates of one person.



