Drafts of resolutions of the Ordinary ShareholdersMeeting of the Bank Handlowy
w Warszawie S.A. held on 18 June 2009

Draft Resolution to Item 2 of the
Agenda of the Ordinary General
Shareholders Meeting held on 18
June 2009

Resolution of the
Ordinary General Shareholders Meeting of
the Bank Handlowy w Warszawie Spotka Akcyjna
of 18 June 2009

concerning election of Chairman the Ordinary GenerdMeeting 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 18 June 2009

Resolution of the
Ordinary General Shareholders Meeting of
the Bank Handlowy w Warszawie Spotka Akcyjna
of 18 June 2009

concerning approval of the Agenda

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



Draft Resolution to Item 5 of
the Agenda of the Ordinary
General Shareholders Meeting
held on 18 June 2009

Resolution of the
Ordinary General Shareholders Meeting of
the Bank Handlowy w Warszawie Spotka Akcyjna
of 18 June 2009

concerning election of the Voting Commission

Ordinary General Shareholders Meeting appoint®foilg persons to be a members of
the Voting Commission during the Ordinary Generaari@holders Meeting of the Bank
Handlowy w Warszawie Spotka Akcyjna:



Draft Resolution to Item 6 Sub-
point 1) of the Agenda of the
Ordinary General Shareholders
Meeting held on 18 June 2009

Resolution of the
Ordinary General Shareholders Meeting of
the Bank Handlowy w Warszawie Spotka Akcyjna
of 18 June 2009

on consideration and approval of the report of theManagement Board from activity
of the Bank Handlowy w Warszawie S.A. in 2008 andrfancial statement of the
Bank Handlowy w Warszawie S.A. for year 2008

Pursuant to Art. 395 § 2 point 1) of the Commer€aimpanies Code and § 9, Item 1,
point 1 of the Bank’s Articles of Association, tBedinary General Shareholders Meeting
of the Bank Handlowy w Warszawie S.A. - after cdesing the report of the
Management Board from activity of the Bank HandlowyVarszawie S.A. in 2008 and
financial statement of the Bank Handlowy w Warsza®iA. for the year 2008 - resolved
to:

1) Approve report of the Management Board from adtiwaf the Bank Handlowy w
Warszawie S.A. in 2008,

2) Approve annual financial statement of the Bank Hang w Warszawie S.A. for the
period ending on December32008, consisting of:

a. Balance sheet prepared for the day of Decemb&r2BD8 indicating the total
assets and liabilities in amount of PLN 41.245.811,56 ;

b. Profits and losses account for the year 2008 itidigaa net profit in amount of
PLN 645.663.986,61 ;

c. Specification of changes in own equity for the y2808 indicating the overall
own equity in amount of PLN 5.539.450.185,72 ;

d. Cash flow report for the year 2008 indicating anr@ase in net cash funds in
amount of PLN 133.970.380,56 ;

e. Notes to the statements for the year 2008 togetiterthe opinion and the report
of the auditors,



Draft Resolution to Item 6, Sub-
point 2) of the Agenda of the
Ordinary General Shareholders
Meeting held on 18 June 2009

Resolution of the
Ordinary General Shareholders Meeting of
the Bank Handlowy w Warszawie Spotka Akcyjna
of 18 June 2009

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 hkel in 2008 to the date of the
Ordinary General Shareholders Meeting in 2009 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 2008, and the
Management Board’s motion on distribution of the ne profit for year 2008

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 2008 to the datthefOrdinary General Shareholders
Meeting in 2009, including Supervisory Board’s feswf evaluation following reports:
Bank Handlowy w Warszawie S.A. and its Capital Grdunancial reports and report
from activity in year 2008, and the Management B@amotion on distribution of the net
profit for year 2008 , the Ordinary General Shaldéis Meeting resolved to approve this
report.

Attachment to the resolution:

REPORT
on the activities of the Supervisory Board of BanlkHandlowy w Warszawie S.A.

in the period from the Ordinary General Meetingdhal 2008
to the Ordinary General Meeting held in 2009

Composition of the Supervisory Board

The composition of the Bank’s Supervisory Board agrad unchanged during
the reporting period.



The composition of the Bank’s Supervisory Board as$ollows:

Mr. Stanistaw Sottysiski

Mr. Shirish Apte

Mr. Andrzej Olechowski

Ms. Susan Blaikie

Mr. Sanjeeb Chaudhuri

Mr. Goran Collert

Mr. Mirostaw Gryszka
Ms. Sabine Hansen
Mr. Krzysztof Opolski
Ms. Aneta Polk

Mr. Wiestaw Smulski
Mr. Michael Schlein

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

Audit Committee

Mr. Mirostaw Gryszka
Mr. Shirish Apte

Ms. Susan Blaikie
Mr. Krzysztof Opolski
Ms. Aneta Polk

Mr. Wiestaw Smulski

Chairman of the Board
Vice Chairman of the Board
Vice Chairman of the Board

Member of the Board
Member of the Board
Member of the Board
Member of the Board
Member of the Board
Member of the Board
Member of the Board
Member of the Board
Member of the Board

Committee Chairman
Committee Member
Committee Member
Committee Member
Committee Member
Committee Member

Remuneration Committee

Committee Chairman

Mr. Stanistaw Sottysiski

Mr
Mr

. Shirish Apte
. Andrzej Olechowski

Ms. Sabine Hansen

Committee Member
Committee Member
Committee Member

Strategy and Management Committee

Mr. Shirish Apte Committee Chairman
Mr. Andrzej Olechowski Vice Chairman

Mr. Goran Collert Committee Member
Mr. Mirostaw Gryszka Committee Member

Mr
Mr

. Krzysztof Opolski
. Stanistaw Sottysiski

Committee Member

Committee Member

entire reporting period
entieporting period

ntiee reporting period

entire rapgrperiod

entiporéng period
entire rejgy period
entireggng period

entire ragpperiod
entirgpoeting period
entire reporfegiod
entire ray period
entireadng period

entire nejpg period
entire reportpeyiod
entire reporpegod
entire rejiroy period
entire reportingquk
entire repagtperiod

entire reporting period

entire reportpeyiod

entire ngjmy period
entire repop@rgd

entire repaytperiod
entire repogtiperiod
entire reportpggiod
entire repatperiod
entire rejirag period
entire reporting period



Risk and Capital Committee

Ms. Susan Blaikie Committee Chairperson entire mépm period
Ms. Sabine Hansen Committee Member entire repop@rgd
Mr. Andrzej Olechowski Committee Member entire ngjmy period
Mr. Krzysztof Opolski Committee Member entire rejiray period

The Supervisory Board points out that in the rdpgrtperiod its members
included individuals having in-depth knowledge afv| economics, banking,
management and finance. The majority of the SuperyiBoard members have
practical knowledge gained due to holding managéuniactions in international
economic institutions. In view of the Supervisorgagd, the qualifications of the
Supervisory Board members ensure proper execufitimeoSupervisory Board’s
tasks resulting from the provisions of law. Theisture of the Supervisory Board,
including its individual committees, ensures areetive use of the experience and
expertise of the Supervisory Board members, thagriboting to the achievement
of the goals set for the Supervisory Board.

EVALUATION OF THE FINANCIAL PERFORMANCE AND OV ERALL
POSITION OF THE COMPANY

(i) Since the merger with Citibank Poland S.A. tie profit generated by Bank
Handlowy w Warszawie S.A. (henceforth: the “Bankigs been growing
consistently. However, the year 2008 was a perioa dramatic downturn
of the global economy. Despite an unfavorable 8sidnain the Bank’s
macroeconomic environment and disturbances inittan¢ial markets, the
net profit generated by the Bank as at the end00B2vas at the level of
PLN 645.7 million.

(i) The key factors affecting the financial proifit 2008 included an increase in
the interest income, a decrease in the profit aderfinancial instruments
and revaluation as well as a decrease in the poofiees and charges.

(i) The increase in the interest income was drivaainly by an increase in
revenue from loans, advances and other receivéildes the non-financial
sector, primarily retail products, including credards. A decrease in the
profit on fees resulted principally from lower feesm investment and
insurance products in the Global Consumer Bank el as fees on
fiduciary services in the Corporate Bank. The prain trade financial
instruments and revaluation includes negative vanaof FX options,
which had a negative impact on this P/L item t@asiderable degree.

(iv) The Supervisory Board favorably assesses ¢is¢ cutting policy continued
by the Bank. Compared to 2007, costs fell by 2.080,PLN 29.3 million.
Amortization/depreciation and personnel costs demé in the Corporate



(v)

(vi)

Bank, primarily in consequence of lower persontehnology, advertising

and marketing expenses. Simultaneously, GCB costgased, mainly as a
result of growing expenses related to increasimguia@ion and customer
portfolio as well as rising technology expenditune development of the
Bank’s systems. The cost efficiency improved —dbst to income ratio fell

by 0.8 percentage point compared to 2007.

In 2008, loans remained the key item of the IBauiassets. As at the end of
2008, the balance of loans extended to the finhreg&tor decreased
considerably compared to the 2007 year-end wifimals&aneous increase in
the balance of loans extended to the non-finarsgelor. Deposits, which at
the end of 2008 increased compared to 2007 bothegards the non-
financial and financial sector, remained the kegmit ofthe Bank’s
liabilities.

Compared to the previous year, as at the éraD@8 the value of the Bank’s
equity increased slightly compared to the 2007 gt In view of the
Supervisory Board, the level of the Bank’s equgysufficient to maintain
the financial security of the institution and theindls deposited by
customers, ensuring at the same time further growgortunities. As at the
end of December 2008, the Bank’s solvency ratio atake level of 11.7%,
remaining invariably one of the highest among ldvgeks operating on the
Polish market. The high level of the Bank’s solwen@tio proves
its financial security and a strong capital base.

(vii) The Supervisory Board favorably assesses dfferts undertaken by the

Bank to enhance the competitive edge of its prodaocge and customer
acquisition. The Bank’s potential customers in tG@emmercial Bank
include all companies operating in Poland, except dectors excluded
permanently due to the Bank’s general policy asl el companies in
restricted entities’ lists due to internationalfanerican sanctions. The Bank
enjoyed a particularly strong position as regardsvises provided to
international corporations as well as the largeslisR enterprises. The
customers were offered a diversified, comprehensing state-of-the-art
range of financial and transactional services axtdh@ to enterprises, with
modern liquidity management solutions (Consolidadedount, Cash Pool)
as well as bulk payment and receivables managempraducts
(Speedcollect, Direct Debit, Unikasa). The key aebments of GTS in
2008 include e.g. development of an innovative ‘fdpayments” product,
"Lider SEPA w Polsce" (SEPA Leader in Poland) awané Europroduct
award for the escrow account as well as a 70% shdhe Polish market of
prepaid cards. The Bank provided fiduciary serviceforeign institutional
investors as well as custody services to domegtian€ial entities, in
particular pension and investment funds and edn#tyrance funds. In 2008
the Bank maintained its leading position in theabarea. Changes in the
institutional customer service model initiated la¢ beginning of 2008 and



aimed at maximizing the effectiveness of the caxporservices platform
and operational efficiency were fully implement&the above concerns e.g.
launching an integrated service platform dedicatedoth microenterprises
and companies with a turnover of up to PLN 75 willi enabling full and
dynamic cooperation with the SME sector. In 200&w offer addressed to
SME customers was introduced, combining a stangedddackage offer for
the mass market with a tailored approach to mediiaed enterprises with
more elaborate needs. As for the Global Consumek,B208 was the most
successful year in the Bank’s history as regardsntimber of credit cards
sold, which exceeded 296 thousand (as at the enitheofyear, the total
number of cards exceeded one million). In 2008B&aerk continued to
extend its deposit offer with new solutions, owiagwhich it had a wide
variety of deposit products and value-added sesvae at the end of the
year. The customers had access to a comprehenffiee ai savings
accounts, time deposits, including a new produgregressive deposit as
well as savings accounts with the new SuperSavitoagount. The number
of checking accounts increased by 31% compared0@y,2reaching the
level of 403 thousand as at the end of 2008. Imirddn of further
innovative solutions related to banking productd s@rvices constituted one
of the Bank’s top priorities. The Bank was thetfoa the market to offer its
customers the possibility to make payments throtingdir mobile phones
directly from their bank accounts. The “Pay by Mebiservice was
regarded by the “Mobile Internet” monthly as thestimnovative solution
implemented in 2008. Additionally, in 2008 the Bankroduced the SMS
Locator Service, providing information on the nsatgranch or ATM where
customers may withdraw funds free of charge. Moeeothe Cash Back
Service was introduced providing customers with ddditional possibility
to withdraw their funds free of charge while makjpgyments for products
and services with Maestro cards, which additionallpws them to order
cash delivery by post (also through the Internethtrecipient within the
territory of Poland.

(viii) The Supervisory Board reviews the Bank'sate@nship with its majority
shareholder on a regular basis. The relationshspshaeral dimensions such
as implementation of new banking products and ITstesps, risk
management, financial control, human resources gemant and internal
control. The Supervisory Board favorably assesse®ftforts undertaken by
the Management Board to adequately account foséneices provided by
the majority shareholder.

(ix) Taking into consideration the situation inamational financial markets,
worse growth perspectives of the Polish economyvel as a threat of
considerable recession in the leading world ecoasmaccording to the
Supervisory Board further close cooperation with kianagement Board is
required to examine the effect of such risk factomsthe position of the
Bank.



(x)

In view of the Bank’s financial performances isecure position, stable
capital adequacy and liquidity ratios as well asranovative product offer,

the Supervisory Board favorably assesses the Bdnlsmess activities in

2008 and expresses its belief that the measuresrtakdn and planned will
contribute to the Bank’s achievement of optimumarfficial results and

market position in the period of the economic slowd.

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

(i)

(ii)

(iii)

(iv)

(v)

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 suppgr decision making
processes which contribute to ensuring effectiversesd efficiency of the
Bank’s operations, credibility of its financial m@ping and compliance of
the Bank’s operations with provisions of laws antkiinal regulations. The
internal control system includes risk control methas, examining the
Bank’s compliance with legal provisions and inténeggulations as well as
internal audit.

The Bank’s internal audits are conducted I tAudit and Risk Review
Department, a separate organizational unit of thekBreporting directly to
the Management Board. The task of the ARR Depaitimsein examine and
assess, independently and objectively, the adeqandyefficiency of the
internal control system, as well astoissue opisioon the Bank’s
management system, including the efficiency of mh@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 thelfuand correctness of the
employees’ performance of duties, with the objectiv ensure compliance
of such activities with the Bank’s procedures aodtml mechanisms.

The Supervisory Board exercises supervision tve activities of the Audit
and Risk Review Department. On a periodic basitast once per annum,
the ARR Department provides the Supervisory andvtheagement Boards
with information on irregularities identified andrclusions arrived at in the
course of the internal audits performed as wethaasures undertaken with
the objective to remove the irregularities or inmpéant the conclusions. The
ARR Head is invited to participate in the meetimfshe Management and
Supervisory Boards during which issues related ® Bank’s internal
control are considered.
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(vi) The Supervisory Board has appointed a standingit Committee. The

roles and responsibilities of the Committee includepervision over

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

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

(vii) The Supervisory Board has appointed a stapdRisk 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 a@wito 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 finaadcplan, verification and
provision of recommendations to the SupervisoryrBoaith respect to the
Bank’s general risk level as well as examinatiothef periodic information
on the types and size of the risk assumed by the Bathe course of its
business operations.

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

EVALUATION OF THE ACTIVITIES UNDERTAKEN BY THE
SUPERVISORY BOARD

(i)

(ii)

Corporate governance

During the reporting year, the Supervisory Boar@hiv the scope of its
competencies, applied the rules of Corporate Gaera in Public
Companies.

Settlements between the Bank and Citi

During the reporting period, the Supervisory Boambnitored and
supervised issues related to settlements betweeBahk and Citi.

During its first meeting on 1 October 2008, the &wsory Board approved
the amount of the fees payable for the servicedare by Citi entities to
the Bank under the ECHO agreement entered intoOBv 2At the same
meeting, the Supervisory Board adopted a resolubiorthe approval of
amendments in the “Citigroup Inc. Incentive Rematien Schemes”. On
27 October and 18 December 2008 the SupervisorydBoa the Bank
approved in writing amendments to the so called E@eement for IT
system support. In line with the adopted procedilre,Supervisory Board
approved all material agreements entered into walated parties. The

11



majority of the aforementioned agreements pertaiiilt services (USAT,
UKAT, ITO) as well as back-up centers (APPC Agresthe

(i) Amendments to the Bank’s Articles of Assoamat and Regulations

(iv)

Pursuant to Resolution No. 13 adopted in writingldhSeptember 2007,
the Supervisory Board amended the Regulations eofStlpervisory Board,
introducing the possibility to distribute materialsed during the Board’s
meetings as encrypted email messages.

Miscellaneous issues

In line with the Basel Il requirements, on 9 Jayu2009 the Bank’s
Supervisory Board approved the “Principles for nidand Stable Risk
Management in the Capital Group of Bank HandlowyMarszawie SA”.
Additionally, the Board approved changes to thedammental
Organizational Structure of the Bank. At its megtof 9 December 2008,
the Supervisory Board was provided with information the Bank’s
Financial Plan for 2009. On 19 March 2009 the Swpery Board
acknowledged the ““Report on outsourcing bankingvéies, supervision
and control over outsourcing risk in Bank HandlowyVarszawie S.A.” as
well as the “Report on the Activities of the Conapice Department in
2008, discussed issued related to FX options asded a recommendation
regarding the Bank’s non-payment of dividends o0&

EVALUATION OF THE BANK'S FINANCIAL STATEMENTS

At its third meeting on 19 March 2009 the SupemysBoard favorably assessed
the Management Board’s report on the activitiesthef Bank and the Bank’s
Capital Group in the 2008 financial year as welthesfinancial statements of the
Bank and the Bank’s Capital Group for the 2008 rimal year, including the
opinion and report on the audit of the financiatsinents of the bank and the
Bank’s Capital Group drawn up by KPMG Audyt sp..a.@acting as the Bank’s
statutory auditor — concluding that the submittedvricial statements of the Bank
and the Bank's Capital Group for the 2008 finangedr had been prepared in
accordance with the accounting records and docugventvell 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 Bastltutory auditor.

The Supervisory Board assessed favorably the matiathe Management Board
regarding distribution of profit for the 2008 finzal year.

12



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

This report has been considered and approved byolvagsolution during the meeting

of the Supervisory Board on 18 May 2009, for thappse of presentation to the
Ordinary General Meeting of the Bank.

13



Draft Resolution to Item 6, Sub-
point 3) of the Agenda of the
Ordinary General Shareholders
Meeting held on 18 June 2009

Resolution of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spotka Akcyjna
of 18 of June 2009

on consideration and approval of the Report from atvity of the Capital Group of
the Bank Handlowy w Warszawie S.A. in 2008 and conBdated financial statement
of the Capital Grup of the Bank Handlowy w Warszawe S.A. for year 2008

Pursuant to Art. 395 8§ 5 of the Commercial Compadede and Art. 55 Item 6 and Art.
53 Item 1of the Accounting Law of 2%Beptember 1994 (Journal of Laws No. 121 item
591, with subsequent changes), the Ordinary Geisrateholders Meeting of the Bank
Handlowy w Warszawie S.A. - after considering tepart from activity of the Capital
Group of the Bank Handlowy w Warszawie S.A. in y2@08 and consolidated financial
statement of the Bank Handlowy w Warszawie S.A.tfier period ending on December
31%, 2008, resolved to:

1) Approve the report from activity of the Capital @pof the Bank Handlowy w
Warszawie S.A. in 2008;

2) Approve the consolidated financial statement of @apital Group of the Bank
Handlowy w Warszawie S.A. for the period ending Bacember 3% 2008,
consisting of:

a)
b)
c)
d)

e)

Consolidated balance sheet prepared on DecemBeP308, indicating assets
and liabilities in amount of PLN 42.550.345.604;74

Consolidated profits and losses account for the 2688 indicating net profit
in amount of PLN 600.433.510,00 ;

Specification of changes in consolidated own equdidy the year 2008
indicating the overall own equity in amount of PBN25.807.915,60 ;
Consolidated cash flow report for the year 2008caiihg an increase in net
cash funds in amount of PLN 138.792.104,43 ;

Notes to the statements together with the opinihthe report of the auditors.
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Draft Resolution to Item 6, Sub-
point 4) of the Agenda of the
Ordinary General Shareholders
Meeting held on 18 June 2009

Resolution of the
Ordinary General Shareholders Meeting of
the Bank Handlowy w Warszawie Spotka Akcyjna
of 18 June 2009

on granting of approval of the performance by the rembers of the Bank’s
Management Board of their duties in 2008

Pursuant to Art. 395 § 2 point 3) of the Commer€aimpanies Code and § 9, Item 1,
point 3 of the Bank’s Articles of Association, tBedinary General Shareholders Meeting
resolved to grant the approval of the performarfaduties in 2008 by the following Mrs
Lidii Jabtonowskiej-Luba member of the ManagemBaoard of the Bank Handlowy w

Warszawie S.A.

Resolution of the
Ordinary General Shareholders Meeting of
the Bank Handlowy w Warszawie Spotka Akcyjna
of 18 June 2009

on granting of approval of the performance by the rembers of the Bank’s
Management Board of their duties in 2008

Pursuant to Art. 395 § 2 point 3) of the Commer€aimpanies Code and § 9, Item 1,
point 3 of the Bank’s Articles of Association, tBedinary General Shareholders Meeting
resolved to grant the approval of the performarfcguties in 2008 by the following Mr
Michat Mrozek member of the Management Board of the Bank Hawngdw Warszawie

S.A.
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Resolution of the
Ordinary General Shareholders Meeting of
the Bank Handlowy w Warszawie Spotka Akcyjna
of 18 June 2009

on granting of approval of the performance by the rembers of the Bank’s
Management Board of their duties in 2008

Pursuant to Art. 395 § 2 point 3) of the Commer€aimpanies Code and § 9, Item 1,
point 3 of the Bank’s Articles of Association, tBedinary General Shareholders Meeting
resolved to grant the approval of the performarfcguties in 2008 by the following Mr
Peter Rossiter member of the Management BoardeoB#nk Handlowy w Warszawie

S.A.

Resolution of the
Ordinary General Shareholders Meeting of
the Bank Handlowy w Warszawie Spotka Akcyjna
of 18 June 2009

on granting of approval of the performance by the rembers of the Bank’s
Management Board of their duties in 2008

Pursuant to Art. 395 § 2 point 3) of the Commer€iaimpanies Code and § 9, Item 1,
point 3 of the Bank’s Articles of Association, tBedinary General Shareholders Meeting
resolved to grant the approval of the performarfcguties in 2008 by the following Mr
Stawomir Sikora member of the Management Boardthef Bank Handlowy w
Warszawie S.A.

Resolution of the
Ordinary General Shareholders Meeting of
the Bank Handlowy w Warszawie Spotka Akcyjna
of 18 June 2009

on granting of approval of the performance by the rembers of the Bank’s
Management Board of their duties in 2008

Pursuant to Art. 395 § 2 point 3) of the Commer€aimpanies Code and § 9, Item 1,
point 3 of the Bank’s Articles of Association, tBedinary General Shareholders Meeting
resolved to grant the approval of the performarfcguties in 2008 by the following Mr
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Edward Wess member of the Management Board of #rk Blandlowy w Warszawie
S.A.

Resolution of the
Ordinary General Shareholders Meeting of
the Bank Handlowy w Warszawie Spotka Akcyjna
of 18 June 2009

on granting of approval of the performance by the rembers of the Bank’s
Management Board of their duties in 2008

Pursuant to Art. 395 § 2 point 3) of the Commer€aimpanies Code and § 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 2008 by the following Mrs
Sonia Wedrychowicz-Horbatowska member of the Managemerar@of the Bank

Handlowy w Warszawie S.A.

Resolution of the
Ordinary General Shareholders Meeting of
the Bank Handlowy w Warszawie Spotka Akcyjna
of 18 June 2009

on granting of approval of the performance by the rembers of the Bank’s
Management Board of their duties in 2008

Pursuant to Art. 395 § 2 point 3) of the Commer€aimpanies Code and § 9, Item 1,
point 3 of the Bank’s Articles of Association, tBedinary General Shareholders Meeting
resolved to grant the approval of the performarfcguties in 2008 by the following Mr
Witold Zielinski member of the Management Board of the Bank ditamy w

Warszawie S.A.
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Draft Resolution to Item 6, Sub-
point 5) of the Agenda of the
Ordinary General Shareholders
Meeting held on 18 June 2009

Resolution of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spotka Akcyjna
of 18 June 2009

on granting of approval of the performance by the rembers of the Bank’s
Supervisory Board of their duties in 2008

Pursuant to Art. 395 § 2 point 3) of the Commer€aimpanies Code and § 9, Item 1,
point 3 of the Bank’s Articles of Association, tBedinary General Shareholders Meeting
resolved to grant the approval of the performanfcduties in 2008 by the Mrs Susan
Blaikie member of the Supervisory Board of the Batadndlowy w Warszawie S.A.:

Resolution of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spotka Akcyjna
of 18 June 2009

on granting of approval of the performance by the rembers of the Bank’s
Supervisory Board of their duties in 2008

Pursuant to Art. 395 § 2 point 3) of the Commer€aimpanies Code and § 9, Item 1,
point 3 of the Bank’s Articles of Association, tBedinary General Shareholders Meeting
resolved to grant the approval of the performancduties in 2008 by the Mr Goran
Collert member of the Supervisory Board of the Bifaikndlowy w Warszawie S.A.:

Resolution of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spotka Akcyjna
of 18 June 2009

on granting of approval of the performance by the rembers of the Bank’s
Supervisory Board of their duties in 2008
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Pursuant to Art. 395 § 2 point 3) of the Commer€aimpanies Code and § 9, Item 1,
point 3 of the Bank’s Articles of Association, tBedinary General Shareholders Meeting
resolved to grant the approval of the performarfcduties in 2008 by the Mr Sanjeeb
Chaudhuri member of the Supervisory Board of taalBHandlowy w Warszawie S.A.:

Resolution of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spotka Akcyjna
of 18 June 2009

on granting of approval of the performance by the rembers of the Bank’s
Supervisory Board of their duties in 2008

Pursuant to Art. 395 § 2 point 3) of the Commer€aimpanies Code and § 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 2008 by the Mr Mirostaw
Gryszka member of the Supervisory Board of thekBdandlowy w Warszawie S.A.:

Resolution of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spotka Akcyjna
of 18 June 2009

on granting of approval of the performance by the rembers of the Bank’s
Supervisory Board of their duties in 2008

Pursuant to Art. 395 § 2 point 3) of the Commer€aimpanies Code and § 9, Item 1,
point 3 of the Bank’s Articles of Association, tBedinary General Shareholders Meeting
resolved to grant the approval of the performanicdubies in 2008 by the Mrs Sabine
Hansen member of the Supervisory Board of the B#arkdlowy w Warszawie S.A.:

Resolution of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spotka Akcyjna
of 18 June 2009

on granting of approval of the performance by the rembers of the Bank’s
Supervisory Board of their duties in 2008
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Pursuant to Art. 395 § 2 point 3) of the Commer€aimpanies Code and § 9, Item 1,
point 3 of the Bank’s Articles of Association, tBedinary General Shareholders Meeting
resolved to grant the approval of the performarfcduties in 2008 by the Mr Andrzej
Olechowski member of the Supervisory Board of Bamk Handlowy w Warszawie
S.A.:

Resolution of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spotka Akcyjna
of 18 June 2009

on granting of approval of the performance by the rembers of the Bank’s
Supervisory Board of their duties in 2008

Pursuant to Art. 395 § 2 point 3) of the Commer€aimpanies Code and § 9, Item 1,
point 3 of the Bank’s Articles of Association, tBedinary General Shareholders Meeting
resolved to grant the approval of the performarfcguties in 2008 by the Mr Krzysztof
Opolski member of the Supervisory Board of thelBdandlowy w Warszawie S.A.:

Resolution of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spotka Akcyjna
of 18 June 2009

on granting of approval of the performance by the rembers of the Bank’s
Supervisory Board of their duties in 2008

Pursuant to Art. 395 § 2 point 3) of the Commer€iaimpanies Code and § 9, Item 1,
point 3 of the Bank’s Articles of Association, tBedinary General Shareholders Meeting
resolved to grant the approval of the performanfcduties in 2008 by the Mrs Aneta
Polk member of the Supervisory Board of the Bankdfiawy w Warszawie S.A.:

Resolution of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spotka Akcyjna
of 18 June 2009

on granting of approval of the performance by the rembers of the Bank’s
Supervisory Board of their duties in 2008
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Pursuant to Art. 395 § 2 point 3) of the Commer€aimpanies Code and § 9, Item 1,
point 3 of the Bank’s Articles of Association, tBedinary General Shareholders Meeting
resolved to grant the approval of the performanicdubies in 2008 by the Mr Shirish
Apte member of the Supervisory Board of the Baakdlowy w Warszawie S.A.:

Resolution of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spotka Akcyjna
of 18 June 2009

on granting of approval of the performance by the rembers of the Bank’s
Supervisory Board of their duties in 2008

Pursuant to Art. 395 § 2 point 3) of the Commer€aimpanies Code and § 9, Item 1,
point 3 of the Bank’s Articles of Association, tBedinary General Shareholders Meeting
resolved to grant the approval of the performarfcguties in 2008 by the Mr Stanistaw
Soltysihski member of the Supervisory Board of the Bankdfany w Warszawie S.A.:

Resolution of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spotka Akcyjna
of 18 June 2009

on granting of approval of the performance by the rembers of the Bank’s
Supervisory Board of their duties in 2008

Pursuant to Art. 395 § 2 point 3) of the Commer€aimpanies Code and § 9, Item 1,
point 3 of the Bank’s Articles of Association, tBedinary General Shareholders Meeting
resolved to grant the approval of the performarfcduties in 2008 by the Mr Michael
Schlein member of the Supervisory Board of thekBdandlowy w Warszawie S.A.:

Resolution of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spotka Akcyjna
of 18 June 2009

on granting of approval of the performance by the rembers of the Bank’s
Supervisory Board of their duties in 2008
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Pursuant to Art. 395 § 2 point 3) of the Commer€ampanies Code and § 9, Item 1,
point 3 of the Bank’s Articles of Association, tBedinary General Shareholders Meeting
resolved to grant the approval of the performarfcduties in 2008 by the Mr Wiestaw
Smulski member of the Supervisory Board of the Bidakdlowy w Warszawie S.A.:
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Draft Resolution to Item 6,Sub-
point 6) of the Agenda of the
Ordinary General Shareholders
Meeting held on 18 June 2009

Resolution of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spotka Akcyjna
of 18 June 2009

on distribution of the profit for 2008
Pursuant to Art. 395 82, point 2 of the Commer€ampanies Code and § 9, Iltem 1
point 2, and 8 30 Item 1 of the Bank’s Articles Adsociation, the Ordinary General
Shareholders Meeting hereby resolves that
the 2008 year profit in amount of PLN 645.663.986z6shall be distributed in following
manner:
1) allocation to reserve capital 70,663,986.61
2) allocation to general risk fund 75,000,@00.

The dividend shall not be paid.
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Draft Resolution to the Item 6, Sub-point 7) of thgenda of the Ordinary General
Shareholders Meeting held on 18 June 2009

Resolution of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spotka Akcyjna
of 18 June 2009

on change in the Articles of Association of the BanHandlowy w Warszawie S.A. .

The General Meeting of Shareholders, acting orbtss of 89 Section 2 ltem 2 of the
Articles of Association and Article 430 of the CooleCommercial Companies, resolves
to amend the Articles of Association in the follogimanner:

1.

In 88 of the Articles of Association:
a)Section 2 shall now read as follows:

“The Supervisory Board shall have the right to @me an ordinary General
Meeting of Shareholders if the Management Boart$ fa convene it within the
timeframe set in the Articles of Association orexttraordinary General Meeting of
Shareholders if it considers it necessary”;

b)Section 3 shall now read as follows:

“The Management Board shall convene an extraordiraeneral Meeting of
Shareholders on its own initiative and at the retuef a shareholder or
shareholders representing at least one-twentigthop#he share capital. A request
for convening an extraordinary General Meeting dfar@holders should be
submitted to the Management Board in writing oamelectronic form.”;

c)Section 4 shall now read as follows:

“If within two weeks from the submission to the Mayement Board of a request,
referred to in Section 3 above, an extraordinarpe®a Meeting of Shareholders is
not convened, the registry court, by way of a deniscan authorize a shareholder
or shareholders, who have made such request, t@nerthe extraordinary General
Meeting of Shareholders. The shareholder or sléters authorized by the

registry court, in the announcement of the conwenof an extraordinary General

Meeting of Shareholders, shall refer to the denisibthe registry court mentioned

in the previous sentence. The chairman of suctaerdinary General Meeting of

Shareholders shall be appointed by the court.”;

d) Section 5 shall now read as follows:

“An Extraordinary General Meeting of Shareholdeen @also be convened by
shareholders representing at least one half dB#mk’s share capital or at least one
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half of the total number of votes at the Bank. Thairman of such Meeting of
Shareholders shall be appointed by the sharehdiders

e)Section 6 shall be moved to the new Section @ Saction 6 shall now read as
follows:

“The General Meeting of Shareholders shall be coede by way of an
announcement placed on the Bank’s website andeinmthnner stipulated for the
distribution of current filings by public companjegrovided that such
announcement should be made at least twenty-sis tajore the date of the
General Meeting of Shareholders.”;

f)Section 7 shall be added to read as follows:

“Shareholders who have the right to demand thagrtio matter be placed on the
agenda of a General Meeting of Shareholders, iardalexercise such right, should
submit a motion to the Bank Management Board itinvgrior in an electronic form,
along with a justification and a draft resoluticglated to the proposed item on the
agenda, no later than twenty-one days before the ofathe General Meeting of
Shareholders. The Management Board shall placetier on the agenda of the next
General Meeting of Shareholders immediately, bukater than eighteen days before
the scheduled date of the General Meeting of Sbéters.”;

g)Section 8 shall be added to read as follows:

“General Meeting of Shareholders may be recalledly ah there are some
extraordinary obstacles preventing it or it has opee expressly irrelevant.
Cancellation or the change of date of holding age@nMeeting of Shareholders
shall be effected in the same way as convenindy thi¢ provision that twenty six
day period is not applicable. Cancellation or thange of date of holding a General
Meeting of Shareholders must ensure the minimunes@veffects for the Bank and
the shareholders.”;

h)Section 9 shall be added with the wording offibevious Section 6:

»T1he General Meeting of Shareholders can resolvemaoonsider a matter placed
on its agenda and to change the order of matteered by the agenda. However,
in order to remove from the agenda or resolve mabhsider a matter placed on the
agenda at shareholders’ request, the consent gfedent shareholders who have
made such request shall be required, supported5ky Gf votes at the General
Meeting of Shareholders. Motions in such mattésukl be justified in a detailed

way.”.
In 811 of the Articles of Association:
a)Section 2 shall now read as follows:

“A proxy to participate in the General Meeting digeholders and to vote should
be given in writing or in an electronic form.”;

b)Section 3 shall be added to read as follows:

25



N o g &

10.

11.

“A shareholder notifies the Bank of granting a prdr an electronic form, by
sending to an e-mail address specified on the Bawebsite a completed proxy
form made available on the site.”;

c)Section 4 shall be added to read as follows:

“A person performing the function of a Bank ManagamBoard member or a
Bank employee can act as a proxy at a General MgefiShareholders.”;

d) Section 5 shall be added to read as follows:

“If the proxy is a Management Board member, a 8upery Board member, a
Bank liquidator, employee or a member of Bank’s ibsdor an employee of a
company controlled by the Bank, the proxy instrutrerall entitle such person to
representation at only one General Meeting of Sidders and such person shall
be required to vote in conformity with instructiogven by the shareholder. In
addition, the proxy referred to above should adWeeshareholder represented by
him of the circumstances indicating the existenceassibility of occurrence of a
conflict of interests.”.

In Chapter VIII of the Articles of Association (FANCIAL MANAGEMENT,
APPROPRIATION OF PROFITS), 839 shall be added &al ras follows:

“The Bank’s financial year shall be a calendar year

The existing 839 shall not be numbered as 840.

The existing 840 shall not be numbered as 841.

The existing 841 shall now be deleted.

The existing 842 shall be moved to the new 843,&tishall now read as follows:

“Unless relevant provision of law provides othemyisll announcements shall be
placed by the Management Board only on the Banklssite.”

Section 843 shall be added with the wording ofekisting §42:

“All matters which are not regulated by these Aetsc of Association shall be
governed by the legal provisions.”

According to Article 430 of the Code of Commerd@dmpanies, the Supervisory
Board shall be authorized to establish the conatddl version of the Articles of
Association, reflecting the amendments made byRkesolution.

The amendments to the Articles of Association, ¢pesabject of this Resolution,
shall come into effect upon its registration in tlegister of entrepreneurs of the
National Court Registry, with the provision the bggtion for registering of these
amendments to this register will be made, if reggiioy law, upon obtaining of the
relevant approval from the Polish FSA.

This Resolution shall come into effect upon adaptio
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Draft Resolution to the Item
6, Sub-point 8) of the agenda
of the Ordinary General
Shareholders Meeting held
on 18 June 2009

Resolution of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spotka Akcyjna
of 18 June 2009

on change in the Regulation of the General Meetingf Shareholders of the Bank.

The Ordinary General Shareholders Meeting, actimgyant to 8 13 section 4 of the
Articles of Association of the Bank Handlowy w Waasvie S.A., resolves to change the
Regulation of the General Meeting of Shareholdéth@Bank, in the following manner:

1.

In 82 of the Rules:
a)Section 1 shall now read as follows:

“Only persons who are shareholders of the Banlesixtday before the date of the
General Meeting of Shareholders shall have thd tgparticipate in it. The list of
persons entitled based on bearer shares shall e arathe basis of bearer share
instruments if such instruments or certificates aclahare their due substitutes are
submitted to the Bank no later than on the dateegistration for participation in
the General Meeting of Shareholders and are nd¢atetl before the end of that
day, and in the case of dematerialized bearer skaom the basis of a list prepared
based on certificates of the right to participate the General Meeting of
Shareholders or other equivalent documents, issuednformity with the Act on
Trading in Financial Instruments; such list to bad® available by the securities
depositary to the Bank. The securities depositsinall issue a nominative
certificates to the holder's name at the request pérson entitled to that made no
earlier than after the announcement of the coneendf the General Meeting of
Shareholders and no later than on the first busirtss/ after the date of the
registration for participation in the General Meagtof Shareholders”;

b)Section 2 shall now read as follows:

“A shareholder can transfer shares during the gdefh®tween the date of
registration for participation in the General Megtof Shareholders and the date of
the closing of the General Meeting of Shareholders
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In 84 of the Rules:
a)Section 5 shall now read as follows:

“Information concerning a General Meeting of Shatdhbrs, in particular, draft
resolutions proposed to be passed along with afigaéton and a Supervisory
Board opinion, and other required documentatiorll 4¥&a placed on the Bank’s
website in conformity with the Code of Commerciainpanies.”.

In 85 of the Rules:

a)Sections 3 and 4 shall be deleted.
In 817 of the Rules:

a)Section 1 shall now read as follows:

“The Management Board shall be required to prowidermation concerning the
Bank to a shareholder at his request if it is reabty required for the review of
a matter placed on the agenda. The Management Bbauld refuse information
if disclosing it could be to the detriment of thark, its affiliate or subsidiary, in
particular, it should refuse to disclose any techhicommercial or organizational
secrets of the enterprise.”;

b)Section 2 shall now read as follows:

“A Management Board member can refuse to providermmation if giving the
information could be a basis for his penal, cigivlor administrative liability.”;

c)Section 3 shall be added to read as follows:

“A response shall be considered to be given if @ppate information is available
on the Bank’s website.”;

d)Section 4 shall be added to read as follows:

“For important reasons, the Management Board cae gi response in writing
outside the General Meeting of Shareholders bulater than within two weeks
from the date of making the request during the Garideeting of Shareholders.”.

In 819 of the Rules:
a)Section 1 shall now read as follows:

“Each shareholder shall have the right to propaaét desolutions during a General

Meeting of Shareholders concerning matters placetisoagenda, propose changes
and additions to draft resolutions, covered bydbenda of a General Meeting of

Shareholders — until the closing of a discussioer @n item of the agenda covering
the draft resolution to which a proposal relates.”;

b)Section 2 shall now read as follows:
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“A shareholder or shareholders representing att leas-twentieth of the share
capital shall be entitle to demand that a certaaiten be placed on the agenda of
the General Meeting of Shareholders. In ordexerase the right , they should give
their motion to the Bank Management Board in wgitor in an electronic form; along
with a justification and a draft resolution relatedhe proposed item on the agenda no
later than twenty-one days before the date of thee@l Meeting of Shareholders.
The Management Board shall place the matter oragfemda of the next General
Meeting of Shareholders immediately, but no lateant eighteen days before the
scheduled date of the General Meeting of Sharef®lde

c)Section 3 shall be added to read as follows:

“A shareholder or shareholders representing att leas-twentieth of the share
capital can, before the date of a General Meetin§hareholders, propose to the
Bank in writing or in an electronic form draft régtons related to matters placed
on the agenda or matters to be placed on the agefua Bank shall immediately
publish such draft resolutions on its website.”

In 828 of the Rules:
a)Section 5 shall be added to read as follows:

“Within one week of the closing of a General Megtiof Shareholders the Bank
shall place on its website results of voting, whsttall remain available until the
final date for challenging resolutions of the Gehdleeting of Shareholders”.

The Management Board shall be authorized to estaltie consolidated version of
the Rules of the General Meeting of Shareholdefteating the amendments made
by this Resolution.

The amendments to the Rules of the General Meaiin§hareholders, being

subject of this Resolution, shall come into effepbn registration of amendments
to the Articles of Association, made by Resolutdm [....] of the General Meeting

of Shareholders dated 18 June 2009.

This Resolution shall come into effect upon adaptio
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Draft Resolution to the Item
6, Sub-point 9) of the agenda
of the Ordinary General
Shareholders Meeting held
on 18 June 2009

RESOLUTION
of the Extraordinary General Shareholders Meeting
of Bank Handlowy w Warszawie Spétka Akcyjna
dated 18 June 2009
regarding the appointment of a member of the Supeligory Board

Pursuant to the 8§ 9 item 2 point 7) in connectiathvg 14 item 1 of the Bank’s Articles
of Association the Ordinary General Shareholdergefihg appoints Mr /Ms
. to the composition of the Supervisory Bibaas a member of the

Superwsory Board for a term of office of three ngea
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Justification:

Pursuant to art. 395 81 of the Commercial CompamygleCthe Ordinary General
Shareholders should be held not later than byndeoé June 2009.

The proposed agenda of the General Shareholdetsngeated 18 June 2009 presented
in Point 6 sub-points from 1) to 6) includes isswsch should be subject of an ordinary
general shareholders meeting after and of the faahcial year pursuant to art 395 § 2
of the Commercial Companies Code. Management Bagdrt of the activity in 2008
includes the Bank’s declaration regarding the danpe with corporate governance
rules in 2008 .Supervisory Board’s report on itsivity includes the evaluation the
financial reports of the Bank and Bank’s standimg evaluation of the internal control
system and the significant risk management systetresaluation of its work.

It is proposed to allocate 100% of net income taitgg of which: 88% will be
assigned to reserve capital and 12% to general fusk. In accordance with the
principles of prudential and stable Bank managempatticularly in respect of the
Bank’s capitalization and financial plans, the Barldanagement Board proposes not to
distribute dividend for 2008 and allocate 100% @0& net income to equity. The
proposed net income distribution will ensure refy high capital adequacy level, which
is crucial under volatile macroeconomic conditioard will also place the Bank in a
favourable position to take advantage of new bgsirogportunities.

Bank’s equity amounted to PLN 5.5 bn and Capitadéduhcy Ratio amounted to 11.69%
as at 31 December 2008.

According to capital requirements’ simulations lthea business plans for 2009 the
equity amount after the proposed net income digiobh will be sufficient to maintain
this ratio above 12% level at the end of 2009.Ganersk Fund is created in order to
cover all unidentified risks related to bankingiates. In current global economy and
difficulty in quantifying further risks related tmanking activities, taking into account the
fact that the fund was not increased in recentsydhe suggested increase for this year is
justifiable.At the same time the increase of Gen®&igk Fund is one of the crucial
factors determining according to the company incdme act whether Bank will be
entitled to treat as tax deductible cost poteriBNR increase. Lack of fund increase
would determine that Bank would not have the righttax deduct IBNR increase
recognized in 2009 profit and loss. According te tibove stated circumstances the
increase of General Risk Fund from the profit gatest in 2008 is justifiable not only in
the economical situation but in case of IBNR insean 2009 will ensure the tax
efficiency.

Amendments of the Bank’s internal regulations(Aescof Association and Regulations
of the General Shareholders Meeting of the Bank)

Point 6 sub-point 7) and 8) of the agenda of thag&a Shareholders Meeting concerns
amendments to the Bank’s Articles of Associatiod &egulations of Bank’'s General
Meeting.
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Due to the amendments to the Polish Commercial @omep Code (Companies Code )
introduced by the Act of 6 December 2008 on theraiment of the Code of Commercial
Companies and the Act on trading in financial imstents (henceforth the “Act”), which
will in principio enter into force as of 3 August 2009, amendmeat o be applied to
the Bank’s Articles of Association as well as thegRlations of the Bank’s General
Meeting for the purpose of adapting the Bank’s ooaife documents to the new legal
regulations.

The amendments to the Code of Commercial Compamessilted from the
implementation in the Polish law of the provisiamsder Directive 2007/36/EC of the
European Parliament and of the Council of 11 JO§72on the exercise of certain rights
of shareholders in listed companies and executentam objective of the Directive,
i.e. strengthening the rights of shareholders &riipular minority shareholders) in public
companies.

Amendment of the § 8 item 2 of the Bank’s Articles Association pursuant to the
amended art.399 of Companies Code allows the 8ispey Board to convene
independently , the extraordinary Shareholderstimgge

Amendment of the § 8 item 3 of the Bank’s Articlek Association implements ,
amended art.400 item 1 of the Companies Code @@ item 2 regarding entitlement
of minority shareholders to call extraordinary €eniders meeting. The new rights will
grant to greater group of shareholders represettir@ghold of 5% of the share capital to
initiate action .

Amendment of the § 8 item 4 of the Bank’s Artict#dsAssociation implements art.400
8 4 Companies Code , regarding court’'s authoomator the shareholders who made
such request , to convene extraordinary sharetolitieeting, amendment. Further, 8 8
item 5 of the Bank’s Articles of Association implentis the independent right to
convene extraordinary shareholders meeting foresiodders representing at least half
of the share capital or votes in the general mgetifrshareholders.

New item 6 of the § 8 introduces pursuant to the Abligation that the general
shareholders meeting shall be convened by the Waanoouncement on the Bank’s
website . This amendment reflects the ruledistlosing information about the
announcement of the general shareholders meetinglifanvestors in the European
Union.

New item 7 of the § 8 Articles of Association irapients new wording of the art.401 §
1 and 2 of the Companies Code allows entitledrediolders to request that certain
matters be placed on the agenda of the genaasdlstiders meeting.

Item 8 and 9 of the § 8 of the Bank’s ArticlesAdsociation modify old wording of
items 5 and 6 of the § 8 in accordance with the.Ac

New 8§ 11 of the Articles of Association introdacéhe amendment regarding the form
of the powers of attorney for participation indawoting at the General Meeting of
Shareholders shall be made out in writing or irctetaic form and in particular indicates
the persons who may have such a power of attoorgyairticipation in and voting.
Amendment of the 8§ 39 is connected with art 3 @& Bolish Accounting Act and
provides for the definition of the financial year.

§ 42 of the Bank’s Article of Association introdiscthe new form of announcement to
convene a General Shareholders Meeting. The regaireto publish announcements in
the Monitor Sdowy i Gospodarczy has been revoked, instead -eldigation to
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distribute information to investors via announcetaeio be put on the website of the
Bank and as required by regulations applicableutdip offerings and public companies.
For amendments of the Bank’s Articles of AssoomtBank has to obtain the approval
of Polish Financial Supervision Authority.

Amendments to the Reqgulations of the General Sbidets Meeting

Amendments to the Regulations of the General Sbatets Meeting implement
amendments as follows:

Amendments in the scope of the information preskhtethe management Board at the
request of the shareholders during the generaébbliters meeting.

Amendments to the Articles of Association and tlegrations of the General Meeting
as regards minority shareholders’ right to requestvening the extraordinary meeting
and including certain issues for discussion indgenda. A shareholder or shareholders
representing at least one twentieth of the shapgatanay request that certain issues be
included for discussion in the agenda of the figgtoming general meeting and submit
draft resolutions to the company prior to the gehereeting, in writing or by electronic
means of communication regarding issues includedvfoch may be included) in the
general meeting’s agenda for discussion. Draftlstisns are immediately published by
the Company on its internet website;

An amendment to the Regulations of the General igeds regards the method of
specifying the right to participate in the generaeting (registration date set to 16 days
prior to the general meeting). The afore-mentiorigtt will no longer result from the
certificate of deposit but a personal certificatetbe right to participate in the general
meeting as well as a list drawn up based on arstate provided to the Bank by the
National Depository for Securities;

Amendments also approve the obligation of the Mament Board to publish all
materials for general shareholders meeting trenBank’s website.

Point 9 included the obligation to appoint the 8wmbers of the Supervisory Board due to
the expiration of mandates of this persons.
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