,POWER OF ATTORNEY TO ATTEND
THE ORDINARY GENERAL MEETING
OF BANK HANDLOW Y W WARSZAWIE S.A.
TO BE HELD ON JUNE 20, 2012

for the entities other than natural persons

I, the undersigned / We, the undersigned,
NP2 T g Toa= VLo BT U o =Ty RPN

acting on behalf of: .............. , With its rgigred office in ...

represent that Name and
surname/business name of the shareholder) (hereinafter the Shareholder) holds

- (Please specify the number) common bearer shares of Bank
Handlowy w WarszaW|e S. A z S|eda|tn/ Warszawie (hereinafter tiigank)

and I/we hereby authorise:

MEIMES. VS, e e e , passport/identitydocument/other
official identity document no. ............ccocoeviinnnnnn. ,

or

. ..(business name of the entity), with its registered
offlce N and address ............................. ,

to represent the Shareholder at the Ordinary GeMeating of the Bank convened at 11:00 on
June 20, 2012, in Warsaw, ul. Traugutta 7/9 (hafeen the Q@dinary General Meeting), in
particular to attend and make statements at then@wdGeneral Meeting, to sign the attendance list
and to exercise voting rights on behalf of the Shalder from ............... lumber) shares / from

all shares as per the instructions as to the mbdetimg / at the proxy’s discretion.

[Name and surname, title and date] [Name and surname, title and date]



POWER OF ATTORNEY TO ATTEND
THE ORDINARY GENERAL MEETING
OF BANK HANDLOW Y W WARSZAWIE S.A.
TO BE HELD ON JUNE 20, 2012

for natural persons

[, the undersigned ............ccccvieiinnn, [Name and surnamejdimg the identity document no.
e, ESIAING N [Address], repsent that | am a

shareholder of Bank Handlowy w Warszawie S.A. hwdi...

(Please specify the number) common bearer shares of Bank Handlowy w Warser\Aez sredzrh

w Warszawie (hereinafter thigank)

and | hereby authorise

MEIMIS.IMS. e , passport/identitydocument/other
official identity document no. ............ccocceeennnn.. ,

or

(Business name of the entity), with its registered
offrce N e and address N e ,

to represent the Shareholder at the Bank’s Orditaageral Meeting convened at 11 .00 on June
20, 2012 in Warsaw, ul. Traugutta 7/9 (hereinatierQdinary General Meeting), in particular to
attend and make statements at the Ordinary GeMsating, to sign the attendance list and to
exercise voting rights on behalf of the Shareholidem ............... (humber) shares/from all
shares as per the voting instructions/at the psogiscretion.

[Name and surname, and date]



NOTES TO THE SHAREHOLDER

In the event of a discrepancy between the dataBafrk Shareholder shown in the power of
attorney and the data appearing on the list ofedtedders drawn up on the basis of the list
obtained from the National Depository for Secusitit&DPW) and forwarded to the Bank
pursuant to Article 406 (3) of the Code of Commar€€ompanies, the Bank Shareholder
may not be admitted to attend the Ordinary Gendesdting.

The instructions provided below for voting on indwal resolutions in the course of the
Ordinary General Meeting are a confidential docummeiween the Bank Shareholder and
his proxy and shall not be disclosed to third jgartin particular the Bank, either before or
after the Ordinary General Meeting.

Casting of a vote by the proxy in the manner ineiaat with the instructions given by the
Bank Shareholder shall not affect validity of thete

Utilisation of this form shall be at the sole anatlasive discretion of the Bank Shareholder.
The Shareholder has the right to grant the poweattofney in another manner provided that
the content of such power of attorney enables:

€)) Identification of the Shareholder casting the \axte his proxy;

(b) Casting of the vote within the meaning of Article841 Section 9 of the Code of
Commercial Companies;

(c) Filing of an objection by the Shareholders votiggiast the resolution; and

(d) Provision of voting instructions for each of thesakitions on which the
Shareholder’s proxy is to vote.

The notice of granting or revoking of the powerattbrney in the electronic format shall be
filed by 15:00 on the day preceding the date of@ndinary General Meeting, at the latest.

The risk inherent in the use of the means of aeatrcommunication shall rest with the
Shareholder.

In order to verify validity of the power of attomgranted in the electronic format and to
identify the Shareholder and proxy, the Bank, upsreipt of the notice of granting of the
power of attorney in the electronic format, shdléck whether the scans of the documents
enabling identification and verification of the sblaolder and of the proxy have been
enclosed and whether, for legal persons and orgiamisl units, the rules of representation
applicable to such entities have been complied.viAthithermore, the Bank shall have the
right to contact by telephone using the telephamalyer designated by the Shareholder or
send a return message in order to verify the fagranting by a given Shareholder of the
power of attorney in the electronic format. The Bahall have the right to contact both the
shareholder and the proxy.

All documents sent to the Bank by electronic mesradl be scanned down to PDF format.



TO: [NAME AND SURNAME OF THE PROXY]

INSTRUCTIONS ON EXERCISE OF VOTING RIGHTS THROUGH A PROXY

Applicable to the Ordinary General Meeting of Baféndlowy w Warszawie S.A. to be held at
11:00 on June 20, , 2012 in Warsaw, ul. Traugl/f@a

Resolution No 1/2012 of the
Ordinary General Shareholders Meeting of the Bank Findlowy w Warszawie Spoétka
Akcyjna of 20 June 2012

Draft Resolution to Item
2 of the Agenda of the
Ordinary General
Shareholders Meeting
held on 20 June 2012

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 the Baakdtbwy w Warszawie Spotka Akcyjna.

For

Number of shares:

___Against

___Objection filed

Number of shares:

___Abstaining

Number of shares:

___Atthe proxy’s
discretion

Number of shares:

Comments:




Draft Resolution to Item 4 of the Agenda
of the Ordinary General Shareholders
Meeting held on 20 June 2012

Resolution No 2/2012 of the
Ordinary General Shareholders Meeting of
the Bank Handlowy w Warszawie Spotka Akcyjna
of 20 June 2012

concerning approval of the Agenda

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

For ___Against ___Abstaining ___ At the proxy’s
discretion

___Objection filed

Number of shares: | Number of shares: | Number of shares: | Number of shares:

Comments:

Draft Resolution to Item 5 of the Agenda
of the Ordinary General Shareholders
Meeting held on 20 June 2012

Resolution No 3 /2012 of the
Ordinary General Shareholders Meeting of
the Bank Handlowy w Warszawie Spotka Akcyjna
of 20 June 2012

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

Commission during the Ordinary General Shareholddeeting of the Bank Handlowy w
Warszawie Spoétka Akcyjna:



For

Number of shares:

___Against

___ Objection filed

Number of shares:

___Abstaining

Number of shares:

___Atthe proxy’s
discretion

Number of shares:

Comments:

Resolution No 4 /2012 of the
Ordinary General Shareholders Meeting of

the Bank Handlowy w Warszawie Spotka Akcyjna
of 20 June 2012

concerning election of the Voting Commission

Ordinary General Shareholders Meeting appoint®otig person to be a members of the Voting
Commission during the Ordinary General Shareholddeeting of the Bank Handlowy w
Warszawie Spoétka Akcyjna:

For ___Against ___Abstaining ___Atthe proxy’s

discretion

___ Objection filed

Number of shares: | Number of shares: | Number of shares: | Number of shares:

Comments:




Resolution No 5 /2012 of the
Ordinary General Shareholders Meeting of
the Bank Handlowy w Warszawie Spotka Akcyjna
of 20 June 2012

concerning election of the Voting Commission

Ordinary General Shareholders Meeting appoint®dotig person to be a members of the Voting
Commission during the Ordinary General Shareholddeeting of the Bank Handlowy w
Warszawie Spoétka Akcyjna:

For ___Against ___Abstaining ___Atthe proxy’s
discretion

___ Objection filed

Number of shares: | Number of shares: | Number of shares: | Number of shares:

Comments:




Draft Resolution to Item 6 Sub-point 1) of
the Agenda of the Ordinary General
Shareholders Meeting held on 20 June
2012

RESOLUTION No. 6/2012

of the Ordinary General Shareholders Meeting of Bak Handlowy w Warszawie Spotka
Akcyjna of 20 June 2012

concerning consideration and approval of the Manageent Board's report on the activity of
Bank Handlowy w Warszawie S.A. in the year 2011 andf the annual financial statements of
Bank Handlowy w Warszawie S.A. for the period endig on 31 December 2011

Pursuant to Article 395 8§ 2 Item 1) of the Commar€@lompanies Code and § 9 Paragraph 1 Item 1
of the Bank’s Articles of Association, the Ordina@General Shareholders Meeting of Bank
Handlowy w Warszawie S.A., having considered thendigement Board’s report on the activity of
Bank Handlowy w Warszawie S.A. in the year 2011 #redannual financial statements of Bank
Handlowy w Warszawie S.A. for the period ending3dnDecember 2011, has resolved as follows:

1) To approve the Management Board’s report on theigcof Bank Handlowy w Warszawie
S.A. in the year 2011,including the Report regagdcompliance with corporate governance
rules incorporated in 2011.

2) To approve the annual financial statements okBdandlowy w Warszawie S.A. for the period
ending on 31 December 2011, comprising:

a) Balance sheet prepared as at 31 December 2011 rgh@vbalance sheet total of PLN
41 542 014 115,66 ;

b) Profit and loss account for the year 2011 showingtgprofit of PLN 721 293 882,54 ;

c) Statement of comprehensive income for the year 2Hdwing a total comprehensive
income of PLN 683 657 418,65 ;

d) Statement of changes in equity for the year 201dwsig an equity balance of PLN
6 355 588 270,50 ;

e) Cash flow statement for the year 2011 showing @seean in the net cash balance of PLN
2 257 441 894,79 and

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



For ___Against ___Abstaining ___Atthe proxy’s
discretion

___Objection filed

Number of shares: | Number of shares: | Number of shares: | Number of shares:

Comments:

Draft Resolution to Item 6, Sub-point 2) of
the Agenda of the Ordinary General
Shareholders Meeting held on 20 June
2012

Resolution No 7/2012 of the

Ordinary General Shareholders Meeting of
the Bank Handlowy w Warszawie Spotka Akcyjna
of 20 June 2012

on consideration and approval of the report of theSupervisory Board of the Bank Handlowy
w Warszawie S.A. from its activity for the period d time from the date of the Bank’s
Ordinary General Shareholders Meeting held in 20110 the date of the Ordinary General
Shareholders Meeting in 2012 including SupervisorBoard’s results of evaluation following
reports: Bank Handlowy w Warszawie S.A. and its Cpital Group financial reports and
report from activity in year 2011, and the Managemat Board’s motion on distribution of the
net profit for year 2011

After considering the report of the Supervisory Bbaf the Bank Handlowy w Warszawie S.A.
from its activity for the period from the date dktOrdinary General Meeting of Shareholders held
in 2011 to the date of the Ordinary General Shddehe Meeting in 2012, including Supervisory
Board'’s results of evaluation following report8ank Handlowy w Warszawie S.A. and its Capital
Group financial reports and report from activityyar 2011, and the Management Board’s motion
on distribution of the net profit for year 201hetOrdinary General Shareholders Meeting resolved
to approve this report.

Attachment to the Resolution




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

for the period from the date of the Ordinary Gehbtaeting of Shareholders in 2011
to the date of the Ordinary General Meeting of 8halders in 2012

Compositions of the Supervisory Board

During the reporting period, the Supervisory Boas$s composed of:

Mr. Stanistaw Sottysiski Chairman of the Board entire reporting period
Mr. Shirish Apte Vice Chairman of theentire reporting period
Board
Mr. Andrzej Olechowski Vice Chairman of thentire reporting period
Board
Mr. Igor Chalupec Member of the Board entire rejpgrperiod
Mr. Mirostaw Gryszka Member of the Board entireagmg period
Mr. Frank Mannion Member of the Board entire repayperiod
Mr. Dariusz Mioduski Member of the Board from Sepber 12, 2011
Mr. Marc Luet Member of the Board entire reportpeyiod
Mr. Krzysztof Opolski Member of the Board entirpogting period
Mr. Stephen Simcock Member of the Board entire rexpg period
Mr. Wiestaw Smulski Member of the Board until Jak, 2011
Mr. Alberto J. Verme Member of the Board entireadmg period
Mr. Stephen R. Volk Member of the Board entire m&épg period

During the reporting period, the Committees of Sugpervisory Board were composed of:

Audit Committee

Mr. Mirostaw Gryszka Chairman of the entire reporting period
Committee

Mr. Stephen Simcock Vice Chairman of the entire reporting period
Committee

Mr. Shirish Apte Member of the Committee  entireadmg period

Mr. Frank Mannion Member of the Committee  entinearing period

Mr. Krzysztof Opolski Member of the Committee  eetieporting period

Mr. Wiestaw Smulski Member of the Committee  untihd14, 2011

Remuneration Committee

Mr. Stanistaw Sottysiski Chairman of the entire reporting period
Committee

Mr. Alberto J. Verme Vice Chairman of the entire reporting period
Committee

Mr. Shirish Apte Member of the Committee  entireadimg period

Mr. Andrzej Olechowski Member of the Committee  emtieporting period
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Strategy and Management Committee

Mr. Shirish Apte Chairman of the entire reporting period
Committee

Mr. Andrzej Olechowski Member of the Committee  emtieporting period
Mr. Igor Chalupec Member of the Committee  entingomting period
Mr. Mirostaw Gryszka Member of the Committee  enteporting period
Mr. Stanistaw Sottysiski Member of the Committee  entire reporting period
Mr. Alberto J. Verme Member of the Board entireagmg period
Mr. Stephen R. Volk Member of the Board entire mipg period

Risk and Capital Committee

Mr. Alberto J. Verme Chairman of the Committee enteporting period

Mr. Igor Chalupec Vice Chairman of the entire reporting period
Committee

Mr. Andrzej Olechowski Member of the Committee entieporting period

Mr. Stephen Simcock Member of the Committee  emé&p®rting period

The Supervisory Board wants to emphasize thatnduhe entire reporting period, it was

composed of persons demonstrating the extensive/lkdge of law, economics, banking,

management and finance. A significant part of itenMbers have practical knowledge
acquired as managers in international economigtutisins. In the Supervisory Board’s

opinion, the expertise of its Members ensures daréopnance of its tasks resulting from

applicable laws and regulations. The structurehef Board, including its committees, is

shaped so that the Board and its committees care rtek most of the expertise of its

Members to contribute to the accomplishment ofgbels and objectives assigned to the
Supervisory Board.

ASSESSMENT OF FINANCIAL RESULTS AND GENERAL SI TUATION OF THE
COMPANY

(i) In 2011, the economy grew at a fast and stable Tdtis influenced the condition of
the banking sector in Poland, whose profitability @&quity position improved again
in 2011.
In 2011, the Bank's net profit amounted to PLN 32hillion, while it maintained
strong equity and liquidity ratios. The Bank foatisen expanding its loan portfolio
and on increasing the number of operating accoastsyell as on the strategic goals
of quality improvement and innovation.

(i) The main factors that determined financial perfarogain 2011 were: a significant
decline in net write-downs for impairment of fineadcassets; lower operating income
and increased operating costs and depreciationet.owome in 2011 was largely the
result of lower income from debt securities heldragstment and lower net interest
income. The increase in operating costs in 2011 maisly related to overhead costs
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(iv)

(v)

(vi)

(vii)

incurred for business development in retail bankig a result, the cost efficiency
ratio (cost to income) was approximately 58.5 pet.ce

The Supervisory Board welcomes the reduced cresditin 2011. The decline in net
write-downs for impairment of financial assets wealated to the improved quality of
the credit portfolio, mainly in retail banking, due changes in lending policy.
Furthermore, the corporate banking sector keptctist of risk at a very low level,
comparable to 2010. One should also mention thiengeio the non-performing loans
ratio, which at the end of 2011 reached 8.5 perdEn8 percent at the end of 2010).

In 2011, debt instruments held for trading and $ogranted to clients were the largest
components of the Bank's assets. At the end of ,20&lbalance of loans granted to
clients outside the banking sector increased yaayear by PLN 2.4 billion, or 20
percent. The Supervisory Board notes with satigfacthe significant increase in
lending in the corporate banking sector — the ldasf loans in this sector increased
at the end of 2011 by PLN 2.5 billion, or 45 pet¢cgear-on-year.

Accounts payable owed to clients other than bamksamed the largest liability,
which increased by 0.6 percent in comparison to020his resulted from higher
balance of deposits from the non-financial secaorificrease of PLN 1.2 billion, or 6
percent). This was primarily an increase in cur@ount deposits, which grew by
PLN 1 billion, or 9 percent, justifying the Bank®ategy of focusing on active current
account users.

At the end of 2011, the Bank's equity fell slighfiby 0.7 percent) year-on-year. In the
opinion of the Supervisory Board, the Bank's eqigityufficient to ensure the financial
security of the organization and the security giasits, as well as to provide growth
opportunities. As of the end of 2011, the Bankgiteh adequacy ratio stood at 15.8
percent and continues to be one of the highest griawge banks in Poland. The high
capital adequacy ratio achieved by the Bank corgfirts financial security and strong
equity position.

The Supervisory Board approves of the Bank's resoltterms of business growth,
particularly in relation to lending and the numbépperating accounts.

In the corporate banking sector, the Bank mainthite leading position through the
above-mentioned significant increase in receivalfitesn corporate clients, which
grew in 2011 by 45 percent year-on-year. Furtheeméhne Bank's financial and
transactional services for businesses remainedl@opith clients and the market, as
shown by eight distinctions received by the Banthat16th Europrodukt competition.
In 2011, the Bank continued to expand its portfafdfinancial services for trading
companies — in 2011 the sales of these productseeled PLN 5.5 billion and were
85 percent higher than in the previous year.

The Bank maintained its leadership position in e@dgt services for foreign
institutional investors and depository services vited to domestic financial
organizations, particularly pension funds, investtrad insurance capital funds.

The Bank's foreign exchange products and serviesonqmed very well as far as
foreign exchange transactions with corporate dieare concerned. In this segment,
sales grew by 23 percent in comparison to 2010. ilmhevative web-based CitiFX
Pulse platform has been consistently popular wignts. In 2011, approximately 70
percent of the surveyed who conducted foreign exgharansactions actively used
this platform.
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The Bank also offered investment banking servicesin—2011, the Investment
Banking team created in 2010 maintained its stqoogjtion in consulting services in
connection with key transactions on capital markietsugh its participation in leading
initial public offerings involving companies withé Treasury as a shareholder.

In retail banking, the focus in 2011 was on opeatpficcounts; their number grew by
38,500, or 30 percent year-on-year. Furthermore, Blank's retail portfolio was
expanded by the introduction of innovative produatsl services, including the
groundbreaking Bump To Transfer fast transfersnged by phone and the Fotokasa
application offered as part of the CitiMobile pagka The Bank also expanded its
portfolio of credit cards while maintaining its teaship position, as confirmed by its
22 percent market share in terms of transactioneval

In 2011, the Bank continued to optimize its bramatwork in order to improve
efficiency. At the same time, alternative distribautchannels were developed, such as
the Citibank Online electronic banking platformdatitiMobile.

The Supervisory Board believes that the Bank has ledfective in its implementation
of the strategy of innovation and quality improveinén addition to many innovative
solutions introduced in 2011, the Bank opened itis¢ Banking Product Research and
Development Center in Poland, tasked with devetppamd improving banking
products, so as to meet the changing needs otglgam to support their development.
The high quality of services provided by the Ban&swconfirmed by a survey, in
which 71 percent of respondents reported an impnewv in customer service quality
in 2011.

(viii) The Supervisory Board reviews on a regulasis the Bank's cooperation with its
majority shareholder. This cooperation takes placeseveral levels, including, most
importantly, the implementation of new banking prots and information technology
systems, risk management, financial control, HR agament and internal control.
The Supervisory Board endorsed the Board's efforeehieve an adequate settlement
of payments for services provided by the majoritgreholder.

(ix)  Due to the continuing uncertainty about the futbmehe financial markets in Europe
and the further increase in risk aversion, whicilyrm turn reduce the inflow of
foreign capital to Poland, as well as weaken thesRPaurrency, the Supervisory
Board deems it necessary to continue to closelkwath the Management Board in
order to study the impact of these factors on thuason of the Bank.

(x) In view of the Bank's financial performancealats secure position, stable capital and
liquidity ratios, as well as the innovative prodymdrtfolio, the Supervisory Board
approves of its operations in 2011 and believesttigsteps already taken or planned
will allow Bank Handlowy w Warszawie S.A. to acheewvoptimum financial
performance and strengthen its position in a demgndarket environment.

.  ASSESSMENT OF THE INTERNAL CONTROL SYSTEM AND RISK
MANAGEMENT SYSTEM THAT COVERS RISKS SIGNIFICANT TO THE BANK

(i) In accordance with its Articles of Associatidhe Bank has in place an internal control

system that monitors if the Bank’s activities ae/ful and correct and if its financial
statements and disclosures are accurate.
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(i) The primary objective of the internal contrsystem is to support decision-making
processes that are to ensure the effectivenessficigéncy of the Bank’s operations,
the reliability of its financial reporting and tkempliance of the Bank’s activities with
applicable laws and internal regulations. The maércontrol system includes risk
control mechanisms, reviews of the Bank's compkangith laws & internal
regulations and internal audit.

(i) Internal audit tasks are carried out at thanB by the Internal Audit Department,
which, organizationally, is a separate unit in ¢tinganizational structure of the Bank
and reports directly to the Management Board. Témwkd of the Internal Audit
Department include independent and objective aaditsassessments of adequacy and
effectiveness of its internal control system anolvfling opinions on the management
system of the Bank, including the effectivenessnahagement of all risks connected
with the Bank’s operations.

(iv) Functional internal control is a duty of easmployee of the Bank and, additionally, of
his or her direct manager and associates, and wdgeas of organizational units of the
Bank in the scope of quality, correctness and ex@tiby individual employees of
their tasks in order to ensure the compliance chsactivities with procedures and
controls of the Bank.

(v) The Internal Audit Department is overseen kg Supervisory Board of the Bank. The
Internal Audit Department submits, on a regularigalsut at least annually, to the
Supervisory Board and Management Board, its remortany identified irregularities
and deficiencies, as well as recommendations fated! after internal audits, and
activities initiated to rectify such irregularitiesand to implement such
recommendations. The head of the Internal Auditdd@pent is invited to participate
in all meetings of the Management Board and SuperyiBoard.

(vi) The Supervisory Board has established a peemiaAudit Committee. Its powers and
duties include: oversight over financial reportimggk management and internal &
external audits. The Committee submits annual tepon its activities to the
Supervisory Board.

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

(vii) The Supervisory Board has established a paenaRisk and Capital Committee. The
Committee has been entrusted with tasks in the esadpoversight over the risk
management system used by the Bank and of assdssimis effectiveness. The
Committee submits annual reports on its activitesthe Supervisory Board. The
powers of the Committee in the scope of supervisner the risk management system
include, without limitation, verifications of comphce of the Bank’s policy in the
scope of assumed risks with the strategy and finhptan of the Bank, verifications
and recommendations to the Supervisory Board ipesof the general risk level of
the Bank, and reviews of periodic reports on tlpe$yand amounts of risks connected
with the Bank’s activities.

The Supervisory Board positively assesses the ifumog of the system used by the
Bank to manage significant risks.

IV.  ASSESSMENT OF ACTIVITIES OF THE SUPERVISORY BO ARD

(i) Corporate Governance
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(ii)

In the reporting year, the Board, within the franoekvof its powers, adhered to
corporate governance principles that apply to putimpanies.

Settlements between the Bank and Citigroup

In the reporting period, the Supervisory Board rmed and supervised the
settlement process of transactions between the Badkits main shareholder — Citi.
The supervision covered such issues as deliverglamelopment of applications being
part of implementation of a unified information h@ology platform for the Consumer
Retail Banking, and use by the Bank of Human Ressusoftware packages. The
costs for business advisory and support servicewiged to the Bank by Citi
companies in 2010 were also a subject of the aisabysthe Supervisory Board, as a
result of which the Supervisory Board decided ttegate its members to perform
supervisory functions regarding the above-mentiorssatvice agreement. The
Supervisory Board members determined the costdefdinology support services
provided to the Bank in 2011, including informatieechnology systems and the
process of obtaining a license to use such systdims. matters approved by the
Supervisory Board included also entering by the KBamo the agreements for
entrusting Citi entities with performance of fadtbanking activities, including rental
of capacity, development and support of informatechnology environment for data
processing in information technology applicationsickh support Consumer Banking
operations.

(i) Amendments to the Articles of Association aRdles of the Bank

(iv)

At the meeting held on December 9, 2011, the Sugmyw Board endorsed
amendment of the Bank’s Articles of Association reflect the provisions of
Resolution No. 258/2011 of the Polish Financial Suion Authority granting a new
competence to the Supervisory Board concerning tamopf the general policy on
variable components of the remuneration of staffmiers holding managerial
positions at the Bank and concerning periodic mgsi®f the policy. At the same
meeting, the Supervisory Board adopted amendmerthefAudit Regulations to
reflect the recommendation of the Polish Finan8igbervision Authority pertaining to
the operations of the audit committees. The Superyi Board, by means of the
Resolution of February 8, 2012, introduced the obdated version of the Articles of
Association of the Bank and the consolidated waydihthe Regulations of the Bank’s
Shareholders Meeting.

Other Issues

By means of the Resolution of October 10, 2011 Stipervisory Board approved the
Regulations on lending, cash loans, banking gueesntarranties and other banking
products which create off-balance liabilities oé tBank towards the individuals and
entities related to the Bank.

At the meeting of October 26, 2011, the meetindigpants reviewed and discussed
matters related to the strategy of the Bank. Atritxet meeting on December 9, 2011,
the Supervisory Board approved the “Audit Plan 20d2 Bank Handlowy w
Warszawie S.A.” along with the updated “Audit Piples of Bank Handlowy w
Warszawie S.A.” and “Internal Control Principles Bank Handlowy w Warszawie
S.A.” It also adopted information on preliminarpdincial plan of the Bank for 2012.
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By means of the Resolution of February 6, 2012 Sbtpervisory Board expressed its
opinion on the observance by the Bank of the ppiesi and recommendation on the
corporate governance contained in the Code of Bwsattice for WSE Listed
Companies, regarding its amendment dated Augus@l] and October 19, 2011,
respectively.

At the meeting on March 2012, the Supervisory Baatdpted resolution on approval
of of the “Report of the Compliance Department cerf@grmance of compliance
functions at Bank Handlowy w Warszawie S.A. in 20iicluding performance of
tasks in the scope of process control and secadsyrance”. It also approved the
updated document “Principles of prudent and staisle management at the Capital
Group of Bank Handlowy w Warszawie SA” and detemrdirgeneral acceptable risk
level at the Bank in 2012, as well as approved‘@apital management at the Capital
Group of Bank Handlowy w Warszawie S.A. in 2012. tAe same meeting, the
Supervisory Board adopted the reports on activitiethe Audit Committee, the Risk
and Capital Committee and the Compensation Comenitte

At the Supervisory Board’s meeting in May, the nregtparticipants discussed the
strategy of further development of the Bank.

In the reporting period, the Supervisory Board numed the implementation of the
strategic assumptions of the Bank, paying spediahtion to the Bank’s risk and
capital management.

ASSESSMENT OF THE FINANCIAL STATEMENTS OF THE BA NK

At the meeting, held on March 16, 2012, the Superyi Board positively assessed: the
Management Board’s report on the activities of B@&nk and the Bank's Group of
Companies in the financial year 2011 and the firngtatements of the Bank and the
Bank's Group of Companies for the financial year20taking into consideration the
auditor’s opinion and report on the audit of theaficial statements of the Bank and the
Bank’'s Group of Companies, prepared by KPMG Audyiéllsa z ograniczan
odpowiedzialnécia spotka komandytowa, the auditor of the Bank — emcluded that the
submitted Management Board’s report on the aatisinf the Bank in the financial year
2011 and the financial statements of the Bank aedBtank’s Group of Companies for the
financial year 2011 were prepared in accordanck thié¢ books of account and documents
and, also, in accordance with the actual statustledequirements of the Accounting Act.
At the same meeting, a resolution concerning thexgen of the auditor was passed.

The Supervisory Board positively assessed the rewamdation concerning the distribution
of profits for the financial year 2011, submittedthe Management Board.

Taking the above into consideration, the Superyiddwoard finds that in the reporting period it
accomplished its goals, assigned to it under apipléclaws and regulations.

This report was examined and accepted by way aflugsn at the meeting of the Supervisory
Board held on May 21, 2012 in order to submit ithte Ordinary General Meeting of Shareholders
of the Bank.
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For ___Against ___Abstaining ___Atthe proxy’s
discretion

___ Ohbjection filed

Number of shares: | Number of shares: | Number of shares: | Number of shares:

Comments:

Draft Resolution to Item 6, Sub-point 3) of
the Agenda of the Ordinary General
Shareholders Meeting held on 20 June
2012

RESOLUTION No. 8/2012
of the Ordinary Shareholders Meeting
of Bank Handlowy w Warszawie Spétka Akcyjna
of 20 June 2012

concerning consideration and approval of the reporbn the activity of the Capital Group of
Bank Handlowy w Warszawie S.A. in the year 2011 andf the annual consolidated financial
statements of the Capital Group of Bank Handlowy wVarszawie S.A. for the period ending
on 31 December 2011

Pursuant to Article 395 8§ 5 of the Commercial Comga Code in conjunction with Article 55

Paragraph 5 and Article 53 Paragraph 1 of the Atiiog Act of 29 September 1994 (Journal of
Laws No. 121 Item 591, as amended), the Ordinarpe@ Shareholders Meeting of Bank
Handlowy w Warszawie S.A., having considered thgoreon the activity of the Capital Group of
Bank Handlowy w Warszawie S.A. in the year 2011 ahd annual consolidated financial

statements of the Capital Group of Bank HandlowwWarszawie S.A. for the period ending on 31
December 2011, has resolved as follows:

1) To approve the report on the activity of the Cdp@aoup of Bank Handlowy w Warszawie
S.A. in the year 2011;

2) To approve the annual consolidated financial statés of the Capital Group of Bank
Handlowy w Warszawie S.A. for the period ending3dnDecember 2011, comprising:

a) Consolidated balance sheet prepared as at 31 Dec&@bl showing a balance sheet total
of PLN 42 278 199 694,53 ;
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Consolidatedprofit and loss account for the year 2011 showingea profit of PLN
736 412 855,24 ;

c) Consolidated statement of comprehensive incomether year 2011 showing a total
comprehensive income of PLN 702 062 464,83 ;

d) Statement of changes in the consolidated equitytter year 2011 showing an equity
balance of PLN 6 444 482 783,20 ;

e) Consolidated cash flow statement for the year Zdwing an decrease in the net cash
balance of PLN 2 257 606 836,89 ; and

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

___For ___Against ___Abstaining ___Atthe proxy’s
discretion

Number of shares: | Number of shares: | Number of shares: | Number of shares:

___ Objection filed

Comments:

Draft Resolutions to Item 6, Sub-
point 4) of the Agenda of the Ordinary General
Shareholders Meeting held on 20 June 2012

RESOLUTION No 9/2012 of the

Ordinary General Shareholders Meeting of the BankHandlowy w Warszawie Spoétka

Akcyjna of 20 June 2012

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

of duties in 2011

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, the Ordinary Gerneshareholders Meeting resolved to grant the
approval of the performance of duties in 2011 by thember of the Management Board of the
Bank Handlowy w Warszawie S.A- lwona Dufizka
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For

Number of shares:

___Against

___Objection filed

Number of shares:

___Abstaining

Number of shares:

___Atthe proxy’s
discretion

Number of shares:

Comments:

RESOLUTION No 10/2012 of the

Ordinary General Shareholders Meeting the Bank Hantbwy w Warszawie Spotka Akcyjna
of 20 June 2012
on granting of approval of the performance by the rember of the Bank’s Management Board
of duties in 2011

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, the Ordinary Gerneshareholders Meeting resolved to grant the
approval of the performance of duties in 2011 by thember of the Management Board of the
Bank Handlowy w Warszawie S.A- Michat Mrek.

For

Number of shares:

___Against

___ Ohbjection filed

Number of shares:

___Abstaining

Number of shares:

___Atthe proxy’s
discretion

Number of shares:

Comments:

RESOLUTION No 11/2012
of the Ordinary General Shareholders Meeting
the Bank Handlowy w Warszawie Spotka Akcyjna

of 20 June 2012

on granting of approval of the performance by the rember of the Bank’s Management Board
of duties in 2011

19



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, the Ordinary Gerléghareholders Meeting resolved to grant the
approval of the performance of duties in 2011 by thember of the Management Board of the
Bank Handlowy w Warszawie S.A- Robert Daniel Mas3Ry.

For ___Against ___Abstaining ___Atthe proxy’s
discretion

___Objection filed

Number of shares: | Number of shares: | Number of shares: | Number of shares:

Comments:

RESOLUTION No 12/2012
of the Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spotka Akcyjna o20 June 2012

on granting of approval of the performance by the rember of the Bank’s Management Board
of duties in 2011

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, the Ordinary Geriéghareholders Meeting resolved to grant the
approval of the performance of duties in 2011 by thember of the Management Board of the
Bank Handlowy w Warszawie S.A- Stawomir Sikora.

For ___Against ___Abstaining ___Atthe proxy’s
discretion

___Objection filed

Number of shares: | Number of shares: | Number of shares: | Number of shares:

Comments:
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RESOLUTION No 13/2012
of the Ordinary General Shareholders Meeting
of Bank Handlowy w Warszawie Spétka Akcyjna
of 20 June 2012
on granting of approval of the performance by the rember of the Bank’s Management Board
of duties in 2011

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, the Ordinary Gerléghareholders Meeting resolved to grant the
approval of the performance of duties in 2011 by thember of the Management Board of the
Bank Handlowy w Warszawie S.A- Misbah Ur-Rahmanitha

For ___Against ___Abstaining ___Atthe proxy’s
discretion

___Objection filed

Number of shares: | Number of shares: | Number of shares: | Number of shares:

Comments:

RESOLUTION No 14/2012
of the Ordinary General Shareholders Meeting of
the Bank Handlowy w Warszawie Spotka Akcyjna
of 20 June 2012
on granting of approval of the performance by the rember of the Bank’s Management Board
of duties in 2011

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, the Ordinary Gerléghareholders Meeting resolved to grant the
approval of the performance of duties in 2011 by thember of the Management Board of the
Bank Handlowy w Warszawie S.A- SoniagiWychowicz-Horbatowska.
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For ___Against ___Abstaining ___Atthe proxy’s
discretion

___Objection filed

Number of shares: | Number of shares: | Number of shares: | Number of shares:

Comments:

RESOLUTION No 15/2012 of the
Ordinary General Shareholders Meeting of the Bank Findlowy w Warszawie Spoétka
Akcyjna of 20 June 2012
on granting of approval of the performance by the rember of the Bank’s Management Board
of duties in 2011

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, the Ordinary Gerneshareholders Meeting resolved to grant the
approval of the performance of duties in 2011 by thember of the Management Board of the
Bank Handlowy w Warszawie S.A- Witold Zigski.

For ___Against ___Abstaining ___Atthe proxy’s
discretion

___Objection filed

Number of shares: | Number of shares: | Number of shares: | Number of shares:

Comments:
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Draft Resolutions to Item 6, Sub-point 5)
of the Agenda of the Ordinary General
Shareholders Meeting held on 20 June
2012

RESOLUTION No 16/2012 of the
Ordinary General Shareholders Meeting of the Bank Findlowy w Warszawie Spoétka
Akcyjna of 20 June 2012
on granting of approval of the performance by the rember of the Bank’s Supervisory Board
of duties in 2011

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, the Ordinary Gerléghareholders Meeting resolved to grant the
approval of the performance of duties in 2011 leyftilowing member of the Supervisory Board of

the Bank Handlowy w Warszawie S.A.: Shirish Apte.

For ___Against ___Abstaining ___Atthe proxy’s
discretion

___Objection filed

Number of shares: | Number of shares: | Number of shares: | Number of shares:

Comments:

RESOLUTION No 17/2012
of the Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spotka Akcyjna
of 20 June 2012
on granting of approval of the performance by the rember of the Bank’s Supervisory Board
of duties in 2011

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, the Ordinary Geriéghareholders Meeting resolved to grant the
approval of the performance of duties in 2011 lgyftlowing member of the Supervisory Board of

the Bank Handlowy w Warszawie S.A.: Igor Chalupec.
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For ___Against ___Abstaining ___Atthe proxy’s
discretion

___ Ohbjection filed

Number of shares: | Number of shares: | Number of shares: | Number of shares:

Comments:

RESOLUTION No 18/2012 of the
Ordinary General Shareholders Meeting of the Bank Findlowy w Warszawie Spoétka
Akcyjna of 20 June 2012
on granting of approval of the performance by the rember of the Bank’s Supervisory Board
of duties in 2011

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, the Ordinary Gerléghareholders Meeting resolved to grant the
approval of the performance of duties in 2011 leyftlowing member of the Supervisory Board of

the Bank Handlowy w Warszawie S.A.:Sanjeeb Chaudhur

For ___Against ___Abstaining ___Atthe proxy’s
discretion

___Objection filed

Number of shares: | Number of shares: | Number of shares: | Number of shares:

Comments:

RESOLUTION No 19/2012 of the
Ordinary General Shareholders Meeting of the BankHandlowy w Warszawie Spoétka
Akcyjna of 20 June 2012
on granting of approval of the performance by the rember of the Bank’s Supervisory Board
of dutiesin 2011

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, the Ordinary Geriéghareholders Meeting resolved to grant the
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approval of the performance of duties in 2011 leyftilowing member of the Supervisory Board of
the Bank Handlowy w Warszawie S.A.: Mirostaw Gryazk

For ___Against ___Abstaining ___Atthe proxy’s
discretion

___Objection filed

Number of shares: | Number of shares: | Number of shares: | Number of shares:

Comments:

RESOLUTION No 20/2012 of the
Ordinary General Shareholders Meeting of the Bank Findlowy w Warszawie Spoétka
Akcyjna of 20 June 2012
on granting of approval of the performance by the rember of the Bank’s Supervisory Board
of duties in 2011

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, the Ordinary Gerneshareholders Meeting resolved to grant the
approval of the performance of duties in 2011 keyftilowing member of the Supervisory Board of
the Bank Handlowy w Warszawie S.A.: Marc Luet.

RESOLUTION No 21/2012 of the
Ordinary General Shareholders Meeting of the BankHandlowy w Warszawie Spotka
Akcyjna of 20 June 2012
on granting of approval of the performance by the rember of the Bank’s Supervisory Board
of duties in 2011

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, the Ordinary Geriéghareholders Meeting resolved to grant the
approval of the performance of duties in 2011 leyftlowing member of the Supervisory Board of
the Bank Handlowy w Warszawie S.A.: Frank Mannion .

For ___Against ___Abstaining ___Atthe proxy’s
discretion

___Objection filed

Number of shares: | Number of shares: | Number of shares: | Number of shares:
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Comments:

RESOLUTION No 22/2012
of the Ordinary General Shareholders Meeting of theBank Handlowy w Warszawie Spotka
Akcyjna of 20 June 2012
on granting of approval of the performance by the rember of the Bank’s Supervisory Board
of duties in 2011

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, the Ordinary Gerneshareholders Meeting resolved to grant the
approval of the performance of duties in 2011 keyftilowing member of the Supervisory Board of

the Bank Handlowy w Warszawie S.A.: Dariusz Miodusk

For ___Against ___Abstaining ___Atthe proxy’s
discretion

___ Objection filed

Number of shares: | Number of shares: | Number of shares: | Number of shares:

Comments:

Resolution No 23/2012
of the Ordinary General Shareholders Meeting of theBank Handlowy w Warszawie Spétka
Akcyjna of 20 June 2012
on granting of approval of the performance by the rember of the Bank’s Supervisory Board
of duties in 2011

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, the Ordinary Geriéghareholders Meeting resolved to grant the
approval of the performance of duties in 2011 leyftllowing member of the Supervisory Board of

the Bank Handlowy w Warszawie S.A.: Andrzej Oleckkiv
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For ___Against ___Abstaining ___Atthe proxy’s
discretion

___Objection filed

Number of shares: | Number of shares: | Number of shares: | Number of shares:

Comments:

RESOLUTION No 24/2012
of the Ordinary General Shareholders Meeting of theBank Handlowy w Warszawie Spotka
Akcyjna of 20 June 2012
on granting of approval of the performance by the rember of the Bank’s Supervisory Board
of duties in 2011

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, the Ordinary Gerneshareholders Meeting resolved to grant the
approval of the performance of duties in 2011 keyftilowing member of the Supervisory Board of

the Bank Handlowy w Warszawie S.A.: Krzysztof Ofals

For ___Against ___Abstaining ___Atthe proxy’s
discretion

___Objection filed

Number of shares: | Number of shares: | Number of shares: | Number of shares:

Comments:

RESOLUTION No 25/2012
of the Ordinary General Shareholders Meeting of theBank Handlowy w Warszawie Spotka
Akcyjna of 20 June 2012
on granting of approval of the performance by themember of the Bank’s Supervisory Board
of duties in 2011

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, the Ordinary Geriéghareholders Meeting resolved to grant the
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approval of the performance of duties in 2011 leyftlowing member of the Supervisory Board of
the Bank Handlowy w Warszawie S.A.: Stephen Simcock

For ___Against ___Abstaining ___ At the proxy’s
discretion

___ Objection filed

Number of shares: | Number of shares: | Number of shares: | Number of shares:

Comments:

RESOLUTION n No 26/2012
of the Ordinary General Shareholders Meeting of theBank Handlowy w Warszawie Spotka
Akcyjna of 20 June 2012
on granting of approval of the performance by the rember of the Bank’s Supervisory Board
of duties in 2011

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, the Ordinary Gerneshareholders Meeting resolved to grant the
approval of the performance of duties in 2011 keyftilowing member of the Supervisory Board of
the Bank Handlowy w Warszawie S.A.: Wiestaw Smulski

For ___Against ___Abstaining ___Atthe proxy’s
discretion

___Objection filed

Number of shares: | Number of shares: | Number of shares: | Number of shares:

Comments:

RESOLUTION No 27/2012
of the Ordinary General Shareholders Meeting of thaBank Handlowy w Warszawie Spétka
Akcyjna of 20 June 2012
on granting of approval of the performance by the rember of the Bank’s Supervisory Board
of duties in 2011
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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, the Ordinary Gerléghareholders Meeting resolved to grant the
approval of the performance of duties in 2011 leyftlowing member of the Supervisory Board of

the Bank Handlowy w Warszawie S.A.: Stanistaw Saigki.

For ___Against ___Abstaining ___Atthe proxy’s
discretion

___Objection filed

Number of shares: | Number of shares: | Number of shares: | Number of shares:

Comments:

RESOLUTION No 28/2012
of the Ordinary General Shareholders Meeting f theBank Handlowy w Warszawie Spotka
Akcyjna of 20 June 2012
on granting of approval of the performance by the rember of the Bank’s Supervisory Board
of duties in 2011

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, the Ordinary Gerneshareholders Meeting resolved to grant the
approval of the performance of duties in 2011 keyftilowing member of the Supervisory Board of

the Bank Handlowy w Warszawie S.A.: Alberto Verme.

For ___Against ___Abstaining ___Atthe proxy’s
discretion

___Objection filed

Number of shares: | Number of shares: | Number of shares: | Number of shares:

Comments:

RESOLUTION No 29/2012
of the Ordinary General Shareholders Meeting of theBank Handlowy w Warszawie Spotka
Akcyjna of 20 June 2012
on granting of approval of the performance by the rember of the Bank’s Supervisory Board
of duties in 2011
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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, the Ordinary Gerneshareholders Meeting resolved to grant the
approval of the performance of duties in 2011 keyftilowing member of the Supervisory Board of

the Bank Handlowy w Warszawie S.A.: Stephen Volk.

For ___Against ___Abstaining ___Atthe proxy’s
discretion

___ Objection filed

Number of shares: | Number of shares: | Number of shares: | Number of shares:

Comments:

Draft Resolution to Item 6,Sub-point 6) of
the Agenda of the Ordinary General
Shareholders Meeting held on 20 June
2012

RESOLUTION No. 30/2012
of the Ordinary General Shareholders Meeting of Bak Handlowy w Warszawie Spétka
Akcyjna of 20 June 2012
concerning distribution of the net profit for the year 2011

Pursuant to Article 395 § 2 Item 2) of the Commar€iompanies Code and § 9 Paragraph 1 Iltem 2,
and 8 30 Paragraph 1 of the Bank’s Articles of Asstmn, the Ordinary General Shareholders
Meeting of Bank Handlowy w Warszawie S.A. has resdlas follows:

I. To distribute the net profit for the year 2011the amount of PLN 721 293 882,54 as
follows:

a) Dividend for shareholders 360 620 496,0LN which means that the dividend per
share amounts to PLN 2,76 .

b) Allocation for general risk fund 10 000 000,00 PLN.

c) Allocation for the reserve capital 350 673 386 BUN

II. To set the date for determining the right to thed#ind for 5 July 2012 (the dividend day);
and to set the date of payment of the dividend3fbrAugust 2012 (the dividend payment

date).
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For ___Against ___Abstaining ___Atthe proxy’s
discretion

___Objection filed

Number of shares: | Number of shares: | Number of shares: | Number of shares:

Comments:

Draft Resolution to Item 6,Sub-point 7) of
the Agenda of the Ordinary General
Shareholders Meeting held on 20 June
2012

RESOLUTION No. 31/2012
of the Ordinary General Shareholders Meeting of theBank Handlowy w Warszawie SA o 20
June 2012

concerning the changes in the Statutes

Acting pursuant to § 9 Paragraph 2 Item 2 of théchkss of Association and Article 430 of the
Commercial Companies Code, the Ordinary GenerateBbéders Meeting of Bank Handlowy w
Warszawie S.A. has resolved as follows:

l. At the end of point 17) in sec. 1 of 8§ 18 of Satutes the full stop is replaced with a commad, a

point 18), worded as follows, is added after p&int

"18) approving the general principles of the vaeakemuneration components policy for
persons holding managerial positions and carrying eriodic reviews of these
principles,”

Point 19), worded as follows, is added after paBitin sec. 1 of § 18 of the Statutes:

"19)_approving the variable remuneration componentscpdbr persons holding managerial
positions at the Bank.”
Point 20), worded as follows, is added after paBitin sec. 1 of § 18 of the Statutes:
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"20) approving the list of persons holding manadepositions at the Bank having
material impact on the Bank’s risk profile ”.

Il. This Resolution comes into effect as of theedaitits adoption.

For ___Against ___Abstaining ___Atthe proxy’s
discretion

___Objection filed

Number of shares: | Number of shares: | Number of shares: | Number of shares:

Comments:

Draft Resolution to Item 6,Sub-point 8) of
the Agenda of the Ordinary General
Shareholders Meeting held on 20 June
2012

RESOLUTION No 32 /2012 of the

Ordinary General Shareholders Meeting of the Bank Hindlowy w Warszawie Spoétka
Akcyjna of 20 June 2012
regarding changes in the composition of the Supersory Board of Bank Handlowy w
Warszawie S.A.

The Ordinary General Meeting of Shareholders apgpoin..................... as member of the
Supervisory Board of Bank Handlowy w Warszawie Sefiective of 21 of June 2012 for a 3- year
term.

For ___Against ___Abstaining ___Atthe proxy’s
discretion

___Objection filed

Number of shares: | Number of shares: | Number of shares: | Number of shares:

Comments:
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