Draft of resolutions

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

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

concerning election of Chairman the Ordinary Gener&dMeeting 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 Mesting
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 apprdiies Agenda of the Ordinary
General Meeting.



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

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

concerning election of the Voting Commission

Ordinary General Shareholders Meeting appoint®Woiig person to be a members of
the Voting Commission during the Ordinary Generaht@holders Meeting of the Bank
Handlowy w Warszawie Spoétka Akcyjna:

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®Wailg person to be a members of
the Voting Commission during the Ordinary Generaht®@holders Meeting of the Bank
Handlowy w Warszawie Spotka Akcyjna:

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

concerning election of the Voting Commission



Ordinary General Shareholders Meeting appoint®Wailg person to be a members of
the Voting Commission during the Ordinary Generaht®@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 20 June 2012

RESOLUTION No. 6/2012
of the Ordinary General Shareholders Meeting
of Bank 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 yar 2011 and of the annual

financial statements of Bank Handlowy w Warszawie 3. for the period ending on
31 December 2011

Pursuant to Article 395 § 2 Item 1) of the CommarcCompanies Code and 8§ 9
Paragraph 1 Item 1 of the Bank's Articles of Asation, the Ordinary General
Shareholders Meeting of Bank Handlowy w Warszawi@.,Shaving considered the
Management Board’s report on the activity of BardnHlowy w Warszawie S.A. in the
year 2011 and the annual financial statements akBtandlowy w Warszawie S.A. for
the period ending on 31 December 2011, has resalsdallows:

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

2) To approve the annual financial statements aofkBdandlowy w Warszawie S.A. for

the period ending on 31 December 2011, comprising:

a) Balance sheet prepared as at 31 December 2011rghavwalance sheet total of
PLN 41542 014 115,66 ;

b) Profit and loss account for the year 2011 showinghet profit of PLN
721293 882,54 ;

c) Statement of comprehensive income for the year 28hédwing a total
comprehensive income of PLN 683 657 418,65 ;

d) Statement of changes in equity for the year 201dwsiy an equity balance of
PLN 6 355588 270,50 ;

e) Cash flow statement for the year 2011 showing @s&e an 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.

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 Spoétka 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 theperiod of time from the date of
the Bank’s Ordinary General Shareholders Meeting hkel in 2011 to the date of the
Ordinary General Shareholders Meeting in 2012 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 2011, and the
Management Board’s motion on distribution of the né 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 rimothe date of the Ordinary General
Meeting of Shareholders held in 2011 to the datéhefOrdinary General Shareholders
Meeting in 2012, including Supervisory Board’s feswof evaluation following reports:
Bank Handlowy w Warszawie S.A. and its Capital Grdinancial reports and report
from activity in year 2011, and the Management Bzamotion on distribution of the net
profit for year 2011 , the Ordinary General Shalééixs 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 Gehbteeting of Shareholders in 2011
to the date of the Ordinary General Meeting of 8halders in 2012

I Compositions of the Supervisory Board

During the reporting period, the Supervisory Boast composed of:



Mr. Stanistaw Sottysiski
Mr. Shirish Apte

Mr. Andrzej Olechowski
Mr. Igor Chalupec

Mr. Mirostaw Gryszka
Mr. Frank Mannion

Mr. Dariusz Mioduski

Mr.
Mr.
Mr.
Mr
Mr.
Mr.

Marc Luet
Krzysztof Opolski
Stephen Simcock
. Wiestaw Smulski
Alberto J. Verme
Stephen R. Volk

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
Member of the Board

entire reporting period
entieporting period
ntiee reporting period
entire rejpgrperiod
entireogmg period
entire repytperiod
from Septeer 12, 2011
entire reportperiod
entirpogting period
entire rxpg period
until Jay, 2011
entireadimg period
entire mépg period

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

Au

Mr
Mr

Mr
Mr
Mr
Mr

Remuneration Committee

Mr
Mr

Mr
Mr

dit Committee

. Mirostaw Gryszka
. Stephen Simcock

. Shirish Apte

. Frank Mannion

. Krzysztof Opolski
. Wiestaw Smulski

. Stanistaw Sottysiski
. Alberto J. Verme

. Shirish Apte
. Andrzej Olechowski

Chairman of the Committee
Vice Chairman of the
Committee
Member of the Committee
Member of the Committee
Member of the Committee
Member of the Committee

Chairman of the Committee
Vice Chairman of the
Committee
Member of the Committee
Member of the Committee

Strategy and Management Committee

Mr.

Mr

Risk and Capital Committee

Shirish Apte

. Andrzej Olechowski
Mr.
Mr.
Mr.
Mr.
Mr.

Igor Chalupec
Mirostaw Gryszka
Stanistaw Sottysiski
Alberto J. Verme
Stephen R. Volk

Mr. Alberto J. Verme
Mr. Igor Chalupec

Mr. Andrzej Olechowski
Mr. Stephen Simcock

Chairman of the Committee
Member of the Committee
Member of the Committee
Member of the Committee

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

Chairman of the Committee

Vice Chairman of the
Committee

Member of the Committee

Member of the Committee

entieporting period
entire reporting period

entireagdmg period
entingaiting period
eatieporting period
untilyd14, 2011

entire reporting @eri
entire reporting period

entireadimg period
emtieporting period

entepaorting period
emtieporting period
entingoréing period
entigporting period
entire reporting period
entireadimg period
entire rgpg period

enteporting period
entire reporting period

emtieporting period
eméporting period



The Supervisory Board wants to emphasize that,nduthe entire reporting period, it was
composed of persons demonstrating the extensivevlkdge of law, economics, banking,
management and finance. A significant part of itsnlMbers have practical knowledge acquired as
managers in international economic institutionsthi@ Supervisory Board’s opinion, the expertise
of its Members ensures due performance of its taglsilting from applicable laws and
regulations. The structure of the Board, includilsgcommittees, is shaped so that the Board and
its committees can make the most of the expertisgtso Members to contribute to the
accomplishment of the goals and objectives assigméte Supervisory Board.

ASSESSMENT OF FINANCIAL RESULTS AND GENERAL SI TUATION OF THE
COMPANY

0] In 2011, the economy grew at a fast and stable Wdtis influenced the condition of the
banking sector in Poland, whose profitability agdiey position improved again in 2011.
In 2011, the Bank's net profit amounted to PLN 32tillion, while it maintained strong
equity and liquidity ratios. The Bank focused ormpaxding its loan portfolio and on
increasing the number of operating accounts, at agebn the strategic goals of quality
improvement and innovation.

(i)  The main factors that determined financial perfarogin 2011 were: a significant decline
in net write-downs for impairment of financial atsselower operating income and
increased operating costs and depreciation. Lom@mne in 2011 was largely the result of
lower income from debt securities held as investnagr lower net interest income. The
increase in operating costs in 2011 was mainlytedlgo overhead costs incurred for
business development in retail banking. As a regshk cost efficiency ratio (cost to
income) was approximately 58.5 percent.

(iv) The Supervisory Board welcomes the reduced cristtitim 2011. The decline in net write-
downs for impairment of financial assets was reldtethe improved quality of the credit
portfolio, mainly in retail banking, due to changeslending policy. Furthermore, the
corporate banking sector kept the cost of risk atrg low level, comparable to 2010. One
should also mention the decline in the non-perfagioans ratio, which at the end of 2011
reached 8.5 percent (10.3 percent at the end @)201

(V) In 2011, debt instruments held for trading and tognanted to clients were the largest
components of the Bank's assets. At the end of ,2B&lbalance of loans granted to clients
outside the banking sector increased year-on-ygd?lIN 2.4 billion, or 20 percent. The
Supervisory Board notes with satisfaction the digant increase in lending in the
corporate banking sector — the balance of loartkigisector increased at the end of 2011
by PLN 2.5 billion, or 45 percent, year-on-year.

Accounts payable owed to clients other than baeksamed the largest liability, which

increased by 0.6 percent in comparison to 2010s Tesulted from higher balance of
deposits from the non-financial sector (an increafsBLN 1.2 billion, or 6 percent). This

was primarily an increase in current account déppsihich grew by PLN 1 billion, or 9

percent, justifying the Bank's strategy of focusimgactive current account users.

(vi) At the end of 2011, the Bank's equity fell sligh{lyy 0.7 percent) year-on-year. In the
opinion of the Supervisory Board, the Bank's equstysufficient to ensure the financial
security of the organization and the security opabits, as well as to provide growth
opportunities. As of the end of 2011, the Bankfsitehadequacy ratio stood at 15.8 percent
and continues to be one of the highest among laegks in Poland. The high capital
adequacy ratio achieved by the Bank confirms it&ritial security and strong equity
position.



(vii)

The Supervisory Board approves of the Bank's resultterms of business growth,
particularly in relation to lending and the numbé&pbperating accounts.

In the corporate banking sector, the Bank mainthitseleading position through the above-
mentioned significant increase in receivables famrporate clients, which grew in 2011 by
45 percent year-on-year. Furthermore, the Bankianfiial and transactional services for
businesses remained popular with clients and th&kehaas shown by eight distinctions
received by the Bank at the 16th Europrodukt coitipet In 2011, the Bank continued to
expand its portfolio of financial services for tiagl companies — in 2011 the sales of these
products exceeded PLN 5.5 billion and were 85 pereigher than in the previous year.
The Bank maintained its leadership position in edgtservices for foreign institutional
investors and depository services provided to dtiméeancial organizations, particularly
pension funds, investment and insurance capitaldun

The Bank's foreign exchange products and servieg®nmed very well as far as foreign
exchange transactions with corporate clients aneemed. In this segment, sales grew by
23 percent in comparison to 2010. The innovativd-tvased CitiFX Pulse platform has
been consistently popular with clients. In 2011pragimately 70 percent of the clients
conducting foreign exchange transactions activebdtthis platform.

The Bank also offered investment banking servicesn—2011, the Investment Banking
team created in 2010 maintained its strong positioronsulting services in connection
with key transactions on capital markets throughpirticipation in leading initial public
offerings involving companies with the Treasuryaashareholder.

In retail banking, the focus in 2011 was on opagataccounts; their number grew by
38,500, or 30 percent year-on-year. Furthermome Bank's retail portfolio was expanded
by the introduction of innovative products and &, including the groundbreaking
Bump To Transfer fast transfers arranged by phowetlae Fotokasa application offered as
part of the CitiMobile package. The Bank also exjethits portfolio of credit cards while
maintaining its leadership position, as confirmgdtb 22 percent market share in terms of
transaction value.

In 2011, the Bank continued to optimize its branehwork in order to improve efficiency.
At the same time, alternative distribution channeére developed, such as the Citibank
Online electronic banking platform, and CitiMobile.

The Supervisory Board believes that the Bank has leffective in its implementation of
the strategy of innovation and quality improvemeint. addition to many innovative
solutions introduced in 2011, the Bank opened irst Banking Product Research and
Development Center in Poland, tasked with develppimd improving banking products, so
as to meet the changing needs of clients and tpostitheir development. The high quality
of services provided by the Bank was confirmed lsuevey, in which 71 percent of the
respondents reported an improvement in customeicsequality in 2011.

(viiiy The Supervisory Board reviews on a regulasis the Bank's cooperation with its majority

(viii)

o)

shareholder. This cooperation takes place on sktesrls, including, most importantly, the
implementation of new banking products and infoiorattechnology systems, risk
management, financial control, HR management amerrial control. The Supervisory
Board endorsed the Board's efforts to achieve aywate settlement of payments for
services provided by the majority shareholder.

Due to the continuing uncertainty about the futomethe financial markets in Europe and
the potential further increase in risk aversionjjolthmay in turn reduce the inflow of
foreign capital to Poland, as well as weaken thisPaurrency, the Supervisory Board
deems it necessary to continue to closely work \lign Management Board in order to
study the impact of these factors on the situatiothe Bank.

In view of the Bank's financial performancedaits secure position, stable capital and
liquidity ratios, as well as the innovative prodpattfolio, the Supervisory Board approves
of its operations in 2011 and believes that th@stready taken or planned will allow



Bank Handlowy w Warszawie S.A. to achieve optimumaiicial performance and
strengthen its position in a demanding market emvirent.

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

(i)

(ii)

(iii)

(iv)

V)

(vi)

(vii)

In accordance with its Articles of Associatidine Bank has in place an internal control
system that monitors if the Bank’s activities assviul and correct and if its financial
statements and disclosures are accurate.

The primary objective of the internal contrelystem is to support decision-making
processes that are to ensure the effectiveneseféiogncy of the Bank’s operations, the
reliability of its financial reporting and the cofignce of the Bank’s activities with
applicable laws and internal regulations. The makicontrol system includes risk control
mechanisms, reviews of the Bank's compliance witvsl & internal regulations and
internal audit.

Internal audit tasks are carried out at thanB by the Internal Audit Department, which,
organizationally, is a separate unit in the orgatidnal structure of the Bank and reports
directly to the Management Board. The tasks of Ititernal Audit Department include

independent and objective audits and assessmenaslenfuacy and effectiveness of its
internal control system and providing opinions be management system of the Bank,
including the effectiveness of management of adksi connected with the Bank's

operations.

Functional internal control is a duty of eaemployee of the Bank and, additionally, of his
or her direct manager and associates, and of menafjerganizational units of the Bank in
the scope of quality, correctness and executiombividual employees of their tasks in
order to ensure the compliance of such activitigh procedures and controls of the Bank.

The Internal Audit Department is overseen bg Bupervisory Board of the Bank. The
Internal Audit Department submits, on a regularidabut at least annually, to the
Supervisory Board and Management Board, its repmrtany identified irregularities and
deficiencies, as well as recommendations formulatier internal audits, and activities
initiated to rectify such irregularities and to ilement such recommendations. The head of
the Internal Audit Department is invited to paipigie in all meetings of the Management
Board and Supervisory Board.

The Supervisory Board has established a peemarudit Committee. Its powers and
duties include: oversight over financial reportingk management and internal & external
audits. The Committee submits annual reports oacitivities to the Supervisory Board.

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

The Supervisory Board has established a paant Risk and Capital Committee. The
Committee has been entrusted with tasks in the esamp oversight over the risk

management system used by the Bank and of assdsshdts effectiveness. The

Committee submits annual reports on its activitiethe Supervisory Board. The powers of
the Committee in the scope of supervision over risk management system include,
without limitation, verifications of compliance tfe Bank’s policy in the scope of assumed
risks with the strategy and financial plan of thenB, verifications and recommendations to
the Supervisory Board in respect of the generdd lesvel of the Bank, and reviews of
periodic reports on the types and amounts of gsksected with the Bank’s activities.

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



V. ASSESSMENT OF ACTIVITIES OF THE SUPERVISORY BO ARD

(i)

(ii)

(iii)

(iv)

Corporate Governance

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

Settlements between the Bank and Citigroup

In the reporting period, the Supervisory Board rtumed and supervised the settlement
process of transactions between the Bank and its stereholder — Citi. The supervision
covered such issues as delivery and developmentapgflications being part of
implementation of a unified information technologiatform for the Consumer Retail
Banking, and use by the Bank of Human Resourcetsvad packages. The costs for
business advisory and support services providethéoBank by Citi companies in 2010
were also a subject of the analysis by the Supmnwi8oard, as a result of which the
Supervisory Board decided to delegate its memberperform supervisory functions
regarding the above-mentioned service agreemené Shpervisory Board members
determined the costs for technology support sesvippvided to the Bank in 2011,
including information technology systems and thecpss of obtaining a license to use such
systems. The matters approved by the SupervisoeydBmncluded also entering by the
Bank into the agreements for entrusting Citi esgitivith performance of factual banking
activities, including rental of capacity, developthand support of information technology
environment for data processing in information textbgy applications which support
Consumer Banking operations.

Amendments to the Articles of Association aRdles of the Bank

At the meeting held on December 9, 2011, the Sigaww Board endorsed amendment of
the Bank’s Articles of Association to reflect theopisions of Resolution No. 258/2011 of

the Polish Financial Supervision Authority grantiagiew competence to the Supervisory
Board concerning adoption of the general policy wariable components of the

remuneration of staff members holding manageriaitpms at the Bank and concerning
periodic reviews of the policy. At the same meetitige Supervisory Board adopted
amendment of the Audit Regulations to reflect tteommendation of the Polish Financial
Supervision Authority pertaining to the operation$ the audit committees. The

Supervisory Board, by means of the Resolution dfr&rary 8, 2012, introduced the

consolidated version of the Articles of Associatioh the Bank and the consolidated
wording of the Regulations of the Bank’s Sharehdddeeting.

Other Issues

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

At the meeting of October 26, 2011, the meetingtigipants reviewed and discussed
matters related to the strategy of the Bank. Atrtgt meeting on December 9, 2011, the
Supervisory Board approved the “Audit Plan 2012Bank Handlowy w Warszawie S.A.”
along with the updated “Audit Principles of Bank rditowy w Warszawie S.A.” and
“Internal Control Principles of Bank Handlowy w Véaawie S.A.” It also adopted
information on preliminary financial plan of the @afor 2012.

By means of the Resolution of February 6, 2012, Sipervisory Board expressed its
opinion on the observance by the Bank of the ppiesi and recommendation on the



corporate governance contained in the Code of Bemttice for WSE Listed Companies,
regarding its amendment dated August 31, 2011 antdb®@r 19, 2011, respectively.

At the meeting on March 2012, the Supervisory Baatdpted resolution on approval of of
the “Report of the Compliance Department on perforoe of compliance functions at
Bank Handlowy w Warszawie S.A. in 2011, includirgrfprmance of tasks in the scope of
process control and security assurance”. It algoaed the updated document “Principles
of prudent and stable risk management at the Ga@itaup of Bank Handlowy w
Warszawie SA” and determined general acceptabkeleigel at the Bank in 2012, as well
as approved the “Capital management at the Ca@taup of Bank Handlowy w
Warszawie S.A. in 2012. At the same meeting, theeBtisory Board adopted the reports
on activities of the Audit Committee, the Risk ar@hpital Committee and the
Compensation Committee.

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

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

V. 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 Bamk and the Bank’'s Group of Companies in
the financial year 2011 and the financial statemesft the Bank and the Bank's Group of
Companies for the financial year 2011, taking iobmsideration the auditor's opinion and report
on the audit of the financial statements of thekBamd the Bank’s Group of Companies, prepared
by KPMG Audyt spétka z ograniczerodpowiedzialnécia spotka komandytowa, the auditor of
the Bank — and concluded that the submitted Managéefoard’s report on the activities of the
Bank in the financial year 2011 and the financtatements of the Bank and the Bank’s Group of
Companies for the financial year 2011 were preparetcordance with the books of account and
documents and, also, in accordance with the astafls and the requirements of the Accounting
Act. At the same meeting, a resolution concernimggdelection of the auditor was passed.

The Supervisory Board positively assessed the rewmmdation concerning the distribution of
profits for the financial year 2011, submitted hg Management Board.

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

This report was examined and accepted by way olutsn at the meeting of the Supervisory Boardihel
on May 21, 2012 in order to submit it to the Ordin&eneral Meeting of Shareholders of the Bank.

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 Spotka 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 yeaP011 and of the annual
consolidated financial statements of the Capital dup of Bank Handlowy w

Warszawie S.A. for the period ending on 31 Decemb@011

Pursuant to Article 395 8 5 of the Commercial Comes Code in conjunction with
Article 55 Paragraph 5 and Article 53 Paragraphflthe Accounting Act of 29
September 1994 (Journal of Laws No. 121 Item 58mended), the Ordinary General
Shareholders Meeting of Bank Handlowy w Warszawie,Shaving considered the
report on the activity of the Capital Group of Badkndlowy w Warszawie S.A. in the
year 2011 and the annual consolidated financigéstants of the Capital Group of Bank
Handlowy w Warszawie S.A. for the period ending3inDecember 2011, has resolved
as follows:

1) To approve the report on the activity of the Cdpaoup of Bank Handlowy w
Warszawie S.A. in the year 2011,

2)

To approve the annual consolidated financial statésof the Capital Group of
Bank Handlowy w Warszawie S.A. for the period egdon 31 December 2011,

comprising:

a) Consolidated balance sheet prepared as at 31 Dec&®bl showing a balance
sheet total of PLN 42 278 199 694,53 ;

b) Consolidatedprofit and loss account for the year 2011 showingetprofit of
PLN 736 412 855,24 ;

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

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

e) Consolidated cash flow statement for the year Z¥idwing an decrease in the

f)

net cash balance of PLN 2 257 606 836,89 ; and
Additional information and explanatory notes togethwith the independent
auditor’s opinion and report.

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 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€aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tBedinary General Shareholders Meeting
resolved to grant the approval of the performarfaduties in 2011 by the member of the
Management Board of the Bank Handlowy w Warszawde Bvona Dudzhska

Resolution No 10/2012 of the
Ordinary General Shareholders Meeting of
the Bank Handlowy 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€@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tbedinary General Shareholders Meeting
resolved to grant the approval of the performarfaguties in 2011 by the member of the
Management Board of the Bank Handlowy w Warszawde Slichat Mrozek.

Resolution No 11/2012 of the
Ordinary General Shareholders Meeting of
the Bank Handlowy w Warszawie Spoétka Akcyjna
of 20 June 2012

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

Pursuant to Art. 395 § 2 point 3) of the Commer€@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tedinary General Shareholders Meeting
resolved to grant the approval of the performarfaguties in 2011 by the member of the
Management Board of the Bank Handlowy w Warszawfe Robert Daniel Massey JR.

Resolution No 12/2012 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€&aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tBedinary General Shareholders Meeting
resolved to grant the approval of the performarfaduties in 2011 by the member of the
Management Board of the Bank Handlowy w Warszawde Stawomir Sikora.

Resolution No 13/2012 of the
Ordinary General Shareholders Meeting of
the Bank Handlowy 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€@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tbedinary General Shareholders Meeting
resolved to grant the approval of the performarfaguties in 2011 by the member of the
Management Board of the Bank Handlowy w Warszawfe Blisbah Ur-Rahman-Shah

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 nrember of the Bank’s
Management Board of duties in 2011

Pursuant to Art. 395 § 2 point 3) of the Commer@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tbedinary General Shareholders Meeting
resolved to grant the approval of the performarfaguties in 2011 by the member of the
Management Board of the Bank Handlowy w Warszawik- Sonia Wedrychowicz-
Horbatowska.

Resolution No 15/2012 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€&aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tBedinary General Shareholders Meeting
resolved to grant the approval of the performarfaduties in 2011 by the member of the
Management Board of the Bank Handlowy w Warszawde ®/itold Zielinski.

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 Handlowy 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@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tedinary General Shareholders Meeting
resolved to grant the approval of the performaniceuties in 2011 by the following
member of the Supervisory Board of the Bank HanglawWarszawie S.A.: Shirish
Apte.

Resolution No 17/2012 of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spoétka Akcyjna
of 20 June 2012

on granting of approval of the performance by the nramber of the Bank’s
Supervisory Board of duties in 2011

Pursuant to Art. 395 § 2 point 3) of the Commer€@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tedinary General Shareholders Meeting
resolved to grant the approval of the performaniceuties in 2011 by the following



member of the Supervisory Board of the Bank Hangllow Warszawie S.A.: Igor
Chalupec.

Resolution No 18/2012 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€aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tBedinary General Shareholders Meeting
resolved to grant the approval of the performaniceuties in 2011 by the following
member of the Supervisory Board of the Bank Hangllaw Warszawie S.A.:Sanjeeb
Chaudhuri.

Resolution No 19/2012 of the
Ordinary General Shareholders Meeting
of the Bank Handlowy 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@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tedinary General Shareholders Meeting
resolved to grant the approval of the performaniceuties in 2011 by the following
member of the Supervisory Board of the Bank Hangllew\Warszawie S.A.: Mirostaw

Gryszka.

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

on granting of approval of the performance by the rmmber of the Bank’s
Supervisory Board of duties in 2011

Pursuant to Art. 395 § 2 point 3) of the Commer€@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tbedinary General Shareholders Meeting
resolved to grant the approval of the performaniceuties in 2011 by the following
member of the Supervisory Board of the Bank HangllamWarszawie S.A.: Marc Luet.



Resolution No 21/2012 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€@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tBedinary General Shareholders Meeting
resolved to grant the approval of the performaniceuties in 2011 by the following
member of the Supervisory Board of the Bank Hangllaw Warszawie S.A.: Frank

Mannion .

Resolution No 22/2012 of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spoétka Akcyjna
of 20 June 2012

on granting of approval of the performance by the ramber of the Bank’s
Supervisory Board of duties in 2011

Pursuant to Art. 395 § 2 point 3) of the Commer€@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tedinary General Shareholders Meeting
resolved to grant the approval of the performaniceuties in 2011 by the following
member of the Supervisory Board of the Bank HangllawWarszawie S.A.: Dariusz
Mioduski.

Resolution No 23/2012 of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spo6tka Akcyjna
of 20 June 2012

on granting of approval of the performance by the nrember of the Bank’s
Supervisory Board of duties in 2011

Pursuant to Art. 395 § 2 point 3) of the Commer€@ampanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tbedinary General Shareholders Meeting
resolved to grant the approval of the performaniceuties in 2011 by the following
member of the Supervisory Board of the Bank HangllowWarszawie S.A.: Andrzej
Olechowski.



Resolution No 24/2012 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€&aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tBedinary General Shareholders Meeting
resolved to grant the approval of the performaniceuties in 2011 by the following
member of the Supervisory Board of the Bank HangllomWarszawie S.A.. Krzysztof

Opolski.

Resolution No 25/2012 of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spo6tka Akcyjna
of 20 June 2012

on granting of approval of the performance by the nrember of the Bank’s
Supervisory Board of duties in 2011

Pursuant to Art. 395 § 2 point 3) of the Commer@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tedinary General Shareholders Meeting
resolved to grant the approval of the performaniceuties in 2011 by the following
member of the Supervisory Board of the Bank HangllawWarszawie S.A.: Stephen
Simcock.

Resolution No 26/2012 of the
Ordinary General Shareholders Meeting
of the Bank Handlowy 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€@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tedinary General Shareholders Meeting
resolved to grant the approval of the performaniceuties in 2011 by the following



member of the Supervisory Board of the Bank HangllawWarszawie S.A.. Wiestaw
Smulski.

Resolution No 27/2012 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€aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tBedinary General Shareholders Meeting
resolved to grant the approval of the performaniceuties in 2011 by the following
member of the Supervisory Board of the Bank HangllemwWarszawie S.A.: Stanistaw

Soltysiski.

Resolution No 28/2012 of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spo6tka 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@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tedinary General Shareholders Meeting
resolved to grant the approval of the performaniceuties in 2011 by the following
member of the Supervisory Board of the Bank HanglowWarszawie S.A.: Alberto

Verme.

Resolution No 29/2012 of the
Ordinary General Shareholders Meeting
of the Bank Handlowy w Warszawie Spo6tka 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@aimpanies Code and 8§ 9, Item 1,
point 3 of the Bank’s Articles of Association, tedinary General Shareholders Meeting
resolved to grant the approval of the performaniceuties in 2011 by the following



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

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

RESOLUTION No. 30/2012
of the Ordinary General Shareholders Meeting
of Bank Handlowy w Warszawie Spotka Akcyjna
of 20 June 2012

concerning distribution of the net profit for the year 2011

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

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

a) Dividend for shareholders 360 620 496,00LN 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

[I. To set the date for determining the right to theid#ind for 5 July 2012 (the
dividend day); and to set the date of payment efdividend for 31 August 2012
(the dividend payment date).

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 Bank Handlowy w Warszawie Spotka Akcyjna
of 20 June 2012



concerning the changes in the Statutes

Acting pursuant to § 9 Paragraph 2 Iltem 2 of thieches of Association and Article 430
of the Commercial Companies Code, the Ordinary @gnshareholders Meeting of
Bank Handlowy w Warszawie S.A. has resolved ag¥ait

I. At the end of point 17) in sec. 1 of § 18 of Siatutes the full stop is replaced with a

comma, and point 18), worded as follows, is addet point 17):

"18) approving the general principles of the vadealemuneration components
policy for persons holding managerial positions aagrying out periodic
reviews of these principles,”

Point 19), worded as follows, is added after p&Bijtin 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 p&Bitin sec. 1 of § 18 of the Statutes:

"20) approving the list of persons holding managgmsitions at the Bank having
material impact on the Bank’s risk profile.”

[I. This Resolution comes into effect as of theedattits adoption.

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 Handlowy w Warszawie Spo6tka 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 agpoin.................... as member
of the Supervisory Board of Bank Handlowy w Warsea®.A. effective of 21 of June
2012 for a 3- year term.



