POWER OF ATTORNEY TO ATTEND
THE ORDINARY GENERAL MEETING
OF BANK HANDLOWY W WARSZAWIE S.A.

TO BE HELD ON JUNE 20, 2013

for the entities other than natural persons

I, the undersigned / We, the undersigned,
NET TSI Ta o IS U1 4 F= 10 [T

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

represent that PSPPI |\ (- 0 <) and
surname/business name of the shareholder) (hereinafter the Shareholder) holds
............................................ (Please specify the number) common bearer shares of Bank
Handlowy w Warszawie S.A. z siedzilv Warszawie (hereinafter ttgank)

and l/we hereby authorise:

ME/MIS.IMS. ot aa .0, PASSPOTt/identitydocument/other
official identity document no. ............ccocceevvvennn e, ,

or

......................................................... (business name of the entity), with its registered
officein ....coovvieiiiiii and address ........ooeviiieiiiiiieen, ,

to represent the Shareholder at the Ordinary GeMeating of the Bank convened at 11:00 on
June 20 , 2013, in Warsaw, ul. Traugutta 7/9 (Imafeer the @dinary General Meeting), in
particular to attend and make statements at then@xdGeneral Meeting, to sign the attendance list
and to exercise voting rights on behalf of the 8halder 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 HANDLOWY W WARSZAWIE S.A.

TO BE HELD ON JUNE 20, 2013

for natural persons

I, the undersigned ...............ccoieininen. [Name and surname]dimg the identity document no.
............................. , residing in .............................[Address], regsent that | am a
shareholder of Bank Handlowy w Warszawie S.A. h@di............coooeiiiiiii i
(Please specify the number) common bearer shares of Bank Handlowy w Warsz&e z siedzib
w Warszawie (hereinafter thigank)

and | hereby authorise

ME/MIS.IMS. ot ea .0, PASSPOTt/identitydocument/other
official identity document no. ....................ooeee el ,

or

......................................................... (Business name of the entity), with its registered
officein .o..ooovviiiiiii and address in .......oovviviiiiiiiieens. ,

to represent the Shareholder at the Bank’s Ordi@anyeral Meeting convened at 11 .00 on June 20
, 2013 in Warsaw, ul. Traugutta 7/9 (hereinafter @dinary General Meeting), in particular to
attend and make statements at the Ordinary GeMeating, to sign the attendance list and to
exercise voting rights on behalf of the Shareholdem ............... (humber) shares/from all
shares as per the voting instructions/at the psogigcretion.

[Name and surname, and date]



NOTES TO THE SHAREHOLDER

In the event of a discrepancy between the dataBzrk Shareholder shown in the power of
attorney and the data appearing on the list ofestedders drawn up on the basis of the list
obtained from the National Depository for SecusittDPW) and forwarded to the Bank

pursuant to Article 406 (3) of the Code of Comma&r€@ompanies, the Bank Shareholder
may not be admitted to attend the Ordinary Gerdesting.

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

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

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

(@ Identification of the Shareholder casting the \and 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 thesalitions 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@ndéinary General Meeting, at the latest.

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

In order to verify validity of the power of attop@granted in the electronic format and to
identify the Shareholder and proxy, the Bank, upsceipt of the notice of granting of the
power of attorney in the electronic format, sh&léck whether the scans of the documents
enabling identification and verification of the sklaolder and of the proxy have been
enclosed and whether, for legal persons and orgiaomsl units, the rules of representation
applicable to such entities have been complied.viAtirthermore, the Bank shall have the
right to contact by telephone using the telephamabrer 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 Baté&ndlowy w Warszawie S.A. to be held at
11:00 on June 20, 2013 in Warsaw, ul. Traugua 7

Draft of resolutions of the Ordinary General Shardwolders Meeting of 20 June 2013

Draft Resolution to Item
2 of the Agenda of the Ordinary
General Shareholders Meeting
held on 20 June 2013

Resolution No 1/2013 of the
Ordinary General Shareholders Meeting of
of Bank Handlowy w Warszawie Spotka Akcyjna
of 20 June 2013

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

Ordinary General Meeting of Shareholders appoints................. to be a Chairman of the
Ordinary General Shareholders Meeting of the Baakdibwy 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 4 of the Agenda
of the Ordinary General Shareholders



Meeting held on 20 June 2013

Resolution No 2/2013 of the
Ordinary General Shareholders Meeting of
the Bank Handlowy w Warszawie Spotka Akcyjna
of 20 June 2013

concerning approval of the Agenda

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

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 5 of the Agenda
of the Ordinary General Shareholders
Meeting held on 20 June 2013

Resolution No 3 /2013 of the
Ordinary General Shareholders Meeting of
the Bank Handlowy w Warszawie Spoétka Akcyjna
of 20 June 2013

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 Shareholddesting of the Bank Handlowy w
Warszawie Spétka Akcyjna:



For

Number of shares:

__Against

___Objection filed

Number of shares:

__Abstaining

Number of shares:

___Atthe proxy’s
discretion

Number of shares:

Comments:

Ordinary General Shareholders Meeting appoint®fotig person to be a members of the Voting
Commission during the Ordinary General Shareholddeeting of the Bank Handlowy w

Resolution No 4 /2013 of the

Ordinary General Shareholders Meeting of
the Bank Handlowy w Warszawie Spotka Akcyjna
of 20 June 2013

concerning election of the Voting Commission

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 5 /2013 of the




Ordinary General Shareholders Meeting of
the Bank Handlowy w Warszawie Spotka Akcyjna
of 20 June 2013

concerning election of the Voting Commission
Ordinary General Shareholders Meeting appoint®fotig 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
2013

Resolution No. 6/2013
of the Ordinary Shareholders Meeting
of Bank Handlowy w Warszawie Spétka Akcyjna
of 20 June 2013

concerning consideration and approval of the Manageent Board’s report on the activity of
Bank Handlowy w Warszawie S.A. in the year 2012 andf the annual financial statements of
Bank Handlowy w Warszawie S.A. for the period endig on 31 December 2012

Pursuant to Article 395 § 2 Item 1) of the Commar€@ompanies Code and § 9 Paragraph 1 Iltem 1
of the Bank's Articles of Association, the OrdinaGeneral Shareholders Meeting of Bank
Handlowy w Warszawie S.A., having considered thendgement Board’s report on the activity of
Bank Handlowy w Warszawie S.A. in the year 2012 #relannual financial statements of Bank
Handlowy w Warszawie S.A. for the period ending3dnDecember 2012, has resolved as follows:



1) To approve the Management Board’'s report on thevigcof Bank Handlowy w Warszawie

S.A.
inco

in the year 2012,including the report regagdiompliance with corporate governance rules
rporated in 2012.

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

ending on 31 December 2012, comprising:

a) Balance sheet prepared as at 31 December 2012 reh@wbalance sheet total of PLN
42 873 789 351,10;

b) Profit and loss account for the year 2012 showingtgprofit of PLN 1 008 697 857,73 ;

c) Statement of comprehensive income for the year 2H®ving a total comprehensive
income of PLN 1 348 761 863,81 ;

d) Statement of changes in equity for the year 201@wsig an equity balance of PLN
7 343729 638,31 ;

e) Cash flow statement for the year 2012 showing degrean in the net cash balance of PLN
489 683 872,71 and

f) Additional information and explanatory notes togettwith 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 Resolution to Item 6, Sub-point 2) of
the Agenda of the Ordinary General
Shareholders Meeting held on 20 June
2013

Resolution No 7/2013
of the Ordinary Shareholders Meeting
of Bank Handlowy w Warszawie Spotka Akcyjna
of 20 June 2013

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 20120 the date of the Ordinary General

Share

holders Meeting in 2013 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 2012, and the Managemat Board’s motion on distribution of the
net profit for year 2012

After considering the report of the Supervisory Bbaf the Bank Handlowy w Warszawie S.A.
from its activity for the period from the date bktOrdinary General Meeting of Shareholders held
in 2012 to the date of the Ordinary General Shddene Meeting in 2013, including Supervisory
Board'’s results of evaluation following report8ank Handlowy w Warszawie S.A. and its Capital
Group financial reports and report from activityyear 2012, and the Management Board’s motion
on distribution of the net profit for year 201hetOrdinary General Shareholders Meeting resolved

to approve this report.
REPORT
on activities of the Supervisory Board of Bank Hantbwy w Warszawie S.A.

for the period from the date of the Ordinary Gehkteeting of Shareholders in 2012
to the date of the Ordinary General Meeting of 8halders in 2013

l. Compositions of the Supervisory Board

During the reporting period, the Supervisory Boaas composed of:

Chairman of the Board
Vice Chairman of
Board

Mr. Andrzej Olechowski
Mr. Shirish Apte

entire reporting period
the entire reporting period

Mr.
Mr.
Mr.
Mr.
Mr.

Adnan Omar Ahme
Igor Chalupe
Mirostaw Gryszki
Frank Mannio
Dariusz Mioduski

Member of the Boai
Member of the Boau
Member of the Boai
Member of the Boai
Member of the Board

entire reporting peric
entire reporting peric
entire reporting peric
entire reportingperioc
entire reporting period

Mr. Marc Luet Member of the Board entire reporting period
Mr. Krzysztof Opolski Member of the Board entire reporting period
Mr. Stanistaw Sottysiski Member of the Board entire reporting period
Mr. Zdenek Turek Member of the Board entire reporting period

Mr. Stephen R. Volk Member of the Board entire mdpg period

* Mr. Andrzej Olechowski has been appointed to thasition of Chairman of the
Supervisory Board on July 23, 2012.

** Mr. Shirish Apte has been appointed to the posibf Vice Chairman of the Supervisory

Board on July 23, 2012.
During the reporting period, the Committees of $upervisory Board were composed of:
Audit Committee

Chairman of the

Mr. Mirostaw Gryszki since July 23, 20!



Committee

Mr. Frank Mannion Vice Chairman of the entire reporting period
Committee

Mr. Shirish Aptt Member of the Committe  since July 23, 20!

Mr. Marc Lue Member of the Committe  since July 2, 201z

Mr. Krzysztof Opolsk Member of the Committe  entire reporting peric

*Mr. Frank Mannion has been appointed to the positf Vice Chairman of the Audit
Committee on July 23, 2012.

Remuneration Committee

Mr. Andrzej Olechowsl Chairman othe since July 23, 20!
Committee

Mr. Adnan Omar Ahmed Vice Chairman of the since July 23, 2012
Committee

Mr. Shirish Apte Member of the Committee  since @y 2012

Mr. Stanistaw Sottysiski Member of the Committee  since July 23, 2012

Strategy and Management Committee

Mr. Shirish Apte Chairman of the since July 23, 20:
Committee

Mr. Stanistaw Sottysiski Vice Chairman of the since July 23, 2012
Committee

Mr. Igor Chalupec Member of the Committee  sincey A3, 2012

Mr. Mirostaw Gryszka Member of the Committee  sidody 23, 2012

Mr. Marc Luet Member of the Committee  since July 2312

Mr. Andrzej Olechowski Member of the Committee  siduly 23, 2012

Mr Zdenek Turel Member of the Committe  since July 23, 20!

Mr. Stephen R. Vol Member of the Committe  entire reporting peric

Risk and Capital Committee

Mr. Zdenek Turek Chairman of the since July 23, 2012
Committee

Mr. Igor Chalupec Vice Chairman of the since July 23, 2012
Committee

Mr. Frank Mannio Member of the Committe  since July 23, 20:

Mr. Andrzej Olechowsl Member of the Committe  since July 23, 20:

Mr. Stephen R. Vol Member of the Committe  since July 23, 20:

Mr. Dariusz Mioduski Member of the Committee  sidedy 23, 2012

The Supervisory Board wants to emphasize thatnduhe entire reporting period, it was
composed of persons demonstrating the extensivelkdge of law, economics, banking,
management and finance. A significant part of itenMbers have practical knowledge
acquired as managers in international economigatutishs. In the Supervisory Board’s
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opinion, the expertise of its Members ensures deréopmance 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 rttak most of the expertise of its
Members to contribute to the accomplishment of gbals and objectives assigned to the
Supervisory Board.

ASSESSMENT OF FINANCIAL RESULTS AND GENERAL SI TUATION OF THE
COMPANY

(i)

(ii)

(iii)

(iv)

v)

In Poland, the year 2012 brought about slowing defveconomic growth to 1.9%
year-on-year from the 4.3% growth attained in 2Q4tlthe same time, owing to the
consistently positive assessment of the Polish aogn a greater influx of foreign
portfolio capital to the debt market and consegaésubstantial drop in bond yield
were noted. That translated into the result of la@king sector, which noted an
increase by 4% year-on-year, improving in this nearthe all-time record attained in
2011.

The Supervisory Board is pleased to announce tlsat @iti Handlowy obtained a
record result in 2012. For the first time since flbatation on the Stock Exchange, the
Bank generated a net profit of one billion zlotydich means a 39.8% growth from
721 million zlotys obtained in 2011. Continuing @n positive note, the high
profitability of the Bank was accompanied by maimitag by it safe and stable equity
and liquidity positions.

The main factors which influenced the level of fimancial result in 2012 included a
two-digit increase in operating revenue, a decréaseet financial asset impairment
write downs, and a stable level of costs of operaéind depreciation.

The increase in revenue in 2012 amounted to 32¥libmelotys, i.e. 13.8%, and was
driven mainly by a significant increase in the tesm investment debt securities in
connection with realisation of profits at decregdoond yields in 2012. Moreover, the
Bank noted an increase in the interest result by Billion zlotys, i.e. 3.9%, an

increase in the net income on trade financial imsénts and revaluation by 54.5
million zlotys, i.e. 17.1%, and a decrease of #mutlt on commissions by 11.9 million
zlotys, i.e. 2.0%, mainly in the area associateti e capital market.

In 2012, the Bank maintained discipline in the amdacosts of operations. In

comparison with 2011, a slight increase by 0.3%tla costs of operation and
depreciation was noted, resulting above all from téstructuring provision of 42.2

million zlotys established in Q1 of 2012. The psiwn was associated with strategic
repositioning of retail banking towards the segrmeaftwealthy customers and related
decrease in the number of bank branches and emeldymstructuring.

As a result of a significant increase in revenutn\an almost unchanged level of costs,
the effectiveness measured by the cost-to-incorie iraproved in 2012. This ratio
decreased from 58.5% in 2011 to 51.6% in 2012.

The Supervisory Board favourably assesses the weprent in the area of credit risk

in 2012. The level of net financial asset impairingrite downs and of provisions for
granted financial and guarantee commitments coetirthe decreasing trend, which
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(vi)

was associated with an improvement of quality @& ¢hedit portfolio in the area of
retail banking, especially in the case of creditdsaand cash loans. The corporate
banking segment noted an increase in net write dawrcomparison with 2011 but
they were still maintained at a relatively low leve

Furthermore, it is worth noting the continuing dsge of the non-performing loans
(NPL) ratio, which stood at 7.2% at the end of 2@12Zomparison with 8.9% at the
end of 2011. The NPL ratio was reduced consequnti@ing to an improvement in
guality of both the corporate loan portfolio andiindual loan portfolio.

In 2012, the largest components of the Bank's assadre receivables from the
customers and debt securities available for sahe Balance of loans for the non-
banking sector increased at the end of 2012 byilli@n zlotys, i.e. by 12.2% versus
the end of 2011. The Supervisory Board is pleasedote yet another year of an
increase in the loan volume which above all isdffect of an increase in new loans in
the corporate customer area. The balance of loatfss area increased at the end of
2012 by 1.6 billion zlotys, i.e. by 19.7% in comigan with the end of the previous
year. A growth was also noted for loans granteimdovidual customers — an increase
by 2.9% year-on-year was consequential to the drafvthe mortgage loan portfolio.
The largest component of liabilities remained comp liabilities, which increased by
2.8 billion zlotys, i.e. by 11.4%, in comparisontlwR011. This was a consequence of
increased liabilities due to repo transactions wittancial institutions. The total
balance of deposits in 2012 was slightly lower tbae year earlier, mainly as a result
of the drop in term deposits of corporate custom&rshe same time, funds on current
accounts increased to 1.1 billion zlotys, i.e. b§98, thus confirming the efficacy of
the Bank’s strategic concentration on customeiigelgtusing the current account.

(vii) The value of shareholders’ equity of the Bank &t ¢imd of 2012 increased by 700.7

million zlotys, i.e. by 12.4%, in comparison withetend of 2011. The increase applied
to the reserve capital which increased by 350.7ianilzlotys in connection with
retaining 50% of the Bank’s profit for 2011 and ttee revaluation capital which
increased by 340.1 million zlotys as a result ofraprovement in valuation of bonds
classified in the portfolio of debt securities dahie for sale.

In the Supervisory Board’'s opinion, the level ofuity retained by the Bank is
sufficient to maintain financial safety of the imstion and of the accumulated
deposits, and it also ensures the development ftéa the Bank. At the end of
December 2012, the Bank’s capital adequacy raticeased to 17.7% and it remains
one of the highest among large banks in the Paotiabket. A high capital adequacy
ratio obtained by the Bank confirms its financialety and strong equity base.

(viii) The Supervisory Board favourably assesses the Baathievements in business

activity development and building competitive ackeaye in the key product areas and
customer segments.

As already mentioned above, in the area of corpobainking, the Bank attained a
significant increase in receivables from corpor@stomers, of 19.7% in 2012 from
2011. It is worth emphasizing that growth was nateall customer segments.

In 2012, the Bank confirmed the leading positiorihia area of treasury activity. For
the fourth year in a row, Citi Handlowy was placadthe top of the ranking list

published by the prestigious Euromoney magazinghéncategory of corporate FX

trading, and the CitiFX Pulse platform was consdethe most popular electronic FX
platform in the market. The Bank was also honolrgdhe Stock Exchange for its

achievements in the spot market Treasury BondSp&nB: for activity in fixing
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sessions and for the largest turnover in the spatket in 2012. The above
achievements along with the favourable situatiothendebt market translated into the
result in this area, which increased by 87% to &%gillion zlotys from the previous
year.

Transaction banking services offered by the Bankevievariably highly appreciated
by the customers and markets. The Bank remainete#iter in the markets of direct
debit, prepaid cards or Mikrowptaty (MicroPayment§Yithin the framework of
enlargement of the remote service channels, th&k Baplemented in 2012 a new
version of the electronic banking system — Citibir&wolucja Bankowszi, and its
mobile version, and also the Citi Trade Portal fplat for servicing trade finance
products. The new platform was honoured with thestgious award of the
Innovation of 2012 granted by Forum Biznesu under patronage of the Polish
Academy of Science. It is also worth emphasizingt tthe Bank was once again
selected as the institution conducting comprehengperation of bank accounts of the
capital city of Warsaw.

Another year in a row the Bank retained the legumsition in the area of custodial
services provided for international and domesti@ificial institutions. The Bank’s
market share by the value of assets in custodgased from the previous year to 46%.
The Bank was also honoured with the Top Ratedititthe most prestigious survey of
“Global Custodian”, which confirms the highest qtyalof the custodial services
provided by it.

In the consumer banking segment, in 2012 the Bamklacted the above-mentioned
optimization of the branch network and associatestructuring of employment in
order to adapt the business model to the stratebgichwassumes, inter alia,
strengthening of the Bank’s position in the largestish urban agglomerations. As a
result of the above activities, the Bank’s branetwork decreased from 147 to 88
branches at the end of the year. Customers outiseléarget markets were ensured
alternative service options in the form of cashkdpseints and remote distribution
channels such as the Citibank Online electronikipanplatform, CitiMobile mobile
banking, and telephone banking.

In 2012, the Bank retained the leading positiotha credit card market confirmed by
its 23% market share by transaction value and 13%ken share by indebtedness on
credit cards. The Bank also continued the growtimoftgage loans whose portfolio
increased by 59% from the end of 2011. On the eiddeposit products, the Bank
continued the policy of building relationships withistomers based on active use of
the personal account, which was reflected in ancase in the balance of funds in
current accounts by 7% year-on-year. In the areavefstment products and insurance,
the Bank supplemented its product range by newymtsdand by investment advice
service in the area of investment funds intendedhf® Gold segment customers.

In the Supervisory Board’'s opinion, the Bank effiegly implemented the
assumptions of its strategy with regard to quaditgl innovation. High quality of the
services provided by the Bank was confirmed by tmaependent ratings performed
by TNS OBOP and Newsweek, where the Bank rankeahseand third from the top,
respectively, and also by the results of NPS (Neinm®ter Score) surveys. In
comparison with 2011, NPS ranked above the lasts/ével and above the strategic
target of 30%. The Bank's activities in the area imhovations also met with
appreciation of independent parties. The Superyi@ward is pleased to announce
that Citi Handlowy ranked top on the list of 500shmmnovative companies organized
by the Institute of Economic Sciences of the PoAslademy of Sciences (PAN), and
also obtained the title of the “Innovation Marketdder 2012 for Quality, Creativity
and Effectiveness” granted by Dziennik Gazeta Peaamd Strefa Gospodarki.
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(ix) The Supervisory Board regularly reviews the Baniéktionship with its majority
investor. This relationship has several dimensi¢ims,most important of which are:
implementation of new banking products and IT gysterisk management, financial
control, human resources management and intermatato The Supervisory Board
favourably assesses the Management Board’s efforesdequately account for the
services provided by the majority shareholder.

(x) In view of the possibility of deeper slowdown iretkEurozone and intensification of
the indebtedness crisis in the zone, which migid ® prolonged period of economic
slowdown in Poland, the Supervisory Board findsnéicessary to continue close
cooperation with the Management Board to moniterittiluence of these risk factors
on the Bank’s condition.

(xi) Considering the obtained financial results, the gafsition of the Bank and the stable
equity and liquidity ratios, along with the stalaled consistent strategy of the Bank,
the Supervisory Board favourably assesses the Baadtivity in 2012. At the same
time, the Supervisory Board would like to exprassconviction that the undertaken
and planned activities will contribute to an in@ean the value for the Shareholders
through obtaining optimum financial results and keaposition of Citi Handlowy in
the demanding market environment.

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

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

(i) The primary objective of the internal contrsystem is to support decision-making
processes that are to ensure the effectivenessféci@ncy of the Bank’s operations,
the reliability of its financial reporting and tikempliance of the Bank’s activities with
applicable laws and internal regulations. The maércontrol system includes risk
control mechanisms, reviews of the Bank's compkanegith laws & internal
regulations and internal audit.

(i) The institutional internal control in the Blans carried out by the Audit Department,
being an independent organizational unit, operatiitgin the organizational structure
of the Bank. The Audit Department reports directly the President of the
Management Board.The tasks of the Internal Audipddgnent include independent
and objective audits and assessments of adequatyeféectiveness of its internal
control system and providing opinions on the mansgg system of the Bank,
including the effectiveness of management of akgiconnected with the Bank's
operations.

(iv) Functional internal control is a duty of eastmployee of the Bank and, additionally, of
his or her direct manager and associates, and wageas of organizational units of the
Bank in the scope of quality, correctness and et@twby individual employees of
their tasks in order to ensure the compliance cohsactivities with procedures and
controls of the Bank.
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(v)

(vi)

The Internal Audit Department is overseen by Supervisory Board of the Bank. The
Internal Audit Department submits, on a regularidalsut at least annually, to the
Supervisory Board and Management Board, its remortany identified irregularities

and deficiencies, as well as recommendations fatedl after internal audits, and
activities initiated to rectify such irregularitiesand to implement such

recommendations. The head of the Internal AuditeDipent is invited to participate

in all meetings of the Management Board and SuperyiBoard.

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

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

(vii) The Supervisory Board has established a paanaRisk and Capital Committee. The

Committee has been entrusted with tasks in the esafpoversight over the risk
management system used by the Bank and of assdssimis effectiveness. The
Committee submits annual reports on its activiteshe Supervisory Board. The
powers of the Committee in the scope of supervisiar the risk management system
include, without limitation, verifications of comahce 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 theesyand 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)

(ii)

Corporate Governance

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

Settlements between the Bank and Citigroup

In the reporting period, the Supervisory Board rtomed and supervised the
settlement process of transactions between the BRadkits strategic shareholder —
Citi. The supervision covered such issues as egiigsonsent for the conclusion by
the Bank of an extended agreement on entrustiagféoeign entity from the Group of
Citi the provision of services related to bankirugiaty covering the provision of the
CitiDirect platform support together with the prewan of a license for the System.
Another agreement concerned entrusting to a foreigity the provision of services
related to banking activity covering the provismirhosting, support, maintenance and
development of the system.

At its meeting held on September 26, 2012 the Stigmy Board established a
working group to review and analyse the fields ebmeration between the Bank and
Citi, as majority shareholder, in the context ajuiatory requirements. Most of the
recommendations proposed by the working group héready been implemented.
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The Supervisory Board also gave its opinion on digeeements referring to the
implementation of a new IT platform for the BaniC®nsumer Banking Sector, “the
Rainbow System”, including the agreement on periiognuser acceptance tests
(UAT) and parameterization of applications/systeroreover, the Supervisory
Board gave its consent to the implementation @itegic internet and mobile banking
projects for the Consumer Banking Sector.

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

(iv)

The Supervisory Board of the Bank approved thetdaaiendment to the Bank’s
Articles of Association, consisting in the incorgtion into the Bank’s Articles of

Association of the competencies of the Managemeratrd® Member overseeing risk
management who will be appointed with the consenhtthe Polish Financial

Supervision Authority. Moreover, the Supervisoryad issued a positive opinion on
the draft amendment to the Bank’s Articles of Asation regarding the criteria of
independence of the Supervisory Board members, daiatetheir unification and

clarification.

Other Issues

At the meeting held on June 20, 2012 the SupenviBoard re-appointed President of
the Management Board Stawomir S. Sikora and ViasiEent of the Management
Board Witold Zielaski for a consecutive 3-year term.

A its next meeting on July 23, 2012 the Supervis@gard appointed Mr. Andrzej
Olechowski as Chairman of the Supervisory Board Ehd Shirish Apte as Vice
Chairman of the Supervisory Board as well as agreedhe composition of its
Committees.

By means of the Resolution of August 17, 2012,Sheervisory Board approved the
document titled “General Principles of Variable Remaration Components Policy for
Managerial Staff in Bank Handlowy w Warszawie S.Alen at its meeting held on
September 26, 2012 the Supervisory Board adopted“Wariable Remuneration
Components Policy for Managerial Staff in Bank Hlawy w Warszawie S.A.” At
the same meeting the Supervisory Board also apgrtdwe proposed changes in the
Audit Plan for 2012, acknowledged the information the new Internal Audit
methodology as well as considered and approvedctien plan to fulfill the Polish
Financial Supervision Authority requirement to cparthe entity authorized to audit
the financial statements of the Bank and the Ba@kpital Group.

On December 19, 2012 the Supervisory Board dediolegbprove the “Internal Audit
Regulations of Bank Handlowy w Warszawie S.A.” Bwans of the resolution of
December 23, 2012 the Supervisory Board approveddticument ,Principles for
prudent and stable risk management in the Capitalug of Bank Handlowy w

Warszawie SA.".

At the meeting held on March 21, 2013 the Superyi8oard considered the Motion
on the amount of Variable Remuneration in the fofran Annual Award for 2012 for
the Vice Presidents and Member of the ManagenBwdrd of the Bank.

Subsequently, the Supervisory Board took a reswiubin the approval of the overall
acceptable risk level in the Bank in 2013 and apgpiothe document “Capital Group
of Bank Handlowy w Warszawie S.A. Capital Managetriarthe year 2013". At the

same meeting the Supervisory Board assessed iti@pies of real estate financing
and collateral risk management and approved theal‘Hestate Financing and
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Collateral Risk Management Policy”. Additionallhet Supervisory Board approved
the “Annual Report on performance of the compliahagction and compliance risk
management in 2012 in Bank Handlowy w Warszawie. $n8luding the Bank’s
security-related responsibility” as well as appivtehe Internal Audit Strategy
document and acknowledged the information on thearf€ial Plan for 2013. At its
March meeting the Supervisory Board also got acqediwith the Bank’s strategy
update and participated in the process of changeéhén position of the person
responsible for the Audit Department following tlesignation of the previous head of
the Department.

By means of its resolution of April 5, 2013 the 8nyisory Board decided to approve
the observance by the Bank of the corporate gomemeaules as amended in the Code
of Best Practice for WSE Listed Companies” undesdRgion dated November 21,
2012 of the Warsaw Stock Exchange Supervisory Baowith the exception of
Recommendation 1.12 on providing shareholders &ithossibility to exercise their
voting rights by themselves or by their authorizedresentatives during the General
Meeting from a location other than the venue of theneral Meeting through
electronic means of communication.

V. ASSESSMENT OF THE FINANCIAL STATEMENTS OF THE BA NK

At the meeting, held on March 19, 2013, 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 2012 and the firnstatements of the Bank and the
Bank's Group of Companies for the financial yearl20taking 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 Audyidlis&a z ograniczan
odpowiedzialnécia spétka komandytowa, the auditor of the Bank — emacluded that the
submitted Management Board’s report on the aatiwinf the Bank in the financial year
2012 and the financial statements of the Bank aedBank’s Group of Companies for the
financial year 2012 were prepared in accordanck thié books of account and documents
and, also, in accordance with the actual statustlamdequirements 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 2012, submittedthe Management Board.
Taking the above into consideration, the Superyi®®oard finds that in the reporting period it
accomplished its goals, assigned to it under agipliéeclaws and regulations.
This report was examined and accepted by way aflutisn at the meeting of the Supervisory

Board held on May 24, 2013 in order to submit ithe Ordinary General Meeting of Shareholders
of the Bank.
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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 3) of
the Agenda of the Ordinary General
Shareholders Meeting held on 20 June
2013

Resolution No. 8/2013
of the Ordinary Shareholders Meeting
of Bank Handlowy w Warszawie Spétka Akcyjna
of 20 June 2013

concerning consideration and approval of the reporbn the activity of the Capital Group of
Bank Handlowy w Warszawie S.A. in the year 2012 andf the annual consolidated financial
statements of the Capital Group of Bank Handlowy wVarszawie S.A. for the period ending

on 31 December 2012

Pursuant to Article 395 § 5 of the Commercial Comes. Code in conjunction with Article 55

Paragraph 5 and Article 53 Paragraph 1 of the Aatog 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 2012 dhd annual consolidated financial
statements of the Capital Group of Bank HandlowWarszawie S.A. for the period ending on 31
December 2012, has resolved as follows:

1) To approve the report on the activity of the Cdp@esoup of Bank Handlowy w Warszawie
S.A. in the year 2012;

2) To approve the annual consolidated financial statém of the Capital Group of Bank
Handlowy w Warszawie S.A. for the period endingddnDecember 2012, comprising:
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a) Consolidated balance sheet prepared as at 31 Dec@db2 showing a balance sheet total
of PLN 43508 764 927,75 ;

b) Consolidatedprofit and loss account for the year 2012 showinge& profit of PLN
970 132 007,09 ;

c) Consolidated statement of comprehensive incomettier year 2012 showing a total
comprehensive income of PLN 1 307 830 840,04 ;

d) Statement of changes in the consolidated equitytHeryear 2012 showing an equity
balance of PLN 7 391 417 250,63 ;

e) Consolidated cash flow statement for the year 2ZH@ving an decrease in the net cash
balance of PLN 500 140 058,45 ; 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 2013

Resolution No 9/2013
of the Ordinary Shareholders Meeting
of Bank Handlowy w Warszawie Spétka Akcyjna
of 20 June 2013

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

of duties in 2012

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 Gerieéghareholders Meeting resolved to grant the
approval of the performance of duties in 2012 by thember of the Management Board of the
Bank Handlowy w Warszawie S.A- Brendan Carney
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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 10/2013
of the Ordinary Shareholders Meeting
of Bank Handlowy w Warszawie Spotka Akcyjna
of 20 June 2013

on granting of approval of the performance by the rmber of the Bank’s Management Board
of duties in 2012

Pursuant to Art. 395 § 2 point 3) of the Commer€iampanies Code and § 9, Item 1, point 3 of the
Bank’s Articles of Association, the Ordinary Geneshareholders Meeting resolved to grant the
approval of the performance of duties in 2012 by thember of the Management Board of the
Bank Handlowy w Warszawie S.A- B lwona Duakka.

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 11/2013
of the Ordinary Shareholders Meeting
of Bank Handlowy w Warszawie Spotka Akcyjna
of 20 June 2013

on granting of approval of the performance by the rember of the Bank’'s Management Board
of duties in 2012

Pursuant to Art. 395 § 2 point 3) of the Commer€iampanies Code and 8§ 9, Item 1, point 3 of the
Bank’s Articles of Association, the Ordinary Geneshareholders Meeting resolved to grant the
approval of the performance of duties in 2012 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 12/2013
of the Ordinary Shareholders Meeting
of Bank Handlowy w Warszawie Spétka Akcyjna
of 20 June 2013

on granting of approval of the performance by the rember of the Bank’'s Management Board
of duties in 2012

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 Geneshareholders Meeting resolved to grant the
approval of the performance of duties in 2012 by thember of the Management Board of the
Bank Handlowy w Warszawie S.A- Stawomir Sikora.
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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 13/2013
of the Ordinary Shareholders Meeting
of Bank Handlowy w Warszawie Spotka Akcyjna
of 20 June 2013

on granting of approval of the performance by the rmber of the Bank’s Management Board
of duties in 2012

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 Geneshareholders Meeting resolved to grant the
approval of the performance of duties in 2012 by thember of the Management Board of the
Bank Handlowy w Warszawie S.A- Misbah Ur-Rahman{sha

For __Against __Abstaining ___Atthe proxy’s
discretion

__ Objection filed

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

Comments:

Resolution No 14/2013
of the Ordinary Shareholders Meeting
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of Bank Handlowy w Warszawie Spotka Akcyjna
of 20 June 2013

on granting of approval of the performance by the rmber of the Bank’s Management Board
of duties in 2012

Pursuant to Art. 395 § 2 point 3) of the Commer€iampanies Code and § 9, Item 1, point 3 of the
Bank’s Articles of Association, the Ordinary Geneshareholders Meeting resolved to grant the
approval of the performance of duties in 2012 by thember of the Management Board of the
Bank Handlowy w Warszawie S.A- Soniag@ychowicz-Horbatowska.

For ___Against ___Abstaining ___Atthe proxy’s
discretion

__ Objection filed

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

Comments:

Resolution No 15/2013
of the Ordinary Shareholders Meeting
of Bank Handlowy w Warszawie Spétka Akcyjna
of 20 June 2013

on granting of approval of the performance by the rmber of the Bank’s Management Board
of duties in 2012

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 Geneshareholders Meeting resolved to grant the
approval of the performance of duties in 2012 by thember of the Management Board of the
Bank Handlowy w Warszawie S.A- Witold Ziaski.
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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 Resolutions to Item 6, Sub-point 5)
of the Agenda of the Ordinary General
Shareholders Meeting held on 20 June
2013

Resolution No 16/2013
of the Ordinary Shareholders Meeting
of Bank Handlowy w Warszawie Spétka Akcyjna
of 20 June 2013

on granting of approval of the performance by the rember of the Bank’s Supervisory Board
of duties in 2012

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 Gerieghareholders Meeting resolved to grant the
approval of the performance of duties in 2012 leyftilowing member of the Supervisory Board of

the Bank Handlowy w Warszawie S.A.: Shirish Apte.
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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 17/2013
of the Ordinary Shareholders Meeting
of Bank Handlowy w Warszawie Spotka Akcyjna
of 20 June 2013

on granting of approval of the performance by the rember of the Bank’s Supervisory Board
of duties in 2012

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 Geneshareholders Meeting resolved to grant the
approval of the performance of duties in 2012 yftillowing member of the Supervisory Board of

the Bank Handlowy w Warszawie S.A.: Igor Chalupec.

For ___Against ___Abstaining ___Atthe proxy’s
discretion

__ Objection filed

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

Comments:

Resolution No 18/2013
of the Ordinary Shareholders Meeting
of Bank Handlowy w Warszawie Spotka Akcyjna
of 20 June 2013

on granting of approval of the performance by the rember of the Bank’s Supervisory Board
of duties in 2012
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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 Geneshareholders Meeting resolved to grant the
approval of the performance of duties in 2012 leyftilowing member of the Supervisory Board of

the Bank Handlowy w Warszawie S.A.:Adnan Omar Ahmed

For ___Against ___Abstaining ___Atthe proxy’s
discretion

___Objection filed

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

Comments:

Resolution No 19/2013
of the Ordinary Shareholders Meeting
of Bank Handlowy w Warszawie Spétka Akcyjna
of 20 June 2013

on granting of approval of the performance by the rember of the Bank’s Supervisory Board
of duties in 2012

Pursuant to Art. 395 § 2 point 3) of the Commer€iampanies Code and 8§ 9, Item 1, point 3 of the
Bank’s Articles of Association, the Ordinary Geneshareholders Meeting resolved to grant the
approval of the performance of duties in 2012 yftilowing member of the Supervisory Board of

the Bank Handlowy w Warszawie S.A.: Mirostaw Gryaszk

For __Against __Abstaining ___Atthe proxy’s
discretion

__ Objection filed

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

Comments:

Resolution No 20/2013

26



of the Ordinary Shareholders Meeting
of Bank Handlowy w Warszawie Spotka Akcyjna
of 20 June 2013

on granting of approval of the performance by the rember of the Bank’s Supervisory Board
of duties in 2012

Pursuant to Art. 395 § 2 point 3) of the Commer€iampanies Code and § 9, Item 1, point 3 of the
Bank’s Articles of Association, the Ordinary Geneshareholders Meeting resolved to grant the
approval of the performance of duties in 2012 yftillowing member of the Supervisory Board of

the Bank Handlowy w Warszawie S.A.: Marc Luet.

For ___Against ___Abstaining ___Atthe proxy’s
discretion

__ Objection filed

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

Comments:

Resolution No 21/2013
of the Ordinary Shareholders Meeting
of Bank Handlowy w Warszawie Spétka Akcyjna
of 20 June 2013

on granting of approval of the performance by the rember of the Bank’s Supervisory Board
of duties in 2012

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 Geneshareholders Meeting resolved to grant the
approval of the performance of duties in 2012 yftllowing member of the Supervisory Board of

the Bank Handlowy w Warszawie S.A.: Frank Mannion .
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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 22/2013
of the Ordinary Shareholders Meeting
of Bank Handlowy w Warszawie Spotka Akcyjna
of 20 June 2013

on granting of approval of the performance by the rember of the Bank’s Supervisory Board
of duties in 2012

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 Geneshareholders Meeting resolved to grant the
approval of the performance of duties in 2012 yftlilowing 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 23/2013
of the Ordinary Shareholders Meeting
of Bank Handlowy w Warszawie Spétka Akcyjna
of 20 June 2013

on granting of approval of the performance by the rember of the Bank’s Supervisory Board
of duties in 2012
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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 Geneshareholders Meeting resolved to grant the
approval of the performance of duties in 2012 leyftiilowing member of the Supervisory Board of

the Bank Handlowy w Warszawie S.A.: Andrzej Oleckkiv

For ___Against ___Abstaining ___Atthe proxy’s
discretion

___Objection filed

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

Comments:

Resolution No 24/2013
of the Ordinary Shareholders Meeting
of Bank Handlowy w Warszawie Spotka Akcyjna
of 20 June 2013

on granting of approval of the performance by the rember of the Bank’s Supervisory Board
of duties in 2012

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, the Ordinary Geneshareholders Meeting resolved to grant the
approval of the performance of duties in 2012 yftilowing member of the Supervisory Board of

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

For __Against __Abstaining ___Atthe proxy’s
discretion

__ Objection filed

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

Comments:

Resolution No 25/2013
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of the Ordinary Shareholders Meeting
of Bank Handlowy w Warszawie Spotka Akcyjna
of 20 June 2013

on granting of approval of the performance by the rember of the Bank’s Supervisory Board
of duties in 2012

Pursuant to Art. 395 § 2 point 3) of the Commer€iampanies Code and § 9, Item 1, point 3 of the
Bank’s Articles of Association, the Ordinary Geneshareholders Meeting resolved to grant the
approval of the performance of duties in 2012 yftillowing member of the Supervisory Board of

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

For __Against __Abstaining ___Atthe proxy’'s
discretion

__ Objection filed

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

Comments:

Resolution No 26/2013
of the Ordinary Shareholders Meeting
of Bank Handlowy w Warszawie Spétka Akcyjna
of 20 June 2013

on granting of approval of the performance by the rember of the Bank’s Supervisory Board
of duties in 2012

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 Geneshareholders Meeting resolved to grant the
approval of the performance of duties in 2012 yftillowing member of the Supervisory Board of

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

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 27/2013
of the Ordinary Shareholders Meeting
of Bank Handlowy w Warszawie Spétka Akcyjna
of 20 June 2013

on granting of approval of the performance by the rember of the Bank’s Supervisory Board
of duties in 2012

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 Gerieéghareholders Meeting resolved to grant the
approval of the performance of duties in 2012 leyftilowing member of the Supervisory Board of

the Bank Handlowy w Warszawie S.A.: Zdenek Turek .

For __Against __Abstaining ___Atthe proxy’s
discretion

___Objection filed

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

Comments:

Resolution No 28/2013
of the Ordinary Shareholders Meeting
of Bank Handlowy w Warszawie Spotka Akcyjna
of 20 June 2013

on granting of approval of the performance by the rember of the Bank’s Supervisory Board
of duties in 2012

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 Geneshareholders Meeting resolved to grant the
approval of the performance of duties in 2012 yftilowing member of the Supervisory Board of

the Bank Handlowy w Warszawie S.A.: Alberto Verme.
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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 29/2013
of the Ordinary Shareholders Meeting
of Bank Handlowy w Warszawie Spotka Akcyjna
of 20 June 2013

on granting of approval of the performance by the rember of the Bank’s Supervisory Board
of duties in 2012

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 Geneshareholders Meeting resolved to grant the
approval of the performance of duties in 2012 eyftilowing 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
2013

Resolution No 30/2013
of the Ordinary Shareholders Meeting
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of Bank Handlowy w Warszawie Spotka Akcyjna
of 20 June 2013

concerning distribution of the net profit for the year 2012

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

|.  To distribute the net profit for the year 2012tle amount of PLN 1 008 697 857,73 as
follows:

1) ) Dividend for shareholders 756 519 084,0PLN which means that the dividend
per share amounts to PLN 5,79 .
2) Allocation for general risk fund 13 500 000,00 PLN.

2) Allocation for the reserve capital 238 678 733 FLN

Il. To set the date for determining the right to thedgind for 5 July 2013 (the dividend day);

lll. To set the date of payment of the dividend for 3@gést 2013 (the dividend payment
date).

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
2013
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Resolution No 31/2013
of the Ordinary Shareholders Meeting
of Bank Handlowy w Warszawie Spétka Akcyjna
of 20 June 2013

concerning the changes in the Articles of Associatn

Acting pursuant to 8§ 9 Paragraph 2 Iltem 2 of théches 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:

I. Paragraph 14 section 4 of the Bank’s Articleg\se$ociation shall now read as follows :

“4. The independent Supervisory Board member dtaldeemed the Supervisory Board
member who:

1.

is not the member of management board of the BaekBank’s dominant company
or associated company with the Bank or with thekBadominant company with the
meaning of the Commercial Companies Code (hereinan associated company),
and has not been in such a position for the previime years;

is not an employee of the Bank or an associategpaay and has not been in such a
position for the previous three years;

iS not receiving, or has not been receiving anyitemchl remuneration from the

Bank or an associated company apart from the pagived as the Supervisory Board
member. Such additional remuneration covers iniqudar any participation in a

share option or any other performance-related mderse; it does not cover the
receipt of fixed amounts of compensation undettiseraent plan (including deferred

compensation) for prior service with the Bank (pded that such compensation is
not contingent in any way on continued service);

is not or does not represent in any way the donticampany;

does not have, or has not had within the last vahonths, a significant business
relationship with the Bank or an associated compaitiier directly or as a partner,
shareholder, director or senior employee of a bbdying such a relationship.

Business relationships include the situation ofigmiicant supplier of goods or

services (including financial, legal, advisory ansulting services), of a significant
customer, and of organizations that receive sigaifi contributions from the Bank
or its group;
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is not, or has not been within the last three yemmartner or employee of the present
or former entity authorized to audit financial staents of the Bank or an associated
company;

is not a member of the management board in anatberpany in which the
Management Board member of the Bank is a manageimestd member or
supervisory board member, and does not have dgaificant links with the

Management Board members of the Bank through imroknt in other companies
or bodies;

has not served on the Supervisory Board for maa P years however, this period
shall be calculated no earlier than from Janua8008;

is not a close family member of the Management 8oaember, or of persons in the
situations referred to in points (1) to (8).

In addition, a relationship with a shareholder préding the independence of a member
of the Supervisory Board is an actual and significlationship with any shareholder
who has the right to exercise at least 5% of allesoat the General Meeting of
Shareholders.”

Il . Paragraph 18 section 1 point 7 of the Bark'scles of Association shall now read as
follows :

“ 7) appointing of the entity authorized to auditancial statements to audit or review the
financial statements”.

[ll. Paragraph 25 section 2 of the Bank’s Artict#f Association shall now read as follows :

“2. The Management Board Member managing risk e Blank shall be responsible for the risk
management system including:

1)
2)
3)
4)
5)
6)

credit policy of the Bank,

guality of the credit portfolio,

credit risk,

market risk,

operational risk,

coordination of activities related to the implensitn in the Bank of the requirements
resulting from the regulations in the area of rislkanagement, including regulators’
recommendations.”

IV. This Resolution is enacted upon adoption with amegion that amendments of the Articles of
Association specified in this resolution come iftie on the day they are entered into the Nationa
Court Register (KRS).
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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:

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

2013

Resolution No 32 /2013
of the Ordinary Shareholders Meeting
of Bank Handlowy w Warszawie Spétka Akcyjna

of 20 June 2013

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 Warszawie S#ective of 21 of June 2013 for a 3- year

term

___Atthe proxy’'s
discretion

For __Against __Abstaining

__ Objection filed

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

Comments:
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