Date: 30 April 2010

Report 45/2010: The Resolutions of the Ordinary Gegral Meeting of Bank Polska Kasa
Opieki Spotka Akcyjna on 28" of April 2010:

The Management Board of Bank Pekao S.A. presents @hresolutions of the Ordinary
General Meeting of the Bank on 28 of April 2010:

Resolution No. 1
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on election of Chairman of the Ordinary General Meéng

The Ordinary General Meeting appoints Mr. Marekt€kias Chairman of today's Meeting.

During the voting on the resolution the valid votesre cast out a98.906.223one hundred
ninety eight million nine hundred six thousand twmdred twenty three) shares, representing
75,81% of shares in statutory capital. Out of total antafri98.906.223one hundred ninety
eight million nine hundred six thousand two hunditegnty three) of the valid votes
197.021.573one hundred ninety seven twenty one thousandiivelred seventy three) were
in favour of the resolutior,20 (one hundred twenty) were against dn8i84.530 dne million
eight hundred eighty four thousand five hundredyhiabstained.

The Resolution was adopted with the majority olegot

Shareholder proposed the draft of the followinghaison:

Resolution No. 2
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on election of Chairman of the Ordinary General Meéng

The Ordinary General Meeting appoints Mr. RajmundlldR as Chairman of today's
Meeting.

During the voting on the resolution the valid votesre cast out a£98.906.223one hundred
ninety eight million nine hundred six thousand twmdred twenty three) shares, representing
75,81% of shares in statutory capital. Out of total antafri98.906.223one hundred ninety
eight million nine hundred six thousand two hundtegnty three) of the valid vote®0
(eighty) were in favour of the resolutioh59.939.5950one hundred fifty nine million nine
hundred thirty nine thousand five hundred ninetsefiwere against an88.966.548 thirty
eight million nine hundred sixty six thousand fivendred forty eight) abstained.

The Resolution was not adopted with the requirepbritg of votes.

Mr. Dariusz Baran declared that he voted agaihst adoption of resolution no. 1 and 2 and
reported his objection to those resolutions.

Mr. Rajmund Pollak reported his objection to Retoluno. 1 and no. 2.

Shareholder proposed the draft of the followinghason:




Resolution No. 3
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on closing the debates of the Ordinary General Megtg

The Ordinary General Meeting resolves to closdétsates.

During the voting on the resolution the valid votesre cast out af98.375.218one hundred
ninety eight million three hundred seventy five ueand two hundred eighteen) shares,
representing’5,61% of shares in statutory capital. Out of total antonin198.375.218one
hundred ninety eight million three hundred seventg thousand two hundred eighteen) of
the valid votesl26 (one hundred twenty six) were in favour of theoteson, 168.202.390
(one hundred sixty eight million two hundred twoodlsand three hundred ninety) were
against an0.172.702thirty million one hundred seventy two thousandesefiundred two)
abstained.

The Resolution was not adopted with the requirepbnts of votes.

Mr. Dariusz Baran declared that he voted agaihst atloption of resolution and reported his
objection to the resolution.

Mr. Jerzy Bielewicz, Shareholder, on behalf of hethsand Stowarzyszenie “Przejrzysty
Rynek” reports his objection to this resolution.

Shareholder proposed the draft of the followinghatson:

Resolution No. 4
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on ceasing the proceeding of votings with using theectronic system

The Ordinary General Meeting resolves to ceaseptheeeding of votings with using the
electronic system.

During the voting on the resolution the valid votesre cast out af98.375.218one hundred
ninety eight million three hundred seventy five ueand two hundred eighteen) shares,
representing’5,61% of shares in statutory capital. Out of total antonin198.375.218one
hundred ninety eight million three hundred seventg thousand two hundred eighteen) of
the valid votesl26 (one hundred twenty six) were in favour of theoteson, 159.939.555
(one hundred fifty nine million nine hundred thirtine thousand five hundred fifty five) were
against and8.435.537 thirty eight million four hundred thirty five thoaad five hundred
thirty seven) abstained.

The Resolution was not adopted with the requirepbnts of votes.

Mr. Dariusz Baran declared that he voted agaihst adoption of resolution and reported his
objection to the resolution.

Mr. Rajmund Pollak reported his objection to thesalution.

Mr. Jerzy Bielewicz, Shareholder, on behalf of hethsand Stowarzyszenie “Przejrzysty
Rynek” reports his objection to this resolution.



Resolution No. 5
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on election of the Voting Commission

The Ordinary General Meeting appoints the followmgmbers of the Voting Commission:
Ewa Ruchska, Lucyna Haczewska and Matgorzata Olborska.

During the voting on the resolution the valid votesre cast out a98.906.22§one hundred
ninety eight million nine hundred six thousand timandred twenty six) shares, representing
75,81% of shares in statutory capital. Out of total antafri98.906.226one hundred ninety
eight million nine hundred six thousand two hundreeenty six) of the valid votes
197.022.77Qone hundred ninety seven million twenty two themd seven hundred seventy)
were in favour of the resolutioi21 (one hundred twenty one) were against ar@83.335
(one million eight hundred eighty three thousaneehrundred thirty five) abstained.

The Resolution was adopted with the majority olegot

Mr. Rajmund Pollak, Shareholder reported his olmpacto this resolution.

Mr. Dariusz Baran, Shareholder, declares that ledvagainst the resolution and reported his
objection to this resolution.

Shareholder proposed the draft of the followinghaison:

Resolution No. 6
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on introducing changes to the agenda

The Ordinary General Meeting resolves to supplenpamt 6 of the agenda through the
appointment of the Commission for investigatiorcapital flows between Bank Polska Kasa
Opieki Spotka Akcyjna and UniCredit Group and resslto cease the consideration of point
no. 16 of the agenda.

During the voting on the resolution the valid votesre cast out a98.906.1890one hundred
ninety eight million nine hundred six thousand ¢tnmdred eighty nine) shares, representing
75,81% of shares in statutory capital. Out of total antafri98.906.198one hundred ninety
eight million nine hundred six thousand one hundeeghty nine) of the valid vote$.281
(one thousand two hundred eighty one) were in faxaduhe resolution]160.470.566(one
hundred sixty million four hundred seventy thouséimd hundred sixty six) were against and
38.434.342 thirty eight million four hundred thirty four thoasd three hundred forty two)
abstained.

The Resolution was not adopted.

Mr. Jerzy Bielewicz, Shareholder, on behalf of hethsand Stowarzyszenie “Przejrzysty
Rynek” reports his objection to this resolution.

Shareholder proposed the draft of the followinghason:




Resolution No. 7
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on closing the debates of the Ordinary General Megtg

The Ordinary General Meeting resolves to closdétsates in this point of the agenda.

During the voting on the resolution the valid votesre cast out a98.906.2290one hundred
ninety eight million nine hundred six thousand tmmdred twenty nine) shares, representing
75,81% of shares in statutory capital. Out of total antafri98.906.2290ne hundred ninety
eight million nine hundred six thousand two hundnednty nine) of the valid votek26 (one
hundred twenty six) were in favour of the resolnfi®68.732.201(one hundred sixty eight
million seven hundred thirty two thousand two hwtione) were against ardd.173.902
(thirty million one hundred seventy three thousaime: tundred two) abstained.

The Resolution was not adopted.

Mr. Dariusz Baran declared that he reported higalgn to the fact that the Resolution was
not adopted.

Mr. Rajmund Pollak declared that he reported hjealon to the fact that the Resolution was
not adopted.

Mr. Jerzy Bielewicz, Shareholder, on behalf of hethsand Stowarzyszenie “Przejrzysty
Rynek” declared that he reported his objectiorhtofact that the Resolution was not adopted.

Resolution No. 8
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on adoption of the agenda

The Ordinary General Meeting adopts the agendahm wording presented by the
Management Board of the Bank in announcement atmtening of the General Meeting in
accordance with Art. 4G»f Code Commercial Companies.

During the voting on the resolution the valid votesre cast out a202.766.12qtwo hundred
two million seven hundred sixty six thousand onedred twenty) shares, representing
77,29% of shares in statutory capital. Out of total antoain202.766.12Qtwo hundred two
million seven hundred sixty six thousand one haddwenty) of the valid vote00.881.464
(two hundred million eight hundred eighty one thand four hundred sixty four) were in
favour of resolution]126 (one hundred twenty six) were against dn884.530 ¢gne million
eight hundred eighty four thousand five hundredyhabstained.

The Resolution was adopted with the required migjofi votes.

Mr. Dariusz Baran, Shareholder, declares that ledvagainst the resolution and reported his
objection to this resolution.

Mr. Jerzy Bielewicz, Shareholder, on behalf of hethsand Stowarzyszenie “Przejrzysty
Rynek” reports his objection to this resolution.

Mr. Rajmund Pollak, Shareholder declares that hed/@against the resolution and reported
his objection to this resolution.



Resolution No. 9
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving report of the Management Board
on the activity of Bank Polska Kasa Opieki Spotka Kcyjna in 2009

Acting in accordance with Art. 393 p.1 and Art. 32 p.1 of Code of the Commercial
Companies and pursuant to § 13 p.1 of the Banlésut, the Ordinary General Meeting
resolves as follows:

8 1. The report of the Management Board on theviactof Bank Polska Kasa Opieki S.A.
for 2009 is hereby approved.

§ 2. The Resolution is enacted upon its adoption.

During the voting on the resolution the valid votesre cast out d202.766.12dtwo hundred
two million seven hundred sixty six thousand om@dred twenty) representirky,29% of
shares in statutory capital. Out of total amoun202.766.120(two hundred two million
seven hundred sixty six thousand one hundred tWeritthe the valid vote200.882.664
(two hundred million eight hundred eighty two tand six hundred sixty four) were in
favour of the resolution126 (one hundred twenty six) were against ané83.330 ¢ne
million eight hundred eighty three thousand threedred thirty) abstained.

The Resolution was adopted with the required m@joffi votes.

Mr. Jerzy Bielewicz, Shareholder, on behalf of hethsand Stowarzyszenie “Przejrzysty
Rynek” declares that he voted against the reswoluéind reported his objection to this
resolution.

Mr. Dariusz Baran, Shareholder, declares that ledvagainst the resolution and reported his
objection to this resolution.

Mr. Rajmund Pollak, Shareholder declares that hed/@against the resolution and reported
his objection to this resolution.

Mr. Piotr Kaczmarczyk, plenipotentiary of Sharetesldir. Michel Marbot, declares that he
voted against the resolution and reported his d¢ibjeto this resolution.

Resolution No. 10
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the financial statements of Bank Polsk Kasa Opieki Spotka Akcyjna for
2009

Acting in accordance with Art. 393 p.1 and Art. 3% p.1 of Code of the Commercial
Companies and 8§ 13 p.1 of the Bank’s Statute, thdin@y General Meeting resolves as
follows:

8 1. The financial statements of Bank Polska Kagsekd Spotka Akcyjna for 2009 is
hereby approved, with the following figures:



a) the statement of financial position as af'¥lecember 2009 with total assets and
total liabilities of 126 918 020 070,96 PLN (sayedhundred twenty six billion nine
hundred eighteen million twenty thousand sevent{®®& PLN),

b) the statement of comprehensive income for the &i@hn year ended
as at 31 December 2009 with a total comprehensive income
of 2 379 431 317,46 PLN (say: two billion three red seventy nine million four
hundred thirty one thousand three hundred sevedi@d:i00 PLN),

c) the income statement for the financial year endedts8f' December 2009 with a
net profit of 2462 263 195, 94 PLN (say: two ibil four hundred sixty two
million two hundred sixty three thousand one huddrmety five 94/100 PLN),

d) the statement of changes in equity for the findngar ended as at 3December
2009 with an increase in equity of 2 396 235 thadsa@LN (say: two billion three
hundred ninety six million two hundred thirty fileousand PLN),

e) the statement of cash flow for the financial yeadesl as at 31December 2009
with an increase in cask amounting to 3 067 39tisand PLN (say: three billion
sixty seven million tree hundred ninety five thood@LN),

f) additional information that contains the descripsiaf main accountancy rules and
other information.

8 2. The Resolution is enacted upon its adoption.

During the voting on the resolution the valid votesre cast out a202.766.12qtwo hundred
two million seven hundred sixty six thousand onexdred twenty) shares representing
77,29% of shares in statutory capital. Out of total antoain202.766.12Qtwo hundred two
million seven hundred sixty six thousand one haddwenty) of the valid vote00.881.464
(two hundred million eight hundred eighty one thand four hundred sixty four) were in
favour of the resolution126 (one hundred twenty six) were against dné84.530 ¢ne
million eight hundred eighty four thousand five kdued thirty) abstained.

The Resolution was adopted with the required mgjoifi votes.

Mr. Dariusz Baran, Shareholder, declares that ledvagainst the resolution and reported his
objection to this resolution.

Mr. Jerzy Bielewicz, Shareholder, on behalf of hethsand Stowarzyszenie “Przejrzysty
Rynek” declares that he voted against the resoiuéiod reported his objection to this
resolution.

Mr. Rajmund Pollak, Shareholder, declares that dtedsagainst the resolution and reported
his objection to this resolution.

Resolution No. 11
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving report of the Management Board on thectivity of
Bank Polska Kasa Opieki Spétka Akcyjna Capital Groyp in 2009

Acting in accordance with Art. 3%5 of Code of the Commercial Companies and 8§ 18tpoi
5 of the Bank’s Statute, the Ordinary General Megtesolves as follows:



8 1. The report of the Management Board on theviactof Bank Polska Kasa Opieki
Spotka Akcyjna Capital Group for 2009 is herebyrappd.

8 2. The Resolution is enacted upon its adoption.

During the voting on the resolution the valid votesre cast out d202.766.12qtwo hundred
two million seven hundred sixty six thousand onexdred twenty) shares representing
77,29% of shares in statutory capital. Out of total antoain202.766.12Qtwo hundred two
million seven hundred sixty six thousand one haddwenty) of the valid vote00.881.464
(two hundred million eight hundred eighty one thand four hundred sixty four) were in
favour of the resolution126 (one hundred twenty six) were against dné84.530 ¢ne
million eight hundred eighty four thousand five kued thirty) abstained.

The Resolution was adopted with the required mgjofi votes.

Mr. Dariusz Baran, Shareholder, declares that ledvagainst the resolution and reported his
objection to this resolution.

Mr. Rajmund Pollak, Shareholder, declares that dtedragainst the resolution and reported
his objection to this resolution.

Mr. Piotr Kaczmarczyk, plenipotentiary of Sharetesldr. Michel Marbot, declares that he
voted against the resolution and reported his d¢ibjeto this resolution.

Mr. Jerzy Bielewicz, Shareholder, on behalf of hethsand Stowarzyszenie “Przejrzysty
Rynek” declares that he voted against the reseiuéiod reported his objection to this
resolution.

Resolution No. 12
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the consolidated financial statementsf
Bank Polska Kasa Opieki Spétka Akcyjna Capital Growp for 2009

Acting in accordance with Art. 398 5 of Code of the Commercial Companies and
8 13 point 5 of the Bank’s Statute, the Ordinarm&al Meeting resolves as follows:

8 1. The consolidated financial statements of BRokska Kasa Opieki Spétka Akcyjna
Capital Group for 2009 is hereby approved, with fillowing figures:

a) the consolidated statement of financial positiom&3F' December 2009 with total
assets and total liabilities of 130 616 053 697, B&N (say: one hundred thirty
billion six hundred sixteen million fifty three theand six hundred ninety seven
89/100 PLN),

b) the consolidated statement of comprehensive indomthe financial year ended as
at 3T December 2009 with the a total comprehensive ircom?2 273 483 222, 06
PLN (say: two billion two hundred seventy threelimil four hundred eighty three
thousand two hundred twenty two 06/100 PLN),

c) the consolidated income statement for the finangal ended as at 3December
2009 with a net profit of 2 421 345 401, 59 PLNy(sawo billion four hundred
twenty one million three hundred forty five thoudanfour hundred one 59/100
PLN),



d) the consolidated statement of changes in equitthifinancial year ended as af'31
December 2009 with an increase in equity of 2 338l thousand PLN (say: two
billion three hundred thirty four six hundred thigight thousand PLN),

e) the consolidated statement of cash flow for therfoial year ended as at®31
December 2009 with an increase in cask amounting 986 413 thousand PLN
(say: two billion nine hundred eighty six milliomdr hundred thirteen thousand
PLN),

f) additional information that contains the descriptaf main accountancy rules and
other information..

§ 2. The Resolution is enacted upon its adoption.

During the voting on the resolution the valid votesre cast out a202.766.12qtwo hundred
two million seven hundred sixty six thousand omedred twenty) representirgy,29% of
shares in statutory capital. Out of total amoun2062.766.120(two hundred two million
seven hundred sixty six thousand one hundred tWeaftthe valid vote200.881.464two
hundred million eight hundred eighty one thoustma hundred sixty four) were in favour of
the resolution,126 (one hundred twenty six) were against dn@84.530 gne million eight
hundred eighty four thousand five hundred thirty3tained.

The Resolution was adopted with the required migjofi votes.

Mr. Dariusz Baran, Shareholder, declares that ledvagainst the resolution and reported his
objection to this resolution.

Mr. Jerzy Bielewicz, Shareholder, on behalf of hethsand Stowarzyszenie “Przejrzysty
Rynek” declares that he voted against the reseiuéiod reported his objection to this
resolution.

Mr. Rajmund Pollak, Shareholder, declares that dtedsagainst the resolution and reported
his objection to this resolution.

Mr. Piotr Kaczmarczyk, plenipotentiary of Sharetesldr. Michel Marbot, declares that he
voted against the resolution and reported his dgibjedo this resolution.

Shareholder proposed the draft of the followinghason:

Resolution No. 13
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on assigning the total net profit for 2009 to paytte dividend.

Acting in accordance with Art. 348 8§ 3 and Art. 382 p. 2 of Code of the Commercial
Companies and 8§ 13 point 2 and 8§ 33 section 1 pRthe Statute of Bank Pekao S.A., the
Ordinary General Meeting resolved as follows:

Ordinary General Meeting resolved as follows:



81 The net profit of Bank Polska Kasa Opieki Spokkcyjna for 2009 in the amount of
2 462 263 195,94 PLN (say: two billion four hundmagty two million two hundred sixty
three thousand one hundred ninety five 94/100 R&N)stributed in such way that:

* the amount of 2 462 263 195,94 PLN (say: two hillimur hundred sixty two
million two hundred sixty three thousand one huddmmety five 94/100 PLN) is
allocated as dividend.

§2 The dividend'’s setting date is orfiMay 2010.
§3 The dividend’s pay-out day is off dune 2010.
84 The Resolution is enacted upon its adoption.

During the voting on the above-mentioned resoluttbe valid votes were cast out of
199.564.4990ne hundred ninety nine million five hundred gikbur thousand four hundred
ninety nine) shares representirg,07% of shares in statutory capital. Out of the totabant

of 199.564.499(one hundred ninety nine million five hundred gixbur thousand four
hundred ninety nine) of the valid votds281(one thousand two hundred eighty one) were in
favour of the resolutior59.939.56(qone hundred fifty nine million nine hundred tkirtine
thousand five hundred sixty) were against 83d623.658(thirty nine million six hundred
twenty three thousand six hundred fifty eight) abetd

The Resolution was not adopted with a majority @kg

Shareholder proposed the draft of the followinghason:

Resolution No. 14
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on assigning the total net profit for 2009 for thaeserve

Acting in accordance with Art. 348 8 3 and Art. 392 p. 2 of Code of the Commercial
Companies and § 13 point 2 and § 33 section 1 pRthe Statute of Bank Pekao S.A., the
Ordinary General Meeting resolved as follows:

Ordinary General Meeting resolved as follows:

81 The net profit of Bank Polska Kasa Opieki Spdikcyjna for 2009 in the amount of
2 462 263 195,94 PLN (say: two billion four hundrggty two million two hundred sixty
three thousand one hundred ninety five 94/100 R&M)stributed in such way that:

* the amount of 2 462 263 195,94 PLN (say: two hilliour hundred sixty two
million two hundred sixty three thousand one huddmmety five 94/100 PLN) is
allocated as reserve.

§2 The dividend’s setting date is orfM™ay 2010.
§3 The dividend’s pay-out day is ofi June 2010.



84 The Resolution is enacted upon its adoption.

During the voting on the above-mentioned resoluttbe valid votes were cast out of
202.235.069(two hundred two million two hundred thirty fivddusand sixty nine) shares
representing’7,08% of shares in statutory capital. Out of the totaloant of202.235.069
(two hundred two million two hundred thirty fivedhsand sixty nine) of the valid votes,
(seven) were in favour of the resolutidr§9.940.834(one hundred fifty nine million nine
hundred forty thousand eight hundred thirty fougrevagainst and2.294.228(forty two
million two hundred ninety four thousand two hurditerenty eight) abstained

The Resolution was not adopted with a majority aes.

Shareholder proposed the draft of the followinghason:

Resolution No. 15
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on distribution of the Bank’s net profit for 2009

Acting in accordance with Art. 348 8§ 3 and Art. 382 p. 2 of Code of the Commercial
Companies and § 13 point 2 and 8§ 33 section 1 pRthe Statute of Bank Pekao S.A., the
Ordinary General Meeting resolved as follows:

Ordinary General Meeting resolved as follows:

81 The net profit of Bank Polska Kasa Opieki Spokkcyjna for 2009 in the amount of
2 462 263 195,94 PLN (say: two billion four hundmagty two million two hundred sixty
three thousand one hundred ninety five 94/100 R&N)stributed in such way that:

1) the amount of 761 096 398,60 PLN (seven hundrety sime million ninety six
thousand three hundred ninety eight 60/100 PLM)Iexated as reserve,

2) the amount of 1 601 166 797,34 (one billion six dne one million one hundred
sixty six thousand seven hundred ninety seven ®4P1NN) is allocated as dividend,

3) the amount of 100 000 000,00 (one hundred millieN)Pis allocated as general risk
fund.

§2 The dividend’s setting date is ofM™ay 2010.
§3 The dividend’s pay-out day is ofi June 2010.
84 The Resolution is enacted upon its adoption.

During the voting on the above-mentioned resolutibe valid votes were cast out of
202.235.068two hundred two million two hundred thirty fivedusand sixty eight) shares
representing’7,08% of shares in statutory capital. Out of the totaloant of202.235.068
(two hundred two million two hundred thirty fivedbsand sixty eight) of the valid votes,
1280 (one thousand two hundred eighty) were in favduthe resolution159.939.56Q0/one
hundred fifty nine million nine hundred thirty ninleousand five hundred sixty) were against

10



and 42.294.228(forty two million two hundred ninety four thousanwo hundred twenty
eight) abstained
The Resolution was not adopted with a majority ates.

Shareholder Mr Rajmund Pollak reported the objectiothe adoption of the Resolution.

Resolution No.16
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on the distribution of net profit of Bank Polska Kasa Opieki Spo6tka Akcyjna for 2009

Acting in accordance with Art. 348 8 3 and Art. 392 p. 2 of Code of the Commercial
Companies and § 13 point 2 and 8§ 33 section 1 pRthe Statute of Bank Pekao S.A., the
Ordinary General Meeting

resolved as follows:

8 1. The net profit of Bank Polska Kasa Opieki &pdhkcyjna for 2009 in the amount of
2 462 263 195,94 PLN (say: two billion four hundggty two million two hundred
sixty three thousand one hundred ninety five 94/PQ0I) is distributed in such way
that:

1) the amount of 761 096 398,60 PLN (say: seven huahdibdy one million ninety six
thousand three hundred ninety eight 60/100 PLM)lexated as dividend,

2) the amount of 1 601 166 797,34 PLN (say: one bilsix hundred one million one
hundred sixty six thousand seven hundred ninetgrs&4/100 PLN) is allocated to
reserve equities,

3) the amount of 100 000 000,00 PLN (say: one hundnéiion PLN) is allocated to
general risk fund.

§ 2. The dividend’s setting day is on™May 2010.
§ 3. The dividend’s pay-out day is ofl June 2010.

8§ 4. The Resolution is enacted upon its adoption.

Justification of the resolution of the Ordinary Gereral Meeting of Bank Polska Kasa
Opieki Spotka Akcyjna on the distribution of net profit of Bank Polska Kasa Opieki
Spétka Akcyjna for 2009

Presenting recommendation regarding distributionetfprofit of Bank Pekao S.A. for 2009
the Management Board took into account the follgadonditions:

a) in December 2009, the capital adequacy ratio ofBaek reached the level of 15,64%,
excluding the net profit for 2009, and the cap#tdequacy ratio for the Group is higher
and reached the level of 16,24%; such a strondgaldpase ensures a safe position to the
Bank even in a situation of fluctuations on the ketiand enables to pursue development
plans,

b) the macroeconomic forecast for Poland shows fudtedilisation on the market in 2010;
the progressive stabilisation can be observedaldbe international markets,

11



c) the capital adequacy ratio of the Bank remainh@tevel higher than the average level
for the Polish banking which amounts to 13,30%td3eecember 2009.

According to the above-mentioned recommendation dikiidend will be paid in the amount
of 2,90 PLN per one share, which translates inwaddind payout rate of 30,91% of the net
profit of the Bank for 2009 (31,56% of the net jraff the Group). After the remaining
portion of the net profit for 2009 is accountedhe equity capital, the capital adequacy ratio
for the Bank should amount to 17,62%, whereas thesalidated capital adequacy ratio
should equal 18,08%.

The Supervisory Board of Bank Pekao S.A. gave dsitiye opinion on the Management
Board’s motion on distribution of the net profit Bank Polska Kasa Opieki Spétka Akcyjna
for 2009 and recommended to the Ordinary GeneradtiMg to adopt the resolution in this
matter. The dividend's setting day and the dividengay-out day were established in
accordance with legal regulations.

During the voting on the resolution the valid votesre cast out d202.766.12qtwo hundred
two million seven hundred sixty six thousand onexdred twenty) shares representing
77,29% of shares in statutory capital. Out of total antoain202.766.12Qtwo hundred two
million seven hundred sixty six thousand one haddwenty) of the valid vote00.881.464
(two hundred million eight hundred eighty one thand four hundred sixty four) were in
favour of the resolution].326 (one thousand three hundred twenty six) werenagaind
1.883.330 ¢ne million eight hundred eighty three thousanéethrundred thirty) abstained.
The Resolution was adopted with the required mgjofi votes.

Mr. Dariusz Baran, Shareholder, declares that lhedvagainst the resolution and reported his
objection to this resolution.

Mr. Rajmund Pollak, Shareholder, declares that dtedsagainst the resolution and reported
his objection to this resolution.

Mr. Jerzy Bielewicz, Shareholder, on behalf of hethsand Stowarzyszenie “Przejrzysty
Rynek” declares that he voted against the reswoluéind reported his objection to this
resolution.

Mr. Piotr Kaczmarczyk, plenipotentiary of Sharetesldir. Michel Marbot, declares that he
voted against the resolution and reported his d¢ibjeto this resolution.

Resolution No. 17
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the report on the activity of
the Supervisory Board of Bank Polska Kasa Opieki Siitka Akcyjna in 2009

Acting in accordance with to § 13 p. 3 of the Bantatute, the Ordinary General Meeting
resolved as follows:

8 1. The report of the Supervisory Board of Bankd®eS.A. on its activity in 2009,

containing results of performed assessment ofortepon activities of the Bank and the
Capital Group in 2009, financial statements of Bank and the Bank’s Capital Group for
2009 and the motion of the Management Board comggmhistribution of Bank’s net profit

for 2009 is hereby approved.

§ 2. The Resolution is enacted upon its adoption.
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Enclosures

Report on activity of the Supervisory Board of Bank Polska Kasa Opieki Spotka
Akcyjna in 2009, results of performed assessment.aeports on activities of the Bank
and the Capital Group in 2009, financial statement®f the Bank and the Capital Group
for 2009 and the motion of the Management Board caerning distribution of net profit
for 2009.

|. The composition and organisation of work of the Supervisory Board in 2009

In the period from 1 January 2009 to 5 May 2008, Spervisory Board was composed of the
following persons:

Jerzy Wanicki — Chairman,

Paolo Fiorentino — Deputy Chairman, SecretaryefBoard,
Federico Ghizzoni — Deputy Chairman,

Members:

Pawet Dangel,
Fausto Galmarini,
Oliver Greene,
Enrico Pavoni,
Leszek Pawtowicz,
Krzysztof Pawtowski.

In accordance with § 15 sect. 2 p 1 of the Bank&use, the mandates of Members of the
Supervisory Board expired on 5 May 2009, i.e. ashef day when the Ordinary General
Meeting of Bank Pekao S.A., approving the finanstatement for the last full reporting year
of performance of function of member of the Supssry Board, was held. As a result, the
Ordinary General Meeting elected Members of theeBupory Board for the next joint term
of office — lasting three years and starting assdflay 2009 — appointing the following
persons as Members of the Supervisory Board: P®&aelel, Paolo Fiorentino, Federico
Ghizzoni, Oliver Greene, Alicja Kornasiewicz, EmriPavoni, Leszek Pawlowicz, Krzysztof
Pawtowski and Jerzy Waicki.

At the first meeting of the new term of office onJane 2009, the Supervisory Board
appointed again Mr J.Waicki as Chairman of the Board, Mr P.Fiorentino [@sputy
Chairman, Secretary of the Board, and Mr F.GhizasnDeputy Chairman of the Board.

As at 31 December 2009, the composition of the Sgmy Board was as follows:

Jerzy Wanicki — Chairman,

Paolo Fiorentino — Deputy Chairman, SecretaryhefBoard,
Federico Ghizzoni — Deputy Chairman,

Members:

Pawet Dangel,
Oliver Greene,
Alicja Kornasiewicz,
Enrico Pavoni,
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Leszek Pawtowicz,

Krzysztof Pawtowski.

On 12 January 2010, Ms Alicja Kornasiewicz, Membgthe Supervisory Board, tendered
her resignation from the held position in connettath her appointment to the Management
Board of Bank Pekao S.A.

The Supervisory Board of Bank Polska Kasa Opieki 8xercised permanent supervision of
the Bank’s activity, in accordance with the righatsd obligations provided for in the Code of
Commercial Companies and the Bank’s Statute.

In 2009, the Supervisory Board held 10 meetingsisiciered 128 pieces of information,
analyses and motions and adopted 75 resolutions.

The Supervisory Board performed its tasks bothatnheetings and under the works of the
Board’s committees.

In 2009 the committees of the Supervisory Boardinaed their activity: (i) audit committee,
(i) remuneration committee, and (iii) finance coittee. The approved by the Board reports
on activity of those committees have been attatbehis report.

[l. Personnel issues

In 2009, the Supervisory Board considered the perslomotions concerning the functioning
of the Management Board, in accordance with thepatiemces defined in the Bank’s Statute.
As at 1 January 2009, the composition of the Mamege Board was the following:

Jan Krzysztof Bielecki — President of the ManageniBzrard, CEO,

Luigi Lovaglio — First Vice President of the Managent Board, General Manager,
Diego Biondo - Vice President of the ManagementrBpa

Marco lannaccone - Vice President of the ManagerBeatd,

Paolo lannone - Vice President of the Managemeatdgo

Andrzej Kopyrski - Vice President of the Managemigaard,

Katarzyna Niezgoda-Walczak - Vice President ofNfamagement Board,
Grzegorz Piwowar - Vice President of the ManagerBerird,

Marian Waynski - Vice President of the Management Board.

On 11 December 2008, Mr Paolo lannone tenderetehignation from the position of Vice
President of the Management Board effective asJafriliary 2009.

On 17 April 2009, the Supervisory Board recalled Ketarzyna Niezgoda-Walczak, Vice
President of the Management Board, from the pasitield in the Management Board
effective as of 17 April 2009.

At the meeting of the Supervisory Board on 24 Nobem?2009, President of the
Management Board, Mr Jan Krzysztof Bielecki, teedehis resignation from the position
held, effective as of 11 January 2010.

As at 31 December 2009, the composition of the Mameent Board was the following:
Jan Krzysztof Bielecki - President of the ManagenBward, CEO,

Luigi Lovaglio - First Vice President of the Managent Board, General Manager,
Diego Biondo - Vice President of the ManagementrBpa

Marco lannaccone - Vice President of the ManagerBeatd,
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Andrzej Kopyrski - Vice President of the ManagemiBaard,
Grzegorz Piwowar - Vice President of the ManagerBerird,
Marian Waynski - Vice President of the Management Board.

The Supervisory Board also considered the motiowlsaalopted resolutions concerning the
conditions of agreements regulating the labourticgighips existing between Members of
the Management Board and the Bank.

[11. Activity of the Supervisory Board

The activity of the Supervisory Board in 2009, jlils¢ in the previous years, focused both on
strategic issues as well as on the issues pertainisupervision of the current activity of the
Bank.

Under the strategic issues, the Board analyseddmutdissed in detail with the Management
Board the situation of the Bank and its activityardifficult macroeconomic environment,
under pressure of the situation on internatioraricial markets, with lower interest rates on
the market and a strong competition in the bankexgor resulting in high deposit prices.

The Supervisory Board paid a special attentiorh#liquidity position of the Bank and got
acquainted with the information presented by thenddgment Board in this respect, as well
as with the analysis of market risk the aim of viahizas to assess the scale of market risk of
Bank Pekao S.A. and the tools for managing this insthe context of increased economic
and financial risk in comparison with the situatioom before the crisis.

In 2009, the Board analysed on a regular basi$otlmving: (i) financial position, (ii) results

of sales in the area of products being key to emeof the Bank’s results, i.e. mortgage loans,
consumer loans, investment funds and bank caingsagsets quality, (iv) risk level, and (v)
the level of the Bank’s security.

The Board supervised the process of risks managesthéime Bank, approving the adopted by
the Management Board credit risk policy for 2009nal as the investment policy and the
assets and liabilities management policy for 2008 following reports were analysed with
due diligence: quarterly reports on financial riskanagement as well as the reports on the
credit portfolio and loan workout activity, the mpon operational risk management and the
report on activity of the Compliance Office.

It should be emphasised that the Supervisory Bahrdugh the Audit Committee, analysed
also a number of other important areas connectéu nvgks management and security of the
Bank, such as business continuity management, isec@ithe Bank’s information systems,
counteracting money laundering, client's complaarid insurance policy of the Bank.

In accordance with the competences defined in #rgkiBg Law Act and the relevant internal
regulations of the Bank and the UniCredit Grou, Board considered the motions and took
decisions on credit transactions concerning memlodrsthe Supervisory Board and
Management Board, the persons holding managersigas at the Bank, the entities related
to such persons and the persons included in theflicorporate officers” of the UniCredit
Group.

Performing its statutory duties, the Board analysed assessed the motions and reports
addressed by the Management Board to the Genestirie

The Board issued opinions on the quarterly and-semual consolidated financial statements
of the Capital Group of Bank Pekao S.A., prepamedidécordance with the International
Financial Reporting Standards.
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The Board also got acquainted with the recommeositof the external auditor issued after
examination of the financial statement for 2008 ac#&nowledged the information on the
position of the Management Board as to the contefntise aforementioned recommendations
and the status of their implementation.

The Board also performed an in-depth analysis b&mtareas and fields of activity of the
Bank, including in particular: (i) the position tife Bank viewed against the background of
the banking sector, (i) macroeconomic conditiond the Bank’s environment, (iii) relations
with investors and analysts, and (iv) activity afgcular committees of the Board.

The Board was interested in the internal audit fioncat the Bank and implementation of the
plan of internal controls in 2009. The SupervisBogard analysed on semi-annual basis the
reports on activity of the Internal Audit Departrheihe Board approved the the internal
control procedures contained in the Ordinance: “Iritternal Control System at Bank Polska
Kasa Opieki Spotka Akcyjna” and considered the rimfation on the annual review of the
Internal Control System at the Bank.

The Supervisory Board attached much weight to thplementation of projects aimed at
adjusting the Bank to the requirements stemmingnfiioe guidelines of the Basel Committee
of Banking Supervision — Basel Il, considered thpgorts on the status of implementation of
the Basel Il AIRB Project and got acquainted whik tnformation concerning the works on
drawing up the applications by the Bank addressethé¢ Polish and Italian supervision
authorities requesting consent for the Bank to tirge statistical methods to calculate the
capital requirements resulting from credit risk anpmerational risk. Those applications were
submitted by the Bank to the above-mentioned aitésinitiating in that way the process of
their approval.

The Supervisory Board acknowledged the annual tepar review of the Procedure
concerning the Internal Capital Adequacy Assessnmreatess (ICAAP) and approved the
updated ICAAP Procedure. The Board also acknowkdbe contents of the document:
“Basel Il — Credit Risk: Annual Audit Report” prejea by the Internal Audit Department on
the basis of the carried out control concerning ¢a&ulation, with the use of standard
method, and reporting of minimal capital requiremesulting from credit risk. The Board
also considered and accepted the report on aneuvalr of the ICAAP process implemented
by the Internal Audit Department.

Members of the Supervisory Board participated mttiaining titled: “Basel Il — Through the
Pillars to Compliance”.

An important issue discussed at the meetings ofSbpervisory Board was the capital
adequacy and capital management under conditiobgydfuctuations on the market. In this
area of interest, the Supervisory Board analysece om quarter the reports on capital
management and it accepted the following documéntshe procedure: “Capital Planning
Handbook in Bank Pekao S.A.”, (i) “Capital Managent Strategy — 2009”, (iii) the

procedure: “Capital Management Hanbook in BankaBe&.A.” and (iv) the procedure:

“Available Financial Resources in Bank Pekao S.A.”

The Supervisory Board also considered the motiomscarning sale of real estates, in
accordance with its competences defined in § 1B mf the Bank’s Statute. The Board also
analysed the financial standing of the Bank’s slibsy companies, considering on semi-
annual basis a detailed report on activity of thommpanies.
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V. Assessment of reports of the Management Board of the Bank and the Capital Group in
2009, financial statements of the Bank and the Capital Group for 2009, and the motion of
the Management Board concerning the distribution of net profit for 2009.

The Supervisory Board of Bank Pekao S.A., actingqdoordance with art. 382 § 3 of the
Code of Commercial Companies and performing ittusiay duties, assessed the reports of
the Management Board of the Bank and the Capitalu@rn 2009 as well as financial
statements of the Bank and the Capital Group f@926 terms of their consistency with the
books, documents and the factual state.

As a result of this assessment and having got augdawith the opinions and reports of the
auditor, KPMG Audyt Sp. z 0.0., on examination ioihcial statement of Bank Pekao S.A. for
2009 and the consolidated financial statementefGhpital Group of Bank Pekao S.A. for 2009,
the Board issues a positive opinion on the achiessdlts and recommends to the General Meeting
to adopt the resolutions approving those statements

Putting forward this recommendation, the Board timbé& consideration that:

1) the Bank generated in 2009 the net profit in theowamh of 2.462,3 min PLN; the
consolidated net profit of the Bank Pekao S.A. Grtatalled 2.421,3 min PLN, the return on
average equity of the Bank was 14,7%, and of thgit&laGroup 14,1%. The strong capital
and liquidity structure of the Group, with the dapiadequacy ratio at the end of 2009
amounting to 16,2%, and the loans to deposits #ti®l,7%, allow for further stable and
safe development of activity of the Bank,

2) the results achieved in 2009 proved the Bank’sngtteand its resistance to economic
turmoil. The Bank achieved good results althougbperated in a difficult macroeconomic
environment under pressure of the situation onrmatigonal financial markets, with lower
market interest rates and high prices of depositsch was the consequence of a strong
competition on the part of banks striving to impedheir liquidity and structure of financing.
Those results were achieved thanks to the Bankisitsgcon the market, which resulted in
increase of consumer and mortgage loans as welh @dse considerable increase of the
volume of deposits,

3) The Bank and the companies belonging to the Groupirtued the effective costs
management as a result of which the operating costgped by 3% year-to-year,

4) The Bank effectively managed the credit risk andtiooied the conservative policy in this
respect. Thanks to such conservative approachcrbeit portfolio of the Bank did not
deteriorate as much as the credit portfolio inliaeking sector on average, and the credit risk
cost at the level of 0,69 p.p. confirms the conipetiedge of the Bank in this respect.

The Board assessed the motion of the Managememt Boadistribution of the net profit for
2009.
The Board issued a positive opinion on this mo#ind taking into consideration the fact that:

a) in December 2009, the capital adequacy ratio ofBaek reached the level of 15,64%,
excluding the net profit for 2009, and the cap#tdéquacy ratio for the Group is higher and
reached the level of 16,24%; such a strong capdak ensures a safe position to the Bank
even in a situation of fluctuations on the marked anables to pursue development plans,

b) the macroeconomic forecast for Poland shows fustadilisation on the market in 2010;
the progressive stabilisation can be observedalgbe international markets,

c) the capital adequacy ratio of the Bank remainh@&tevel higher than the average level
for the Polish banking which amounts to 13,30%td3eccember 2009.
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The Board decided to recommend to the General Wgéie distribution of the net profit of
Bank Polska Kasa Opieki S.A. for 2009 in the amanfin? 462 263 195, 94 PLN in such a
way that:

a) the amount of 761 096 398,60 PLN is earmarked ifodeind,
b) the amount of 1 601 166 797,34 PLN is earmarkede®erve capital,

¢) the amount of 100 000 000,00 PLN is earmarkedHergeneral risk fund for unidentified
risk of running banking activity.

According to the above-mentioned recommendation dikiidend will be paid in the amount
of 2,90 PLN per one share, which translates inwaddind payout rate of 30,91% of the net
profit of the Bank for 2009 (31,56% of the net jraff the Group). After the remaining
portion of the net profit for 2009 is accountedhe equity capital, the capital adequacy ratio
for the Bank should amount to 17,62%, whereas thesalidated capital adequacy ratio
should equal 18,08%.

In accordance with the Best Practices of the WS3#edi Companies, the Supervisory Board
assessed the situation of the Bank in 2009 andsedets work in 2009. Those documents
have been enclosed to this report.

When assessing the Management Board of the BaekBtard took into consideration,
among other things, the following: (i) good finaacresults, (ii) the strengthened leadership
position in the Polish banking sector in 2009,) (high level of the Bank’s security, (iv)
effectiveness of operational activity, (v) effeetivand consistent risk management, (vi)
structural strength of the balance sheet and dafutg tight costs control, and (viii) effective
internal audit.

Bank Pekao S.A. has solid foundations to take tiieaflvantage of opportunities resulting
from sustainable growth and further improvemenefféctiveness. Withstanding safely the
global financial crisis and economic slowdown indal provides ground to expect that the
Bank is well prepared for the challenges of ther y&0 resulting from uncertainty as to
prospects of economic growth, both globally andPalish economy. It is evidenced by the
healthy balance sheet, strong capital base andseoative approach to risk.

In the opinion of the Supervisory Board, the pasdrdand strong foundations of Bank Pekao
S.A. also provide ground to expect the good comiakand financial results in the current
year and in the following years.

Taking into consideration the above, the Superyiddoard recommends to the General
Meeting to acknowledge, in accordance with art. 893 p. 3 of the Code of Commercial
Companies, the fulfilment of duties of the follogimembers of the Management Board:
Messrs Jan Krzysztof Bielecki, Luigi Lovaglio, D@&eddiondo, Marco lannaccone, Andrzej

Kopyrski, Grzegorz Piwowar and Marian Waski in 2009, and Mr Paolo lannone for the
day of 1 January 2009.

The Supervisory Board recommends to the GeneraltiMpenot to acknowledge the

fulfilment of duties of Ms Katarzyna Niezgoda-Wad&zin the period from 1 January to 17
April 20009.

Taking into consideration the activity in 2009 meted above, the Supervisory Board
recommends to the General Meeting, in accordandte avi. 395 § 2 p. 3 of the Code of
Commercial Companies, to acknowledge the fulfilm&rduties of the following members of

the Supervisory Board: Messrs Jerzy avicki, Paolo Fiorentino, Federico Ghizzoni, Pawet
Dangel, Oliver Greene, Enrico Pavoni, Leszek Pawdpwand Krzysztof Pawtowski in 2009,
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Mr Fausto Galmarini for the period from 1 Januaf0®2 to 5 May 2009 and Ms Alicja
Kornasiewicz for the period from 6 May 2009 to 3@édember 20009.

Report on the Activity of Audit Committee in 2009
Composition

The Audit Committee comprises five members of witbnee are independent Directors and
two are Directors that are affiliated with the Ure@it Group. The Members of the Audit
Committee are: Paolo Fiorentino, Federico Ghizzddliver Greene (Chair), Leszek
Pawtowicz and Jerzy Waicki. Messrs Greene, Pawtowicz and XNizki are considered to
be independent. There were no changes in the caotgposf the Committee during the
period.

Audit Committee Responsibilities and Remuneratibthe Members
No change has been made to the scope of respdreshif the AC during the year.

The President and General Manager of the ManageBuward as well as other Members of
management whose functions are relevant to theimge@igenda attend the Committee
meetings. The Committee also meets in private thighExternal Auditors.

Semi-annually the Audit Committee formally repadsthe Supervisory Board on the work it
has undertaken together with any recommendaticarsan.

The Members of the Audit Committee receive no reenation additional to that they receive
as Members of the Supervisory Board.

Appointment of Auditors

KPMG has been appointed to be External Auditorthier years 2007-2009 in line with the
UniCredit Group policy to have one auditor for tloup and they continued their
assignment during the period.

Provision of non-audit services by the External Audors.

The Bank’s general policy is to safeguard the irtelgnce of the audit function by limiting

the services provided by the External Auditor tosth it performs as auditor. The provision of
any other service requires approval from the A@mmmittee and from the Supervisory
Board.

Audit Committee Meetings

During 2009 the Audit Committee met 6 times [4 FEbMarch, 9 June, 31 July, 13 Oct, 11
Dec]. Two of these meetings were scheduled to aenwith the submission of the 2008
year-end and 2009 interim financial statementfi¢oSupervisory Board for approval.

Date Participating Members

4 February O. Greene - Chairman, F. Ghizzoni, WwiBaicz, J. Wanicki

11 March O. Greene - Chairman, L. Pawlowicz, Jzkeki
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9 June O. Greene - Chairman, P. Fiorentino, L. Baiek, J. Wanicki
31 July O. Greene - Chairman, L. Pawtowicz, J. XNaki
13 October  O. Greene - Chairman, L. Pawtowicz, J. XNicki

11 December O. Greene - Chairman, F. Ghizzoni, L. PawtowicaNdznicki

Principal Functions performed by the Audit Comnatturing 2009

The Committee received and reviewed with the Mamage and with the External Auditors
as required:

- The Audited Consolidated Financial Statements lieryear 2008 and recommended the
approval of these to the Supervisory Board. The @idtee concluded that these
statements fairly represented the financial statfisthe Bank in accordance with
International Financial Reporting Standards.

- The limited review of statutory June 2009 half-yeansolidated and standalone
condensed financial statements under IFRS andiagitinterim consolidated reporting
package for UniCredit and recommended to the SigmegwBoard approval of the interim
financial statements of the Bank and the Group.

- Discussed with the Management the situation inldleal banking market in the face of
the international financial crisis.

- Discussed with the Management the action plan adarg the findings resulting from the
KNF general inspection.

- Reviewed the regular updates on the status of atiaplof recommendations issued by
the Banking Supervisory Authority and the Bank’s tdfral Auditors and the
Management response thereto.

- Discussed matters related to other areas within Goenmittee terms of reference
including reports on Risk Management (Basel Il -ediir Risk Annual Audit Report),
Business Continuity, Anti-Money Laundering, Compta, IT infrastructure, customer
complaints, insurance policy, solutions for infotioa protection and the Italian “Savings
Law” project (including approval of KPMG involvem@raiming to ensure that internal
controls in preparing financial reports and engyitime accuracy of financial data are in
compliance with that Law.

- Discussed HR issues in a private meeting with tla@agement.

In relation to the Internal Audit Function the Coittee also:

- Approved the 2009 Audit Plan and recommended ps@al to the Supervisory Board.
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Reviewed the reports of the Head of Internal Awdhitinternal Audit activities in 2008
and in three quarters of 2009 and the status ofeim@ntation of recommendations made
to Senior Management in relation thereto.

Reviewed the Basel Il — Credit Risk Annual AuditRd.

Reviewed a monthly Internal Audit reporting modéhed to reinforce monitoring of
action plans on critical issues and to support Mg@magement in managing and closing
critical findings.

External Auditors

Members of the Committee have met with the Exterdatlitors without Management

present. Additional audit related work aimed tomup the preparation of the documentation
describing the process of preparing financial repowas assigned, with the Audit
Committee’s consent, to KPMG.

Conclusion

The Audit Committee considers that it has fulfillésl terms of reference for the year ended
31 December, 2009.

Report on the activity of Remuneration Committee in2009

1.

Remuneration Committee operates in the Bank follgwithe Supervisory Board
Resolution No. 2/00 as of January"22000 and according to the Rules of Procedure of
the Supervisory Board of Bank Polska Kasa Opieki s of September 172003.

Members of the Committee have been*):
1) Mr. Paolo Fiorentino;

2) Mr. Federico Ghizzoni;

3) Mr. Enrico Pavoni;

4) Mr. Jerzy Wanicki.

HR Division of Bank Pekao SA is preparing and subng motions for the Committee
decisions, which are then documented with appropranutes after each meeting.

2. The key duties of the Committee are related to:

3.

- setting the remuneration of the Management Board;

- approving the remuneration policy for the Bank’sfdgement;

- submitting to the General Meeting of Shareholdeesproposals on the
remuneration of the Supervisory Board.

In 2009 four meetings took place (see the tablevigel

MEETINGS KEY TOPICS

April 24", 2009 Management Board 2008 MbO results settlemgproval.

October 18, 2009 | Change of the employment form for threeheffManagement Board

Members’ — movement from civil contracts to the émgment
agreements.
Extension of employment contract with one of thensigement Board
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Members.

November &, Management Board MbO 2009 scorecards approvalitegetith bonus
2009 ranges of Board Members.

November 24, Approval of the termination conditions of employrheantract and
2009 changes condition to the non-competition agreemERtesident’s of the

Management Board.

The Remuneration Committee usually meets on “adet¥ebasis.
*) as 3F' December 2009

Report on the activity of Financial Committee in 209

The Finance Committee, which objective is to perfdhe supervision over the execution of
financial targets, acts under the resolution ofS8hpervisory Board.

Members of the Committee as of LJanuary 2009:
Paolo Fiorentino

Federico Ghizzoni

Enrico Pavoni

At the first meeting of the new term of office ofi une 2009, the Supervisory Board
appointed the Finance Committee composed of: Mefea Ghizzoni, Mrs Alicja
Kornasiewicz and Mr Enrico Pavoni

Members of the Committee as of 1 December 2009:
Federico Ghizzoni

Alicja Kornasiewic?’

Enrico Pavoni

The Members of the Committee are advised’byPatryk Borzcki, Alessandro Brusadell,
Valeria De Mori, Csilla Ihasz, Carlo Marini, Secamal Natale, Eadberto Peressoni, Angelo
Pirone, Maria Daria Romisondo, Aldo Soprano anch€eaco Vercesi. The advisors to the
Members of the Committee are obliged to keep allitfiormation obtained in the course of
activities confidential.

The Committee activity and discussian2009focused on:
- current financial results,
- analyses of deviations from the budget,

- specific matters regarding net interest margin,etyment of volumes of deposits and
loans and one-off transactions,

- evaluation of the credit, liquidity and operationak,

- evaluation of the financial situation of the Bamkthe light of the current situation on the
global financial markets and in the Polish banlgggtem
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® until 12" January 2010
™) as of 3% December 2009

Assessment of standing of Bank Polska Kasa Opiekp8tka Akcyjna in 2009 prepared
by the Supervisory Board in accordance with Code oBest Practice for WSE Listed
Companies

The Supervisory Board of Bank Polska Kasa Opieki. fas assessed positively the results
achieved by the Bank and the Capital Group of Baekao S.A. in 20009.

The Bank generated a net profit in the amount462,3 min PLN; the consolidated net profit
of the Bank Pekao S.A. Group totalled 2.421,3 mliNPthe return on equity of the Bank
amounted to 14,7%, and of the Capital Group: 14 A%trong capital and liquidity structure
of the Group, with the capital adequacy ratio atéhd of 2009 amounting to 16,2%, and the
loans to deposits ratio of 81,7%, allow for furtiséable and safe development of activity of
the Bank.

The results achieved in 2009 have proved the Bastké&ngth and its resistance to economic
turmoil. The Bank achieved good results althougbperated in a difficult macroeconomic
environment under pressure of the situation onrmatigonal financial markets, with lower
market interest rates and high prices of depositéch was the consequence of a strong
competition on the part of banks striving to impedheir liquidity and structure of financing.
Those results were achieved thanks to the Bankisitsgcon the market, which resulted in
increase of consumer and mortgage loans as weilh dse considerable increase of the
volume of deposits.

The Bank and the companies belonging to the Grooptirmed the effective costs
management as a result of which the operating cosfgped by 3% year-to-year.

The Bank effectively managed the credit risk andtiomed the conservative policy in this
respect. Thanks to such conservative approachcrbit portfolio of the Bank did not
deteriorate as much as the credit portfolio inktheking sector on average, and the credit risk
cost at the level of 0,69 p.p. confirms the commetiedge of the Bank in this respect. It
should be emphasised that the Bank consistentl{int@d the policy of offering mortgage
loans only in PLN. The mortgage loans denominatetbiieign currencies account only for
7,2% of total credit portfolio of the Bank and alshall of them are the effect of incorporation
of a part of Bank BPH in 2007.

The results achieved in 2009 confirm that the Baatfely went through the international
financial crisis and generated a significant neffipin a year which was difficult for the
whole banking sector. The solid foundations of Bank proved to be resistant to market
turmoil, whereas the conducted policy of sustai@agtowth enabled Bank Pekao to
strengthen its position as the most stable bankén Polish banking sector in terms of
effectiveness.

The activity of the Bank in 2009 gained wide reatign, which is evidenced by the received
awards and distinctions, including the titles oé thest bank in Poland granted by the
renowned financial magazines: The Banker, EuromamelyGlobal Finance.
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In the opinion of the Supervisory Board, the ecoioamd financial standing of Bank Pekao
S.A. is good. The Bank meets all the requiremehsafe operation and capital adequacy and
it ensures safety of funds entrusted by clients.

The internal control system at Bank Pekao S.Aagsel on three pillars — (i) line controls, (ii)
risk management controls, and (iii) internal audivhich are assigned to different structures
and departments in order to reduce the risk adsociaith credit, financial and operational
activity. The internal control system is characded by the complete and comprehensive
approach. The dedicated structures fully coverntost important risk areas at the above-
mentioned three levels of control. The Managemeydr® regularly analyses the reports on
activity of the Internal Audit Department and it pguvises the implementation of
recommendations and suggestions resulting fromptrormed audits. The Supervisory
Board and the Audit Committee approve the annuah pif internal audits and they consider
the periodic reports on activity of the Internal dtuDepartment. The Supervisory Board
assesses well the co-operation with the InternaitAdepartment.

The Supervisory Board assesses positively the nsksagement system existing at the Bank.
This system covers the risks resulting from finahicistruments, i.e. the credit risk, financiakris
(liquidity and markets risks) as well as operatiistgy and compliance risk. The management of
risks has a complete, consolidated nature andrérsall the Bank’s units, including subsidiary
companies. The credit risk, financial risk and apeg risk are managed by the Risks
Management Division supervised by Vice PresidemgbiBiondo who reports directly to Mr
Luigi Lovaglio, First Vice President of the Managamh Board, whereas the compliance risk is
managed by the Compliance Office supervised byidenaisof the Management Board.

The Management Board is responsible for accompliskiie strategic goals concerning risks
management, whereas the Supervisory Board exertipesvision of compliance of the Bank’s
policy in terms of risk with the strategy and ficah plan of the Bank.

An important role in risks management is playedtihy committees operating within the

structure of the Bank’s Head Office: the Credit Quittee of the Bank — in terms of credit

risk management, the Assets, Liabilities and Ri€kenmittee — in terms of market and

liquidity risks, the Operational Risk Committee @&hd Bank’s Security Committee — in terms
of operational risk management. The effective risksagement is one of the Bank’s strong
assets.

As of January 2008 the Bank complies with the @gis established by the supervision
authorities introducing the requirements resultirgn guidelines of the Basel Committee of
Banking Supervision — Basel Il. According to theeawisory requirements, the Management
Board of the Bank exercises a direct supervisio@Bank’s adjustment to the requirements of
the New Capital Accord (NCA) and is informed aballithe actions, and their results, connected
with implementation of the NCA.

Under the aforementioned actions in 2009, the Baepared and submitted applications to
the Polish supervision authorities requesting aygdrao use by the Bank the statistical
methods to calculate the capital requirements tiegufrom credit risk and operational risk,
and this started the process of approval of thesthads. The Supervisory Board assesses
positively the Bank’s actions in the above-mentwnespect.

Summing up, the Supervisory Board assesses thdigmosf the Bank as good. This
assessment is justified by: (i) good financial lessyii) the strengthened in 2009 leadership
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position in the Polish banking sector, (iii) higivél of the Bank’s security, (iv) effectiveness
of operational activity, (v) effective and consigteisk management, (vi) the structural
strength of balance sheet and capital, (vii) tighdgts control, and (viii) the effective internal
audit.

The Supervisory Board is pleased to emphasiseahatgative impact of macroeconomic
situation upon the financial performance of Bankd®eS.A. was less severe than in the
banking sector thanks to the rational credit poligitich has been applied for years, and the
fact that the Bank did not involve itself and itents in financial operations characterised by
excessive risk.

Bank Pekao S.A. has solid foundations to take tiieaflvantage of opportunities resulting
from sustainable growth and further improvemenefiéctiveness. Withstanding safely the
global financial crisis and economic slowdown indéPal provides ground to expect that the
Bank is well prepared for the challenges of ther y&0 resulting from uncertainty as to
prospects of economic growth, both globally andPolish economy. It is evidenced by the
healthy balance sheet, strong capital base andsenative approach to risk.

In the opinion of the Supervisory Board, the patdrdand strong foundations of Bank Pekao
S.A. also provide ground to expect the good comiakeand financial results in the current
year and in the following years.

Evaluation of work of the Supervisory Board of Bank Polska Kasa Opieki Spoétka
Akcyjna in 2009 prepared by the Supervisory Boardn accordance with Code of Best
Practice for WSE Listed Companies

a) Evaluation of composition and organisation of the Supervisory Board

The Supervisory Board of Bank Pekao S.A. consisténe members.

In the period from 1 January 2009 to 5 May 2008,dbmposition of the Supervisory Board was
the following:

Jerzy Wanicki — Chairman,

Paolo Fiorentino — Vice Chairman and SecretathefBoard,
Federico Ghizzoni — Vice Chairman,

Members:

Pawet Dangel,
Fausto Galmarini,
Oliver Greene,
Enrico Pavoni,
Leszek Pawtowicz,
Krzysztof Pawtowski.

In accordance with § 15 sect. 2 p 1 of the Bank&use, the mandates of Members of the
Supervisory Board expired on 5 May 2009, i.e. agshef day when the Ordinary General
Meeting of Bank Pekao S.A., approving the finanstatement for the last full reporting year
of performance of function of member of the Supssry Board, was held. As a result, the
Ordinary General Meeting elected Members of theeBupory Board for the next joint term

of office — lasting three years and starting assdflay 2009 — appointing the following

persons as Members of the Supervisory Board: P®&aelel, Paolo Fiorentino, Federico
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Ghizzoni, Oliver Greene, Alicja Kornasiewicz, EmmiPavoni, Leszek Pawlowicz, Krzysztof
Pawtowski and Jerzy Wmicki.

At the first meeting of the new term of office onJ&ne 2009, the Supervisory Board
appointed again Mr J.Waicki as Chairman of the Board, Mr P.Fiorentindvase Chairman
and Secretary of the Board, and Mr F.Ghizzoni az\Ghairman of the Board.

As at 31 December 2009, the composition of the Bigmy Board was as follows:

Jerzy Wanicki — Chairman,

Paolo Fiorentino — Vice Chairman and SecretamhefBoard,
Federico Ghizzoni — Vice Chairman,

Members:

Pawet Dangel,
Oliver Greene,

Alicja Kornasiewicz,
Enrico Pavoni,
Leszek Pawtowicz,
Krzysztof Pawtowski.

On 12 January 2010, Ms Alicja Kornasiewicz, Membgthe Supervisory Board, tendered

her resignation from the held position in connettth her appointment to the Management

Board of Bank Pekao S.A.

In 2009 the committees of the Supervisory Boardinard their activity: (i) audit committee,

(i) remuneration committee, and (iii) finance coitige.

As at 1 January 2009, the Committees of the Boane womposed of the following persons:

— the Audit Committee: O.Greene — Chairman, P.Fianent~.Ghizzoni, L.Pawtowicz and
J.Waznicki.

— the Remuneration Committee: P.Fiorentino, F.GhigZbiPavoni and J.Wmicki.

— the Finance Committee: P.Fiorentino, F.Ghizzoni Eriéavoni.

At the first meeting of the new term of office onJ&ne 2009, the Supervisory Board

appointed again the Audit Committee and Remunearafiommittee composed of the same

members, whereas Ms Alicja Kornasiewicz was appdinto the Finance Committee

replacing Mr Paolo Fiorentino.

The Supervisory Board is organised in a way adeqgteathe requirements envisaged in the

Code of Commercial Companies, in the Bank’'s Statuteé adequately to the needs of the

Bank. The Board is composed of Chairman and twoe\Mzhairmen. One of the Vice

Chairmen, Mr P.Fiorentino, performs at the samestihve function of Secretary. Having two

Vice Chairmen on the Board exerts a positive infeeeupon the Board’s work and makes it

possible to take decisions effectively in casebsfesmce of Chairman.

The Supervisory Board Committees make the operatiothe Board efficient and they

guarantee that decisions taken at the Board meetirggconsidered after detailed analysis of

the given case.

According to requirements set forth in § 14 paof $he Statute, at least one half of members
of the Supervisory Board, including Chairman of $wpervisory Board, i.e. Mr J.\V¥oicki,

Mr P.Dangel, Ms A.Kornasiewicz, Mr E.Pavoni, Mr BWwtowicz and Mr K.Pawtowski,
possessed testimonials of good knowledge of th&ibgmmarket in Poland due to the joint
fulfilment of the following criteria:
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1) gained professional experience on the Polish maskieiquate to performance of the
supervisory function at the Bank,

2) permanent place of residence in Poland,

3) knowledge of the Polish language.

According to declarations presented by the Boarthbes, six members of the Supervisory
Board satisfied the criteria of independence @efim § 14 par. 5 of the Bank’s Statute, i.e.
Messrs J.Wnicki, P.Dangel, O.Greene, E.Pavoni, L.PawtowicR&wntowski, whereas Mr
P.Fiorentino, Mr F.Ghizzoni, Mr F.Galmarini and M%Kornasiewicz performed managerial
and supervisory functions within the UniCredit Goowhich is a strategic investor of the
Bank.

In the assessment of the Board, the number of emhgnt Supervisory Board members
ensures control in case of any material conflicimérest involving Board members. The
independent members of the Board are free of asgcagions that might bear a material
impact upon their capacity to take impartial demisi and they play a significant role in the
key areas of the Board’s operation, and particplarthe Audit Committee.

b) Evaluation of members of the Supervisory Board, including their work on the Board
Committees

The Board members have the required knowledgexqetience and they devote to their duties the
necessary time and attention. In their work theygaided by the interest of the Bank as well as
independent judgements and opinions. The Board menmimme from different environments.
Among them there are bankers, representativessofdss circles and representatives of institutions
of higher education. Such diversity has a positiflfaence upon the Board's work because it allows
viewing the Bank’s matters from different perspexti The composition of the Supervisory Board
has an international nature. Among the Board mesrthere are Poles, Italians and a British citizen
who represent different business cultures and ddfexent experiences in this respect. All the
aforementioned features enrich the Board as wetrasgthen its independence and effectiveness in
exercising supervision of the Bank’s activity.

Prof. Jerzy Wenicki has been a Member of the Supervisory BoarBaotk Pekao S.A. since 10
September 1999. Until 19 January 2005 he perfotiveeélinction of Vice Chairman of the Board,
and he has been the Board's Chairman since 20rya20@5. Mr. J.Wenicki is a professor of
technical sciences. He was the Dean of the Electr@md IT Faculty and then the Rector of the
Warsaw University of Technology where he has gbraugh all the levels of scientific career from
assistantship to the position of full professore Bloope of his research activity covers, besides th
IT technologies, the issues concerning the socikgnowledge and knowledge-based economy.
For many years Prof. J.\#ucki has been involved in business activities. wies, inter alia,
President of Softex Sp. z 0.0., Vice Chairman ef 8upervisory Board of PKN Orlen S.A.,
member of the Board of Innovation Centre FIRE. Byiover ten years of work on the Supervisory
Board of Bank Pekao S.A., Prof. J.Wdaki has gained a considerable expertise and iexigerin
terms of banking and operation of the Bank. As @i of the Board he is a competent person
knowing very well the procedures and effectivelynaging the Board's work. Prof. J.\&focki
acts actively for proper relations between the Bamlt the authorities of financial supervision in
Poland. Mr Chairman organises the Board's work vesly and he takes care about effectiveness of
decision-making process. Mr. J.Wicki also actively participates in works of the diku
Committee and Remuneration Committee.

Mr Paolo Fiorentino has been a Member of the Supeny Board, its Vice Chairman and
Secretary since 4 November 2003. He performs thetifon of Deputy CEO of the UniCredit
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Group and is responsible, among other things, HerQivision of Global Banking Services.
Mr P.Fiorentino is the exceptionally competent parknowing the overall banking activity,
taking into consideration the fact that during ich professional career he has dealt with all
aspects of banking at various decision-making kvide also knows the overall activity of
Bank Pekao S.A. very well because in the years -P@®3 he held the position of Vice
President of the Management Board, COO. The esgesaind experience of Mr P.Fiorentino
are of vital significance to the Supervisory Boardork. His recommendations, comments
and remarks concerning the operation of the Baakvary valuable and they refer not only to
the current activity but also to issues of strategture. Mr P.Fiorentino is a member of the
Audit Committee and the Remuneration Committeeil@nvlay 2009, he was also a member
of the Finance Committee.

Mr Federico Ghizzoni has been a Member of the Sugmaty Board and its Vice Chairman
since 25 July 2007. Since the beginning of hisgssibnal career he has been associated with
UniCredit in which he has performed a number of aggmial functions both in Italy and
abroad. Within the UniCredit Group he currentlyfpens the function of the Head of Polish
Markets Division. Mr F.Ghizzoni also knows the Bhblibanking market very well because in
the years 2000-2002 he worked as Executive Directmponsible for corporate and
international banking of Bank Pekao S.A. Mr F.Gbizizis a very competent person having
the big expertise and experience in all aspectsaaking activity. In his work for the Board
he is focused both on strategic issues and onutrert matters related to accomplishing the
financial plan and risks management. He attacheshmweight to consistence and
coordination of the Bank’s operations with the \atyi of UniCredit Group. Mr F.Ghizzoni
also very actively participates in works of the AuGommittee, Remuneration Committee
and Finance Committee.

Mr Pawet Dangel has been a Member of the SupegvBoard since 10 September 1999. He
holds the position of President of the Managemerdr&s of Towarzystwo Ubezpieczeniowe
Allianz Polska S.A. and Towarzystwo UbezpieczenidMl@anz Zycie Polska SA. Before, he
performed a number of managerial functions withuiaace companies in Great Britain and
Poland. He has a wide experience in insurance arvahde. He is a competent person
knowing the operation of financial institutions. Nawet Dangel supports the Supervisory
Board with his expertise primarily in terms of cdmhs of running business activity in
Poland and in terms of financial risk management.

Mr Fausto Galmarini was a Member of the SupervisBoard in the period from 27
November 2000 to 5 May 2009. Since the beginningisf professional career he was
associated with the banking sector and financiatitutions. For many years he held the
position of Director of the Credit Department atiCOredito Italiano, and subsequently
General Director of UniCredit Factoring S.p.A. Hehighly competent in such issues as:
credit risk management, segmentation of clientsssselling, assessment of credit portfolio
guality, credit scoring and rating systems as @alloan workout.

Mr Oliver Greene has been a Member of the SupewviBoard since 1 June 2004. In his rich
professional career Mr. O.Greene has held a nurabdligh managerial positions in the
renowned financial institutions, i.e. Citibank, Bans Trust Company, The Chase Manhattan
Bank, Union Bank of Switzerland, European BankR&construction and Development. He
has enormous knowledge and wide experience in catgaoand international banking,
planning and controlling, risks management, loamkaot, mergers and acquisitions, leasing
etc. He very actively participates in the Supemjddoard’s meetings. He analyses all aspects
of the Bank’s activity with due diligence. Mr O.@ree attaches much weight to protection of
interests of minority shareholders, good relationth investors and the co-operation with
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auditor and the banking supervision authoritiesaté particularly worth-emphasising is the
activity of Mr O.Greene as Chairman of the Audit nG@uittee. Thanks to work and
involvement of Mr Greene, this Committee operatesoeding to the best practices and
standards and supports the Board, among othersthingexamining financial statements,
exercising supervision of the internal audit fuactat the Bank, and in analysing the issues
concerning risks management and the Bank’s secatity

Ms Alicja Kornasiewicz was a Member of the SupeswysBoard since 6 May 2009. On 12
January 2010, she tendered her resignation fronpak#ion held due to her appointment to
the Management Board of Bank Pekao S.A. Duringwmk on the Supervisory Board of
Bank Pekao S.A., she performed the function ofkiBemt of the Management Board of
UniCredit CAIB Poland S.A. She also managed Uni@r€\IB AG in Austria. She was
responsible for the investment banking of the Uadilr Group in the region of Central and
Eastern Europe and she performed the function ahbé of the Executive Committee of
UniCredit Markets and Investment Banking. Ms Aligfarnasiewicz has a big knowledge
and a wide experience in the field of finance, actimg, economy and business, as well as
excellent negotiation skills in the private and lpubectors. She is a certified auditor and she
has a PhD degree in economics awarded by the AgadEEconomics in PozmaShe is also
the author of numerous publications and articlddiplied in the Polish and foreign press as
well as speeches and lectures on investment bamkidgapital market delivered during the
conferences and symposia in Poland and abroad. héga Aornasiewicz supported the
Supervisory Board with her knowledge and experiencthe above-mentioned respect and
she participated in works of the Finance Committee.

Mr Enrico Pavoni has been a Member of the SuperyiBmard since 10 September 1999.
Since the beginning of his career he has been iasstavith the Fiat Group. He has been
managing the interests of this Group in Polandesitie78. Currently, he holds the position of
President of Fiat Auto Poland S.A. President Paiaiwell-known and respected person in
Polish business circles and he has a great cotitmbuo development of Polish-Italian
economic relations. His competences and knowletgeitathe conditions and prospects of
running business activity in Poland constitutegmigicant contribution to the Board’s work.
Mr. E.Pavoni participates in works of the RemurieraCommittee and Finance Committee.

Mr Leszek Pawlowicz has been a Member of the SigmgwBoard since 8 January 1998. He is a
professor of economic sciences at the Universitgsdéisk, Director of the Gdek Banking
Academy and Vice President of the Management Boérthe Gdask Institute for Market
Economics. He is also President of the Supervi®osrd of the Warsaw Stock Exchange.
Professor L.Pawtowicz is an expert in the fieldahking and the author of numerous works and
articles in this area. His enormous knowledge apegence constitute a substantial contribution
to work of the Supervisory Board. During many yezfris work on the Supervisory Board, Mr
Professor has focused on all aspects of the Backiaty. His recommendations and comments
refer to both the macroeconomic situation and tbsitipn of the Bank viewed against the
background of the banking sector as well as tdB#ek’s product offer, risks management and
co-operation with the banking supervision authesitiMr L.Pawlowicz also devotes much
attention to the Bank’s image and its relationshwiitvestors and analysts. He also actively
participates in works of the Audit Committee.

Dr Krzysztof Pawtowski has been a Member of theeBupory Board since 25 July 2007. He
was the founder and subsequently he became ther sead currently president of the Higher
School of Business — National Louis University ioly Sacz, he was also the founder and rector
of the Higher School of Business in Tarnéw. Mr KaRavski is very active in Polish business
circles. He has received a number of prestigiouar@svand distinctions, including the title of
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“Entrepreneur of the Year 2003” in the competitiorganised by Ernst&Young. His wide
experience and big knowledge in the field of bussnactivity substantially support the works of
the Supervisory Board.

c¢) Evaluation of activity of the Supervisory Board

In 2009, the Supervisory Board of Bank Polska Ké&gaeki S.A. exercised permanent
supervision of the Bank’s activity, in accordana¢hvthe rights and obligations provided for
in the Code of Commercial Companies and the Baftdsute.

In 2009, the Supervisory Board held 10 meetingsisictered 128 pieces of information,
analyses and motions and adopted 75 resolutiors.Bbiard Committees operated actively
and substantially supported the Board in takingsieas.

The activity of the Supervisory Board in 2009, jlils¢ in the previous years, focused both on
strategic issues as well as on the issues pertginisupervision of the current activity of the
Bank. Under the strategic issues, the Board amdlys®d discussed in detail with the
Management Board the situation of the Bank andhdtsvity in a difficult macroeconomic
environment, under pressure of the situation ¢eritional financial markets and a strong
competition in the banking sector.

The Management Board informed on a current bagisSilpervisory Board about essential
matters related to the Bank’s activity and suppbtte Supervisory Board in decision making
process presenting the required information andieh@nits which were prepared at the high
professional level. The Supervisory Board assedseso-operation with the Management
Board in 2009 as very good.

The good financial performance of the Bank in 2089position in the Polish banking sector,
a high level of the Bank’s security as well as effee and consistent risk management should
also be considered as the result also of effectparation of the Supervisory Board and the
very well accomplished tasks and fulfilled dutiegopsed upon the Board.

Given the above, the activity of the Supervisoryaibin 2009 can be assessed as conducted
effectively in compliance with the best practices.

During the voting on the resolution the valid votesre cast out d202.766.12qtwo hundred
two million seven hundred sixty six thousand onendred twenty) shares representing
77,29% of shares in statutory capital. Out of total antoein202.766.12Qtwo hundred two
million seven hundred sixty six thousand one haddwenty) of the valid vote400.881.464
(two hundred million eight hundred eighty one thand four hundred sixty four) were in
favour of the resolution126 (one hundred twenty six) were against d@né84.530 ¢ne
million eight hundred eighty four thousand five kdued thirty) abstained.

The Resolution was adopted with the required m@joffi votes.

Mr. Rajmund Pollak, Shareholder, declares that dtedragainst the resolution and reported
his objection to this resolution.

Mr. Dariusz Baran, Shareholder, declares that ledvagainst the resolution and reported his
objection to this resolution.

Mr. Jerzy Bielewicz, Shareholder, on behalf of hethsand Stowarzyszenie “Przejrzysty
Rynek” declares that he voted against the reseiuéind reported his objection to this
resolution.

Mr. Piotr Kaczmarczyk, plenipotentiary of Sharetesldr. Michel Marbot, declares that he
voted against the resolution and reported his dgibjedo this resolution.
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Resolution No. 18
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on establishing that the results of voting on resations concerning approving the
performance of duties by Members of the Supervisordoard
of the Bank and by Members of the Management Board
of the Bank shall be announced after all votingsancerning those matters

The Ordinary General Meeting resolves as follows:

8 1. It is established that the results of voting resolutions concerning approving the
performance of duties by Members of the Supervi&ward of the Bank and by Members of
the Management Board of the Bank shall be anremiatter all votings in those matters.

§ 2. The Resolution is enacted upon its adoption.

During the voting on the resolution the valid votesre cast out af98.837.850one hundred
ninety eight million eight hundred thirty seven tisand eight hundred fifty) shares
representing’5,79% of shares in statutory capital. Out of total antonin198.837.850one
hundred ninety eight million eight hundred thirgven thousand eight hundred fifty) of the
valid votes 191.783.844(one hundred ninety one million seven hundreghtyi three
thousand eight hundred forty four) were in favotithe resolution80 (one hundred twenty)
were against and@.053.926 geven million fifty three thousand nine hundred rityesix)
abstained.

The Resolution was adopted with the required mgjofi votes.

Mr. Rajmund Pollak, Shareholder, declares that dtedragainst the resolution and reported
his objection to this resolution.

Resolution No. 19
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties by Member othe Supervisory Board
of Bank Polska Kasa Opieki Spo6tka Akcyjna in 2009

Acting in accordance with Art. 393 p. 1 and Art53 2 p. 3 of Code of the Commercial
Companies and pursuant to 8 13 p. 4 of the Bantdsut®, the Ordinary General Meeting
resolves as follows:

§ 1.

Mr. Jerzy Wanicki, Chairman of the Supervisory Board, herebgerees approval of his
duties performed in the period frorf danuary till 31 December 2009.

§2.
The Resolution is enacted upon its adoption.
During the voting on the resolution the valid votesre cast out d202.235.109two hundred
two million two hundred thirty five thousand onertdred nine) shares representit®j08%

of shares in statutory capital. Out of total amooi202.235.109two hundred two million
two hundred thirty five thousand one hundred niok}he valid votes200.350.453(two
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hundred million three hundred fifty thousand ftnundred fifty three) were in favour of the
resolution, 126 (one hundred twenty six) were against d@n884.530 ¢ne million eight
hundred eighty four thousand five hundred thirty}tained.

The Resolution was adopted with the required m@joffi votes.

Mr. Rajmund Pollak, Shareholder, declares that dtedragainst the resolution and reported
his objection to this resolution.

Resolution No. 20
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties by Member othe Supervisory Board
of Bank Polska Kasa Opieki Spotka Akcyjna in 2009

Acting in accordance with Art. 393 p. 1 and Art53 2 p. 3 of Code of the Commercial
Companies and pursuant to 8 13 p. 4 of the Bantdsut, the Ordinary General Meeting
resolves as follows:

§ 1.

Mr. Paolo Fiorentino, Deputy Chairman, Secretaryhef Supervisory Board, hereby receives
approval of his duties performed in the period fri¥danuary till 31 December 20009.

§2.
The Resolution is enacted upon its adoption.

During the voting on the resolution the valid votesre cast out ad202.235.029two hundred
two million two hundred thirty five thousand twgntine) shares constituting7,08% of
shares in statutory capital. Out of total amoun2@.235.029two hundred two million two
hundred thirty five thousand twenty nine) of thalid votes200.350.453(two hundred
million three hundred fifty thousand four hundréfty three) were in favour of the
resolution, 40 (forty) were against and.884.536 ¢ne million eight hundred eighty four
thousand five hundred thirty six) abstained.

The Resolution was adopted with the required mgjoifi votes.

Mr. Dariusz Baran, Shareholder, declares that hedvagainst the resolution no. 19 and
reported his objection to this resolution.

Mr. Rajmund Pollak, Shareholder, declares his digec

Resolution No. 21
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties by Member othe Supervisory Board
of Bank Polska Kasa Opieki Spo6tka Akcyjna in 2009

Acting in accordance with Art. 393 p. 1 and Art53 2 p. 3 of Code of the Commercial

Companies and pursuant to 8 13 p. 4 of the Bantdsut®, the Ordinary General Meeting
resolves as follows:
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§ 1.

Mr. Federico Ghizzoni, Deputy Chairman of the Susary Board, hereby receives approval
of his duties performed in the period frofiJanuary till 31 December 2009.

§2.
The Resolution is enacted upon its adoption.

During the voting on the resolution the valid votesre cast out a202.235.109two hundred
two million two hundred thirty five thousand onerfdred nine)shares representifig08%
of shares in statutory capital. Out of total amooi202.235.109two hundred two million
two hundred thirty five thousand one hundred niok}he valid votes200.350.453(two
hundred million three hundred fifty thousand ftnundred fifty three) were in favour of the
resolution,120 (one hundred twenty) were against dn884.536 ¢ne million eight hundred
eighty four thousand five hundred thirty six) alostal.

The Resolution was adopted with the required mgjofi votes.

Mr. Rajmund Pollak, Shareholder, declares thaepents his objection to this resolution.

Resolution No. 22
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties by Member othe Supervisory Board
of Bank Polska Kasa Opieki Spotka Akcyjna in 2009

Acting in accordance with Art. 393 p. 1 and Art53® 2 p. 3 of Code of the Commercial
Companies and pursuant to 8 13 p. 4 of the Bantdsut®, the Ordinary General Meeting
resolves as follows:

§ 1.

Mr. Pawet Dangel, Member of the Supervisory Bo&meteby receives approval of his duties
performed in the period fron?Danuary till 31 December 20009.

§ 2.
The Resolution is enacted upon its adoption.

During the voting on the resolution the valid votesre cast out ad202.235.109two hundred
two million two hundred thirty five thousand onenrdred nine) representing/,08% of
those shares in statutory capital. Out of total amof202.235.109two hundred two million
two hundred thirty five thousand one hundred niok}he valid votes200.350.453(two
hundred million three hundred fifty thousand féwundred fifty three) were in favour of the
resolution, 126 (one hundred twenty six) were against d@n884.530 ¢ne million eight
hundred eighty four thousand five hundred thirtyjtained.

The Resolution was adopted with the required m@joffi votes.
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Resolution No. 23
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties by Member othe Supervisory Board
of Bank Polska Kasa Opieki Spotka Akcyjna in 2009

Acting in accordance with Art. 393 p. 1 and Art53® 2 p. 3 of Code of the Commercial
Companies and pursuant to 8 13 p. 4 of the Bantdsute, the Ordinary General Meeting
resolves as follows:

§ 1.

Mr. Oliver Greene, Member of the Supervisory Bodwekeby receives approval of his duties
performed in the period fron?Danuary till 31 December 2009.

§ 2.
The Resolution is enacted upon its adoption.

During the voting on the resolution the valid votesre cast out ad202.235.109two hundred
two million two hundred thirty five thousand onenrdred nine) representing/,08% of
shares in statutory capital. Out of total amoun2@#.235.109two hundred two million two
hundred thirty five thousand one hundred ninethefvalid vote200.350.453two hundred
million three hundred fifty thousand four hundrétty three) were in favour of the
resolution, 126 (one hundred twenty six) were against d@né84.530 ¢ne million eight
hundred eighty four thousand five hundred thirty$tained.

The Resolution was adopted with the required mgjoifi votes.

Resolution No. 24
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties by Member othe Supervisory Board
of Bank Polska Kasa Opieki Spotka Akcyjna in 2009

Acting in accordance with Art. 393 p. 1 and Art53 2 p. 3 of Code of the Commercial
Companies and pursuant to 8 13 p. 4 of the Bantdsut®, the Ordinary General Meeting
resolves as follows:

§ 1.

Mr. Enrico Pavoni, Member of the Supervisory Bodreteby receives approval of his duties
performed in the period front*Danuary till 31 December 2009.

§2.
The Resolution is enacted upon its adoption.

During the voting on the resolution the valid votesre cast out d202.235.109two hundred
two million two hundred thirty five thousand oneridred nine) representing/,08% of
shares in statutory capital. Out of total amoun2@.235.109two hundred two million two
hundred thirty five thousand one hundred ninebhefvalid vote200.350.453two hundred
million three hundred fifty thousand four hundréfty three) were in favour of the
resolution, 126 (one hundred twenty six) were against d@n884.530 ¢ne million eight
hundred eighty four thousand five hundred thirty3tained.

The Resolution was adopted with the required m@joffi votes.
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Resolution No. 25
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties by Member othe Supervisory Board
of Bank Polska Kasa Opieki Spotka Akcyjna in 2009

Acting in accordance with Art. 393 p. 1 and Art.53 2 p. 3 of Code of the Commercial
Companies and pursuant to 8 13 p. 4 of the Bantdsut®, the Ordinary General Meeting
resolves as follows:

§ 1.

Mr. Leszek Pawtowicz, Member of the Supervisory Bobhereby receives approval of his
duties performed in the period frorf danuary till 31 December 2009.

§2.
The Resolution is enacted upon its adoption.

During the voting on the resolution the valid votesre cast out d202.235.109two hundred
two million two hundred thirty five thousand onertdred nine) shares representitj08%
of shares in statutory capital. Out of total amooi202.235.109two hundred two million
two hundred thirty five thousand one hundred niok}he valid votes200.350.453(two
hundred million three hundred fifty thousand ftnundred fifty three) were in favour of the
resolution, 126 (one hundred twenty six) were against d@n884.530 ¢ne million eight
hundred eighty four thousand five hundred thirtyjtained.

The Resolution was adopted with the required m@joffi votes.

Resolution No. 26
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties by Member othe Supervisory Board
of Bank Polska Kasa Opieki Spotka Akcyjna in 2009

Acting in accordance with Art. 393 p. 1 and Art53® 2 p. 3 of Code of the Commercial
Companies and pursuant to 8 13 p. 4 of the Bantdsute, the Ordinary General Meeting
resolves as follows:

§ 1.

Mr. Krzysztof Pawtowski, Member of the Supervis@gard hereby receives approval of his
duties performed in the period front dJanuary till 31 December 2009.

§ 2.
The Resolution is enacted upon its adoption.

During the voting on the resolution the valid votesre cast out ad202.235.10§two hundred
two million two hundred thirty five thousand onendred eight) shares representitg08%
of shares in statutory capital. Out of total amooihf02.235.108two hundred two million
two hundred thirty five thousand one hundred gigtitthe valid vote200.350.453(two
hundred million three hundred fifty thousand féwundred fifty three) were in favour of the
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resolution, 125 (one hundred twenty five) were against @n@84.530 ¢ne million eight
hundred eighty four thousand five hundred thirty$tained.
The Resolution was adopted with the required mgjoifi votes.

Resolution No. 27
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties by Member othe Supervisory Board
of Bank Polska Kasa Opieki Spotka Akcyjna in 2009

Acting in accordance with Art. 393 p. 1 and Art53 2 p. 3 of Code of the Commercial
Companies and pursuant to 8 13 p. 4 of the Bantdsut®, the Ordinary General Meeting
resolves as follows:

§ 1.

Mr. Fausto Galmarini, Member of the Supervisory Blpdereby receives approval of his
duties performed in the period frorft January till §' May 2009.

§2.
The Resolution is enacted upon its adoption.

During the voting on the resolution the valid votesre cast out d202.235.109two hundred
two million two hundred thirty five thousand onertdred nine) shares representityg08%
of shares in statutory capital. Out of total amooi202.235.109two hundred two million
two hundred thirty five thousand one hundred niok}he valid votes200.350.453(two
hundred million three hundred fifty thousand ftnundred fifty three) were in favour of the
resolution, 126 (one hundred twenty six) were against d@n884.530 ¢ne million eight
hundred eighty four thousand five hundred thirtyjtained.

The Resolution was adopted with the required m@joffi votes.

Resolution No. 28
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties by Member othe Supervisory Board
of Bank Polska Kasa Opieki Spotka Akcyjna in 2009

Acting in accordance with Art. 393 p. 1 and Art53® 2 p. 3 of Code of the Commercial
Companies and pursuant to 8 13 p. 4 of the Bantdsute, the Ordinary General Meeting
resolves as follows:

§ 1.

Mrs. Alicja Kornasiewicz, Member of the Supervis@gard, hereby receives approval of his
duties performed in the period frorf! May till 31%' December 2009.

§ 2.
The Resolution is enacted upon its adoption.

During the voting on the resolution the valid votesre cast out ad202.235.109two hundred
two million two hundred thirty five thousand onertdred nine) shares representitij08%
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of shares in statutory capital. Out of total amooi202.235.109two hundred two million
two hundred thirty five thousand one hundred niok}he valid votes200.350.453(two
hundred million three hundred fifty thousand ftnundred fifty three) were in favour of the
resolution,120 (one hundred twenty) were against dn884.530 ¢gne million eight hundred
eighty four thousand five hundred thirty) abstained

The Resolution was adopted with the required m@joffi votes.

Mr. Dariusz Baran, Shareholder, stated that hedcowlt report his objections after each
voting and he declares that he voted against aloR&8ons no. 19-28 and reports his
objection to each of those Resolutions.

Mr. Jerzy Bielewicz, Shareholder, on behalf of hethsand Stowarzyszenie “Przejrzysty
Rynek” declares that he voted against all Resaluércept Resolutions No. 20, 21 and 28
and reports his objection to the Resolutions dacowger by those exceptions.

Mr. Rajmund Pollak, Shareholder, declares thatdiedragainst all Resolutions no. 19-28 and
reported his objection to each of those Resolutions

Mr. Piotr Kaczmarczyk, plenipotentiary of Sharetesldr. Michel Marbot, declares that he
voted against all Resolutions no. 19-28 and redottes objection to each of those
Resolutions.

Resolution No. 29
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties by Member othe Management Board
of Bank Polska Kasa Opieki Spo6tka Akcyjna in 2009

Acting in accordance with Art. 393 p.1 and Art. 3852 p.3 of Code the Commercial
Companies and pursuant to 8 13 p. 4 of the Bantdtute, the Ordinary General Meeting
resolves as follows:

§ 1.

Mr. Jan Krzysztof Bielecki, President of the Managat Board, hereby receives approval of
his duties performed in the period frof January till 31 December 2009.

§ 2.
The Resolution is enacted upon its adoption.

During the voting on the resolution the valid votesre cast out ad202.235.109two hundred
two million two hundred thirty five thousand onertdred nine) shares representitij08%

of shares in statutory capital. Out of total amooihf02.235.109two hundred two million
two hundred thirty five thousand one hundred niok}Yhe valid votesl87.749.540(one
hundred eighty seven million seven hundred fortyerthousand five hundred forty) were in
favour of the resolution]12.601.039(twelve million six hundred one thousand thirtyhej
were against and.884.530 gne million eight hundred eighty four thousand fivendred
thirty) abstained.

The Resolution was adopted with the required mgjofi votes.
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Resolution No. 30
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties by Member othe Management Board
of Bank Polska Kasa Opieki Spotka Akcyjna in 2009

Acting in accordance with Art. 393 p.1 and Art. 3852 p.3 of Code the Commercial
Companies and pursuant to § 13 p. 4 of the Bantdtut, the Ordinary General Meeting
resolves as follows:

§ 1.

Mr. Luigi Lovaglio, First Vice President of the Magement Board, hereby receives approval
of his duties performed in the period frofiJanuary till 31 December 2009.

§ 2.
The Resolution is enacted upon its adoption.

During the voting on the resolution the valid votesre cast out ad202.235.109two hundred
two million two hundred thirty five thousand onertdred nine) shares representitij08%

of shares in statutory capital. Out of total amooihf02.235.109two hundred two million
two hundred thirty five thousand one hundred niok}Yhe valid votesl87.749.540(one
hundred eighty seven million seven hundred fortyerthousand five hundred forty) were in
favour of the resolution]12.601.039(twelve million six hundred one thousand thirtyhel
were against and.884.530 gne million eight hundred eighty four thousand fivendred
thirty) abstained.

The Resolution was adopted with the required migjofi votes.

Resolution No. 31
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties by Member othe Management Board
of Bank Polska Kasa Opieki Spotka Akcyjna in 2009

Acting in accordance with Art. 393 p.1 and Art. 3852 p.3 of Code the Commercial
Companies and pursuant to 8 13 p. 4 of the Bantdtute, the Ordinary General Meeting
resolves as follows:

§ 1.

Mr. Diego Biondo, Vice President of the Managenm@oard, hereby receives approval of his
duties performed in the period frorf January till 31 December 2009.

§ 2.
The Resolution is enacted upon its adoption.

During the voting on the resolution the valid votesre cast out ad202.235.109two hundred
two million two hundred thirty five thousand onerfdred nine) shares, representii’g08%
of shares in statutory capital. Out of total amooihf02.235.109two hundred two million
two hundred thirty five thousand one hundred niok}Yhe valid votesl87.749.540(one
hundred eighty seven million seven hundred fortyerthousand five hundred forty) were in
favour of the resolution]12.601.039(twelve million six hundred one thousand thirtyhel
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were against and.884.530 gne million eight hundred eighty four thousand fiwendred
thirty) abstained.
The Resolution was adopted with the required m@joffi votes.

Resolution No. 32
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties by Member othe Management Board
of Bank Polska Kasa Opieki Spotka Akcyjna in 2009

Acting in accordance with Art. 393 p.1 and Art. 3852 p.3 of Code the Commercial
Companies and pursuant to 8 13 p. 4 of the Bantdtute, the Ordinary General Meeting
resolves as follows:

§ 1.

Mr. Marco lannaccone, Vice President of the Manag@rnBoard, hereby receives approval of
his duties performed in the period frof January till 31 December 2009.

§2.
The Resolution is enacted upon its adoption.

During the voting on the resolution the valid votesre cast out d202.235.109two hundred
two million two hundred thirty five thousand onertdred nine) shares representit®j08%

of shares in statutory capital. Out of total amooi202.235.109two hundred two million
two hundred thirty five thousand one hundred niok}Yhe valid votesl87.749.540(one
hundred eighty seven million seven hundred fortyerthousand five hundred forty) were in
favour of the resolution]12.601.039(twelve million six hundred one thousand thirtye)
were against and.884.530 gne million eight hundred eighty four thousand fivendred
thirty) abstained.

The Resolution was adopted with the required mgjoifi votes.

Resolution No. 33
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties by Member othe Management Board
of Bank Polska Kasa Opieki Spotka Akcyjna in 2009

Acting in accordance with Art. 393 p.1 and Art. 3852 p.3 of Code the Commercial
Companies and pursuant to 8 13 p. 4 of the Bantdtute, the Ordinary General Meeting
resolves as follows:

§ 1.

Mr. Andrzej Kopyrski, Vice President of the ManagarhBoard, hereby receives approval of
his duties performed in the period frofiJanuary till 31 December 2009.

§ 2.
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The Resolution is enacted upon its adoption.

During the voting on the resolution the valid votesre cast out d202.235.109two hundred
two million two hundred thirty five thousand onertdred nine) shares representitj08%

of shares in statutory capital. Out of total amooi202.235.109two hundred two million
two hundred thirty five thousand one hundred niok}Yhe valid votesl87.749.540(one
hundred eighty seven million seven hundred fortyerthousand five hundred forty) were in
favour of the resolution]12.601.039(twelve million six hundred one thousand thirtye)
were against and.884.530 gne million eight hundred eighty four thousand fivendred
thirty) abstained.

The Resolution was adopted with the required mzjoifi votes.

Resolution No. 34
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties by Member othe Management Board
of Bank Polska Kasa Opieki Spotka Akcyjna in 2009

Acting in accordance with Art. 393 p.1 and Art. 3852 p.3 of Code the Commercial
Companies and pursuant to § 13 p. 4 of the Bantdtut, the Ordinary General Meeting
resolves as follows:

§ 1.

Mr. Grzegorz Piwowar, Vice President of the ManagetrBoard, hereby receives approval
of his duties performed in the period frofiJanuary till 31 December 2009.

§ 2.
The Resolution is enacted upon its adoption.

During the voting on the resolution the valid votesre cast out ad202.235.109two hundred
two million two hundred thirty five thousand onerfdred nine) shares, representiti’g08%

of those shares in statutory capital. Out of tatmlount 0f202.235.109(two hundred two
million two hundred thirty five thousand one huedmine) of the valid vote$87.749.540
(one hundred eighty seven million seven hundretl faome thousand five hundred forty)
were in favour of the resolutiod?2.601.039(twelve million six hundred one thousand thirty
nine) were against andl.884.530 gne million eight hundred eighty four thousand five
hundred thirty) abstained.

The Resolution was adopted with the required mgjofi votes.

Resolution No. 35
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties by Member othe Management Board
of Bank Polska Kasa Opieki Spotka Akcyjna in 2009

Acting in accordance with Art. 393 p.1 and Art. 3852 p.3 of Code the Commercial
Companies and pursuant to § 13 p. 4 of the Bantdtut, the Ordinary General Meeting
resolves as follows:

§ 1.
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Mr. Marian Waynski, Vice President of the Management Board, herebgives approval of
his duties performed in the period frof January till 31 December 2009.

§ 2.
The Resolution is enacted upon its adoption.

During the voting on the resolution the valid votesre cast out d202.235.109two hundred
two million two hundred thirty five thousand onertdred nine) shares representit®j08%

of shares in statutory capital. Out of total amooi202.235.109two hundred two million
two hundred thirty five thousand one hundred niok}Yhe valid votesl87.749.540(one
hundred eighty seven million seven hundred fortyerthousand five hundred forty) were in
favour of the resolution]12.601.039(twelve million six hundred one thousand thirtye)
were against and.884.530 gne million eight hundred eighty four thousand fivendred
thirty) abstained.

The Resolution was adopted with the required mgjoifi votes.

Resolution No. 36
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties by Member othe Management Board
of Bank Polska Kasa Opieki Spotka Akcyjna in 2009

Acting in accordance with Art. 393 p.1 and Art. 3852 p.3 of Code the Commercial
Companies and pursuant to § 13 p. 4 of the Bantdtut, the Ordinary General Meeting
resolves as follows:

§ 1.

Mr. Paolo lannone, Vice President of the ManagerBeatrd, hereby receives approval of his
duties performed for the date of January 2009.

§2.
The Resolution is enacted upon its adoption.

During the voting on the resolution the valid votesre cast out d202.235.109two hundred
two million two hundred thirty five thousand onerfdred nine) shares, representii’g08%

of shares in statutory capital. Out of total amooi202.235.109two hundred two million
two hundred thirty five thousand one hundred niok}Yhe valid votesl87.749.540(one
hundred eighty seven million seven hundred fortyerthousand five hundred forty) were in
favour of the resolution]12.601.039(twelve million six hundred one thousand thirtye)
were against and.884.530 gne million eight hundred eighty four thousand fiwendred
thirty) abstained.

The Resolution was adopted with the required mgjoifi votes.
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Resolution No. 37
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties by Member othe Management Board
of Bank Polska Kasa Opieki Spotka Akcyjna in 2009

Acting in accordance with Art. 393 p.1 and Art. 3958 2 p.3 of Code the Commercial
Companies and pursuant to § 13 p. 4 of the Bank'st&ute, the Ordinary General
Meeting resolves as follows:

§ 1.

Ms. Katarzyna Niezgoda-Walczak, Vice Presidenthef Management Board, hereby does
not receive approval of her duties performed in pleeiod from i January till 1% April
2009.

§2.
The Resolution is enacted upon its adoption.

During the voting on the resolution the valid votesre cast out d202.235.069two hundred
two million two hundred thirty five thousand sixtyne) shares representiny,08% of
shares in statutory capital. Out of total amoun2@.235.069two hundred two million two
hundred thirty five thousand sixty nine) of thdidavotes188.069.53Qone hundred eighty
eight million sixty nine thousand five hundred thjrwere in favour of resolutior.020.574
(four million twenty thousand five hundred sevefdyr) were against anti0.144.965 ten
million one hundred forty four thousand nine hurmbdsexty five) abstained.

The Resolution was adopted with the required mgjofi votes.

Mr. Rajmund Pollak, Shareholder, declares thatdiedragainst all Resolutions no. 29-37 and
reported his objection to each of those Resolutions

Mr. Jerzy Bielewicz, Shareholder, on behalf of hethsand Stowarzyszenie “Przejrzysty
Rynek” declares that he voted against Resolution 280and reports his objection to the
Resolution.

Mr. Dariusz Baran, Shareholder, stated that hedcowlt report his objections after each
voting and he declares that he voted against Resaduno. 29-36 and reports his objection to
each of those Resolutions.

Mr. Piotr Kaczmarczyk, plenipotentiary of Sharetesldir. Michel Marbot, declares that he
voted against Resolution no. 29 and reported hjsctibn to the Resolution.

Shareholder proposed the draft of the followinghatson:

Resolution No. 38
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on appointing the Member of the Supervisory Board
of Bank Polska Kasa Opieki Spotka Akcyjna

Acting in accordance with Art. 385 § 1 of the CafeCommercial Companies and pursuant
to § 13 pt. 14 of the Bank’s Statue, the Ordinagn&al Meeting resolves hereby as follows:
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“Appoints Mr Roberto Nicastro as a Member of thep&visory Board for the current
common term of office of the Supervisory Boardeefive on 28 April 2010".

During the voting on the resolution the valid votesre cast out d202.235.029two hundred
two million two hundred thirty five thousand twgmine) shares, representii@,08% of
shares in statutory capital. Out of total amoun2@.235.029two hundred two million two
hundred thirty five thousand twenty nine) of thalid votes175.877.757(one hundred
seventy five million eight hundred seventy sevesutand seven hundred fifty seven) were in
favour of the resolution3.537 (three thousand five hundred thirty seven) werairesy and
26.353.735 tiventy six million three hundred fifty three thouslaseven hundred thirty five)
abstained.

The Resolution was adopted with the required mgjoifi votes.

Mr. Dariusz Baran, Shareholder, declares that lhedvagainst the resolution and reported his
objection to this resolution.

Shareholder proposed the draft of the followinghason:

Resolution No. 39
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on appointing the Member of the Supervisory Board
of Bank Polska Kasa Opieki Spo6tka Akcyjna

Acting in accordance with Art. 385 § 1 of the CafeCommercial Companies and pursuant
to § 13 pt. 14 of the Bank’s Statue, the Ordinagn&al Meeting resolves hereby as follows:
“Appoints Mr Sergio Ermotti as a Member of the 8wyisory Board for the current common

term of office of the Supervisory Board, effective 28" April 2010".

During the voting on the resolution the valid votesre cast out ad202.235.029two hundred
two million two hundred thirty five thousand twgntine) representing7,08% of shares in
statutory capital. Out of total amount 202.235.029two hundred two million two hundred
thirty five thousand twenty nine) of the valid eetl75.877.757one hundred seventy five
million eight hundred seventy seven thousand séwerdred fifty seven) were in favour of
the resolution3.537 (three thousand five hundred thirty seven) wergresy and26.353.735
(twenty six million three hundred fifty three thouslaseven hundred thirty five) abstained.
The Resolution was adopted with the required mgjofi votes.

Mr. Dariusz Baran, Shareholder, declares that edvagainst the resolution and reported his
objection to this resolution.

Resolution No. 40
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
regarding changes in salaries for the menebs of the Bank’s Supervisory Board
of Bank Polska Kasa Opieki Spo6tka Akcyjna
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Acting on the base of art. 392 § 1 of the Code ain@ercial Companies and § 13 pt. 15) of
the Statue of Bank, the Ordinary General Meetingtled Bank passes the following
Resolution:

§1. It is established that starting frorfi May 2010, members of the Supervisory Board shall
receive their remuneration according to the follagwiegulations:
1. Monthly remuneration of each Supervisory Board memishall constitute an

appropriate multiple of the average pay in the coafe segment, without profit bonus
payments in the quarter prior to that in which thpayments are made.

2. Amount of remuneration due:

1) Chairman of the Supervisory Board — 3,6x of therage salary referred to in
section 1,

2) Deputy chairman of the Supervisory Board — 3x @f élverage salary referred
to in section 1,

3) Deputy and Secretary of the Supervisory Board —-oBxhe average salary
referred to in section 1,

4) member of the Supervisory Board — 2,4x of the ayersalary referred to in
section 1.

3. Regardless of the amounts determined as per s&tiamy members of the Board who
are also part of the Audit Committee are eligildethe following remuneration:

1) member of the Supervisory Board who is also Chairofethe Audit Committee
— 1x of the average salary referred to in section 1

2) member of the Supervisory Board who is also membéne Audit Committee —
0,75x of the average salary referred to in section

82. The following Resolution is no longer in effe@esolution No. 13 of the General

Shareholder Meeting of Bank Polska Kasa Opieki Igp@kcyjna - Grupa Pekao S.A.,

dated on 30.06.1999, concerning salaries for mesnbérthe Supervisory Board of

Pekao S.A. - Grupa Pekao S.A.,

§3. The Resolution comes into force as*biay 2010.

Justification of the resolution of the Ordinary Gereral Meeting of Bank Polska Kasa
Opieki Spoétka Akcyjna regarding changes in salariedor the members of the Bank’s
Supervisory Board of Bank Polska Kasa Opieki Spotka Akcyjna

Draft of the Resolution aims additional remunenafior the Supervisory Board members also
contributing to the Audit Committee having regaot the fact that they have more tasks
which require extra workload.

The remaining provisions of remuneration of the rhera of Supervisory Board shall remain
unchanged.

During the voting on the resolution the valid votesre cast out d202.766.04qtwo hundred

two million seven hundred sixty six thousand fpréhares, representirky,08% of those
shares in statutory capital. Out of total amoun202.766.040(two hundred two million
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seven hundred sixty six thousand forty) of thedvabtes193.381.464one hundred ninety
three million three hundred eighty one thousand Ffaundred sixty four) were in favour of the
resolution,40 (forty) were against anf.384.536 1fine million three hundred eighty four
thousand five hundred thirty six) abstained.

The Resolution was adopted with the required m@joffi votes.

Mr. Dariusz Baran, Shareholder, declares that lhedvagainst the resolution and reported his
objection to this resolution.

Resolution No. 41
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on appointment of the auditor of Bank Polska Kasa Qieki Spétka Akcyjna

Acting on the basis of Art. 395 § 5 of the Commar€&@ompanies Code in connection with §
13 point 17 of the Statute of Bank, the Ordinaryn&al Meeting of the Bank resolves as
following:

8§ 1. To appoint KPMG Audyt Sp. z o.0. as the enatythorized to audit the financial
statements of Bank Polska Kasa Opieki Spolka Akegind consolidated financial statements
of Bank Polska Kasa Opieki Spdlka Akcyjna Capitab@ for the years 2010 and 2011, in
compliance with applied by the Bank rules of “Coofe Best Practices of WSE Listed
Companies” regarding the appointment of the eiifihorized to audit financial statement.

§ 2. To authorize the Management Board of the Rardetermine all terms and provisions of
the agreement with KPMG Audyt Sp. z 0.0. on auditime financial statements, mentioned in
§1.

§ 3. The Resolution is enacted upon its adoption.

Justification of the resolution of the Ordinary Gereral Meeting of Bank Polska Kasa
Opieki Spoétka Akcyjna on appointment of the auditor of Bank Polska Kasa Opieki
Spotka Akcyjna

The intention of the Management Board of the Bantoiappoint the KPMG Audyt Sp. z 0.0.
as the entity auditing the Bank’s financial statateeand consolidated financial statements of
the Bank’s Capital Group for the next two accoumtyears, i.e.: for the years 2010 and 2011.

KPMG Audyt Sp. z o.0., according to the concludgdeament, has been auditing financial
statements of the Bank and Bank’s Capital GrougHerconsecutive accounting years since
2005 to 2009. Simultaneously entities from the KPNBBoup are examining financial
statements in the UniCredit Group until the yeat2clusive.

Applied by the Bank “Code of Best Practices of WHEed Companies”, constituting an
attachment to the resolution No. 12/1170/2007 & Bupervisory Board of the Stock
Exchange in Warsaw Joint Stock Company dated 4 2007 recommends to change the
entity authorized to audit financial statementtad public company at least once every seven
years (point 1V.8). Thus, the appointment for tledofwving 2 years is in compliance with
applied by the Bank Corporate Governance rules.
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During the voting on the resolution the valid votesre cast out a202.766.04qtwo hundred
two million seven hundred sixty six thousand fdrepares representing/,29% of those
shares in statutory capital. Out of total amount262.766.040(two hundred two million
seven hundred sixty six thousand forty) of thedvabtes200.891.619two hundred million
eight hundred ninety one thousand six hundred eamtwere in favour of the resolutictg
(forty six) were against ard874.375 ¢ne million eight hundred seventy four thousaneéhr
hundred seventy five) abstained.

The Resolution was adopted with the required mgjoii votes.

Mr. Dariusz Baran, Shareholder, declares that hedvagainst the resolution and reported his
objection to this resolution.

Mr. Jerzy Bielewicz, Shareholder, on behalf of hethsand Stowarzyszenie “Przejrzysty
Rynek” declares that he voted against the reswoluéind reported his objection to this
resolution.

Mr. Piotr Kaczmarczyk, plenipotentiary of Sharelesltir. Michel Marbot, declares that he
voted against the resolution and reported his d¢ibjeto this resolution

Shareholder proposed the draft of the followinghatson:

Resolution No. 42
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on amendments to the Statute of Bank Polska Kasa @gki Spotka Akcyjna

The Bank's Ordinary General Meeting resolves devi!:

8 1. The draft of the resolution on amendmentshto Statute of Bank Polska Kasa Opieki
Spoétka Akcyjna is modified in such way that in P22.section 3 of the Statute after the
word “coordination” the following text is addedac¢cording to the Bank’s internal
regulations” and in Par. 22 section 1 the point 4) is addedrgibint 3) with the
following contents‘Performs general supervision over the activity ofthe First Vice-
President of the Bank’s Management Board”, the hitherto points 4) and 5) obtain
numbers 5) and 6) and in this point 6) ” the comshput after words “legal service and
the following text is addettompliance office”.

§ 2. The Resolution is enacted upon its adoption.

During the voting on the resolution the valid votesre cast out a202.764.708two hundred
two million seven hundred sixty four thousand sevemdred eight) shares representing
77,29% of those shares in statutory capital. Out of tatabunt 0f202.764.708two hundred
two million seven hundred sixty four thousand sevemdred eight) of the valid votes
180.091.960(one hundred eighty million ninety one thousandenhundred sixty) were in
favour of the resolutior46 (forty six) were against ar2P.672.702 tiventy two million six
hundred seventy two thousand seven hundred twddiabd.

The Resolution was adopted with the required mgjoifi votes.

Mr. Dariusz Baran, Shareholder, declares that lhedvagainst the resolution and reported his
objection to this resolution.
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Mr. Jerzy Bielewicz, Shareholder, on behalf of hethsand Stowarzyszenie “Przejrzysty
Rynek” declares that he voted against the reswoluéind reported his objection to this
resolution.

Mr. Piotr Kaczmarczyk, plenipotentiary of Sharelesltir. Michel Marbot, declares that he
voted against the resolution and reported his d¢ibjeto this resolution

Shareholder proposed the draft of the followinghaison:

Resolution No. 43
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on amendments to the Statute of Bank Polska Kasa @gki Spotka Akcyjna

The Bank's Ordinary General Meeting resolves devi!:

8 1. The draft of the resolution on amendmentsht Statute of Bank Polska Kasa Opieki
Spotka Akcyjna is modified in such way that:

1. Itis added in 8§ 6 point 19 in the end of secéetand the way of running business by
issuing recommendations”,

2. It is added in 8§ 13 point 1 the wofdtrategy” after words “consideration and
approval’,

3. It is added in 8§ 13 point 5 the wofdtrategy” after words “consideration and
approval’,

4. It is added in § 22 section 1 point 1 in the ehdentencéin order to ensure the
stability of the Group and implementation of strategy adopted by General Meeting”.

8 2. The Resolution is enacted upon its adoption.

During the voting on the resolution the valid votesre cast out a202.764.669two hundred
two million seven hundred sixty four thousand sintred sixty nine) shares representing
77,29% of those shares in statutory capital. Out of tatabunt 0f202.764.669two hundred
two million seven hundred sixty four thousand suntired sixty nine) of the valid votés
(zero) were in favour of the resolutiol%0.470.435one hundred sixty million four hundred
seventy thousand four hundred thirty five) wereigfa and42.294.234 forty two million
two hundred ninety four thousand two hundred thotyr) abstained.

The Resolution was not adopted with the requirepbrtg of votes.

Shareholder proposed the draft of the followinghason:

Resolution No. 44
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on amendments to the Statute of Bank Polska Kasa @gki Spotka Akcyjna

Acting under art. 430 Par. 1 of the Commercial Camgs Code and Par. 13 Section 8 of the

Statute of Bank, the Bank's Ordinary General Meggtesolves as follows:

8 1 To make the following amendments in the BaBkaute:

1) in Par. 1 Section 2 of the Statute and Par. 22i@ect of the Statute the name
,UniCredito Italiano S.p.A.” shall be replaced hetname ,UniCredit S.p.A”;

2) in Par. 1 Section 2 of the Statute and Par. 2B@fStatute the name ,, UniCredito Italiano
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Banking Group” shall be replaced by the name ,UadiirBanking Group”;

3) In par. 6 of Bank’s Statute Item 38 shall be adidefdllowing wording:

»38) performing of investment advice service ie #tope of securities issued by the State
Treasury or the National Bank of Poland, and imstrots not admitted to organized
trading in financial instruments.”;

4) Par. 8 of the Statute shall obtain the followingeing:

W N

1

1

.88

The General Meeting shall be convened by waputflishing an announcement on the

Bank's internet site and in a manner determinedpforiding current information in

accordance with the regulations on the public offed terms of introducing financial

instruments into the organised trading system anpublic companies.

. The Ordinary General Meeting shall be convenethb Bank Management Board.

The Ordinary General Meeting should be heldJume at latest. Should the General

Meeting be not convened by the Management Boarkirwthe time limit set out in this

Statute, the Supervisory Board shall have the tiglcbnvene the Meeting.

The Extraordinary General Meeting shall be emad, if required, by the Management

Board of the Bank on its own initiative or on thetran of the Supervisory Board or the

shareholders representing at least 1/20 of thetetgtcapital. These shareholders may

also require introducing specific matters in theradp of this General Meeting.

Should the Management Board not satisfy thairements of the shareholders within two

weeks from the date the requirement was submittedshareholders shall have the right

to convene the Extraordinary General Meeting purstathe authorisation of the court.

The Extraordinary General Meeting convened uplem request of the shareholders

representing at least 1/20 of the statutory cakelll pass the resolution deciding on

whether the costs of convening and holding the @rideeting shall be borne by the

Bank.

. The Extraordinary Meeting may also be convengdhe Supervisory Board once the
Supervisory Board finds such Meeting justified grdhareholders representing at least
half of the statutory capital or at least halflod votes within the Bank.

. The shareholder or shareholders representingaat 1/20 of the statutory capital may
require introducing specific matters in the ageatiaext General Meeting. The requests
for including specific matters in the agenda of ®@eneral Meeting should contain
relevant justifications or the draft of a resolatiooncerning the proposed item of the
agenda of the Meeting and shall be submitted toBédwek Management Board no later
than 21 days prior to the scheduled date of thee@Meeting.

. The Management Board shall be obligated to am®instantly, but no later than 18 days
prior to the scheduled date of the General Meetihg,changes to the meeting agenda
introduced upon the shareholders' request. Thiswammement shall be made in a way
appropriate to the convening of the General Meeting

0. The shareholder or shareholders representimgast 1/20 of the statutory capital may,
prior to the date of the General Meeting, submith® Bank, in writing or by electronic
means, drafts of resolutions concerning mattertudlecl in the agenda of the General
Meeting or matters which are to be included in #genda. The Bank shall instantly
publish the drafts of the resolutions on the Bamkisrnet site.

1. Each shareholder may, during the general nggetubmit drafts of resolutions concerning
the matters included in the agenda.”;

5) Par. 10 Section 1 of the Statute shall obtain efleviing wording:
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”§ 10
1. Shareholders may participate in the Generaltibigén person or through their attorneys.
A power of attorney to attend and vote at the Gandeeting shall be made in writing or in
the electronic format and attached to the Minufeb® General Meeting”

6) Par. 11 of the Statute in the current wording shatome the par 11 section 1 and the
following section 2 shall be added:
" 2. The Shareholder may vote differently out atteahare he or she owns.”;

7) In Par. 18 Items 6), 7) and 8) of the Statute thme ,Banking Supervisory Commission”
shall be replaced by the name "Financial Supenvisiathority”;

8) Par. 20 section 1 shall obtain the following wogdin

“§ 20

1. The Management Board consists of 5 to 9 memb&es Management Board of the Bank
shall consist of the:

1) President of the Management Board of the Bank,

2) Deputy Presidents of the Management Board ef Blank, including the First Vice
President of the Management Board of the Bank,

3) Members of the Management Board of the Bank.”;

9) Par. 22 section 1 of the Statute shall obtain dlewing wording:

“8 22

1. The President of the Management Board shall:

1) Manage operations of the Management BoardeoB#mk,

2) Convene and preside over meetings of the ManageBoard,

3) Present the standpoint of the Management Btmavdrds the organs of the Bank and in
external relations, in particular towards the Statgans,

4) Performs general supervision over the activitthe First Vice-President of the Bank’s
Management Board,

5) Issue internal orders, rules of procedure atiteroregulations governing the Bank’s
operations. The President of the Management Boaryl anthorize other persons to issue
internal regulations of the Bank,

6) Supervise the activity of basic organizatiocalls of the Head Office of the Bank
performing tasks in the terms of: internal audigdl service, compliance office,
macroeconomic analysis, corporate communicationtlaadresident’s Office.”

10)Par. 22 section 3 of the Statute, shall obtairfahewing wording:

»3. The First Vice President of the Management Bp#re key competence of whom include
the supervision of Bank’s operational activitiesptan resources management and investor
relations, as well as the coordination, accordmghe Bank’s internal regulations, of retalil
and corporate banking activities, finance and nsknagement, is appointed upon the
approval of the Financial Supervision Authority.”;

11)In Par. 22 of the Statute the current numbers ofi@es 3,4 and 5 of the Statute shall
become sections 4, 5 and 6 respectively;

12)Par. 40 of the Statute shall obtain the followingreing:
.8 40
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Obligatory notices which must be published accagdmthe Commercial Companies Code,
excluding the notice specified in Par. 8 Sectioof Xhe Statute, shall be published by the
Management Board of the Bank in the “Court and Bess Monitor (Monitor &lowy i
Gospodarczy)”. The financial report shall be puidid in the Official Journal: Dziennik
Urzedowy Rzeczypospolitej Polskie] "Monitor Polski B".

8 2. This Resolution shall come into force on they dt is passed, on condition that
amendments of the Statute specified in Par. 1 @fRésolution come into force on the day
they are entered into the National Court RegiH{&Y).

Justification of the resolution of the Ordinary Gereral Meeting of Bank Polska Kasa
Opieki Spotka Akcyjna on the amendments of the Barnlk Polska Kasa Opieki Spoétka
Akcyjna Statute

Amendments to the Statute of the Bank consistingddition to § 6 the item 38, aims to
enable the Bank, to perform an investment advicdc® in relation to the entry into force on
21 October 2009 of the amendment of Article 69isac® item 5 in connection to Article 70
Section 2 of the Financial Instruments Trading dated 29 July 2005.

Amendments to the Statute of the Bank consistingnplementation of new provisions of 8
8, 8§ 10, § 11 and § 40, of the Statute of the Bamging from the necessity to adjust the
provisions of the Statute of the Bank to the neasmnmonly binding regulations of the
Commercial Companies Code concerning the conveointpe general meetings of public
companies and executing the Shareholders’ rights. few provisions of the Commercial
Companies Code came into force on 3 August 200@r Athis date no Extraordinary General
Meeting of the Bank was held thus, it is justifitecamend the Statute at the Ordinary Meeting
of the Bank for the financial year 2009.

Adding to 8 22 of the Statute the new sectiondgarding the competence of the First Vice-
President of the Management Board of the Bank armbnsequence the amendment of § 20
section 1 item 2 of the Statute of the Bank, rasiuim Art. 31 sec. 3 item 3 of Banking Law
Act and according to Art. 34 sec. 2 of Banking LAut requires the consent of the Financial
Supervision Authority.

The remaining amendments to the Bank’s Statue fifermal character and are made in
order to reflect the existing legal state.

During the voting on the resolution the valid votesre cast out d202.764.84qtwo hundred
two million seven hundred sixty four thousand eigiindred forty) shares representing
77,29% of those shares in statutory capital. Out of tatabunt 0f202.764.84Qtwo hundred
two million seven hundred sixty four thousand eidghundred forty) of the valid votes
184.671.9850ne hundred eighty four million six hundred seyamme thousand nine hundred
eighty five) were in favour of the resolutioa6 (forty six) were against anti8.092.809
(eighteen million ninety two thousand eight hundnet) abstained.

The Resolution was adopted with the required mgjofi votes.

Mr. Dariusz Baran, Shareholder, declares that ledvagainst the resolution and reported his
objection to this resolution.

50



Mr. Piotr Kaczmarczyk, plenipotentiary of Shareleslt¥ir. Michel Marbot, declares that he
voted against the resolution and reported his dgibjedo this resolution.

Mr. Jerzy Bielewicz, Shareholder, on behalf of hethsand Stowarzyszenie “Przejrzysty
Rynek” declares that he voted against the reswoluéind reported his objection to this
resolution.

Resolution No. 45
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on authorization of the Supervisory Bard to determne the uniform text
of the Statute of Bank Polska Kasa Opieki Spotka Agyjna

Acting under Art. 430 Par. 5 of the Commercial Camips Code, the Bank's Ordinary
General Meeting resolves as follows:

8 1 To authorize the Supervisory Board of the Bamidetermine the uniform text of the
amended Statute of the Bank, including amendmertsduced by Par. 1 of Resolution No.
44 of the Ordinary General Meeting dated 2ril 2010.

8 2. The Resolution is enacted upon its adoption.

Justification of the resolution of the Ordinary Gereral Meeting of Bank Polska Kasa
Opieki Spotka Akcyjna on authorization of the Supewisory Bard to determine the
uniform text of the Statute of Bank Polska Kasa Opaki Spétka Akcyjna

Adoption of the resolution on authorizing the Swary Board of the Bank to determine the
uniform text of the Statute of the Bank resultgrirthe fact that in the period from the day of
adoption by General Meeting of the Bank the ReswiulNo. 44 on amendment to the Statute
of the Bank to the day of submission by the Bankht National Court Register motion for
the registration of the amendment to the Statuthe@Bank, the Statute of the Bank may be
changed with respect to the amount of share cafite said amendments may result from
acquisition by entitled persons within the framekvof Motivation Program for the members
of management bodies, managers and employees df Baitska Kasa Opieki Spoétka
Akcyjna capital group, key for implementation ofri&&s strategy on the base of Resolution
No. 7 of the Extraordinary General Meeting of Bdndlska Kasa Opieki Spétka Akcyjna
conducted on the 35 of July, 2003 on conditional increase of the shzapital, exclusion of
the pre-emptive rights on the Series F and G stadrébee Bank and amendment to the Statute
of the Bank.

During the voting on the resolution the valid votesre cast out a202.764.84qtwo hundred
two million seven hundred sixty four thousand eigiindred forty) shares representing
77,29% of those shares in statutory capital. Out of tatabunt 0f202.764.84Qtwo hundred
two million seven hundred sixty four thousand eidihindred forty) of the valid votes
196.481.464one hundred ninety six million four hundred eigbhe thousand four hundred
sixty four) were in favour of the resolutiod6 (forty six) were against an@.283.330 gix
million two hundred eighty three thousand threedrad thirty) abstained.

The Resolution was not adopted with the requirepbrtg of votes.

Mr. Dariusz Baran, Shareholder, declares that ledvagainst the resolution and reported his
objection to this Resolution.
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The detail information about objections reportedtib® minutes during the debates of
Ordinary General Meeting of the Bank is in the eoit$ of the above current report.
Shareholders reported the objections to the Resnkifrom no. 1 to no. 12, and from no. 15
to 42 and to the Resolutions no. 44 and 45.

Moreover, the Shareholders raised the followingotpns:
- to continuing the Meeting with the use of the aletic system,
- to the way the Meeting was conducted,
- to the procedure of voting,
- to the work of Voting Commission

The Management Board of the Bank informs that thdir@ry General Meeting of Bank
Pekao S.A. on 28April 2010 considered all points on the agenda.

Legal base:

8 38 sect. 1 p. 5, 7 and 9 of the Ordinance oMiester of Finance, dated 19 February 2009
re: current and periodical information submittedtbg issuers of securities and conditions of
considering as equal the information required by liggal provisions of the non-member
country (Journal of Law No 33, item 259 with suhs&tt amendments)
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