DRAFT RESOLUTIONS OF THE ORDINARY GENERAL MEETING of the Bank on
01.06.2012

The Management Board of the Bank is presenting drefts of resolutions and the
attachments to those drafts, being important toréiselutions adopted, which are to be the
subject of debates of the General Meeting and whéste not been previously communicated
to the public in accordance with Art. 56 sec. 1 pf the Act on Public Offering.

Refers to the agenda item 2

Resolution No.
of the Ordinary General Meeting of Bank Polska K@ggeki Spotka Akcyjna
on election of the Chairman of the Ordinary Genbfteéting
of Bank Polska Kasa Opieki Spétka Akcyjna

The Ordinary General Meeting €leCtS ... ..oceeeeiiii e as
the Chairman of the Ordinary General Meeting of IBRolska Kasa Opieki Spotka Akcyjna.

Election of the Chairman shall take place durirg®eneral Meeting, in accordance with Art.
409 § 1 of the Commercial Companies Code and &tosel of the Rules of Procedure of
General Meetings of Bank Polska Kasa Opieki Spédkeyjna.

Refers to the agenda item 4

Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spétka Akcyjna
on election of the Voting Commission

The Ordinary General Meeting appoints the followmgmbers of the Voting Commission:

Election of the Voting Commission shall take pladaring the General Meeting, in
accordance with 8§ 8 sections 1-3 of the Rules ot&ture of General Meetings of Bank
Polska Kasa Opieki Spotka Akcyjna.

Refers to the agenda item 5



Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spétka Akcyjna
on adoption of the agenda the Ordinary General iMget
of Bank Polska Kasa Opieki Spétka Akcyjna

The Ordinary General Meeting adopts the agendahm wording presented by the
Management Board of the Bank in the announcemertonf/ening the Ordinary General
Meeting of Bank Polska Kasa Opieki Spétka Akcyjimaccordance with Art. 40f the
Commercial Companies Code.

Refers to the agenda item 12 1)

Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spétka Akcyjna
on approving the report of the Management Boarth@Bank
on the activity of Bank Polska Kasa Opieki Spotkacyna in the year 2011

Acting in accordance with Art. 393 p.1 and Art. 3®%2 p.1 of the Commercial Companies
Code and § 13 p.1 of the Bank’s Statute, the Orgi@®neral Meeting resolves as follows:

§1.

The report of the Management Board of the Bankheractivity of Bank Polska Kasa Opieki
Spotka Akcyjna in 2011 is hereby approved.

§ 2.
The Resolution is enacted upon its adoption.

Refers to the agenda item 12 2)

Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spétka Akcyjna
on approving the financial statements
of Bank Polska Kasa Opieki Spétka Akcyjna for tieay2011

Acting in accordance with Art. 393 p.1 and Art. 332 p.1 of the Commercial Companies
Code and § 13 p.1 of the Bank’s Statute, the Orgi@®neral Meeting resolves as follows:



§ 1.

The financial statements of Bank Polska Kasa Op&idtka Akcyjna for 2011 is hereby
approved, with the following figures:

a) the statement of financial position as at Becember 2011 with total assets and
total liabilities of 142,389,954,842.54 PLN (sayechundred forty-two billion three
hundred eighty-nine million nine hundred fifty-fotlrousand eight hundred forty-
two 54/100 PLN),

b) the statement of comprehensive income forfthencial year ended as at *31
December 2011 with a total comprehensive income,3138,219,617.87 PLN (say:
two billion seven hundred thirty-eight million twlundred nineteen thousand six
hundred seventeen 87/100 PLN),

c) the income statement for the financial yeateghas at $1December 2011 with a
net profit of 2,826,372,868.03 PLN (say: two hilli eight hundred twenty-six
million three hundred seventy-two thousand eightdnrad sixty-eight 03/100 PLN),

d) the statement of changes in equity for tharfaial year ended as at*3December
2011 with an increase in equity of 964,923 thoudabN (say: nine hundred sixty-
four million nine hundred twenty-three thousandNpL

e) the statement of cash flow for the financiehlyended as at 3December 2011
with a decrease in cash amounting to 1,261,534stali PLN net (say: one billion
two hundred sixty-one million five hundred thirtgtfr thousand PLN),

f) explanatory information containing descripsoof significant accounting policies
and other information.

§ 2.

The Resolution is enacted upon its adoption.

Refers to the agenda item 12 3)

Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spétka Akcyjna
on approving the report of the Management Boarti@Bank
on the activity of the Bank Polska Kasa Opieki 8pdAkcyjna Capital Group in 2011

Acting in accordance with Art. 395 8§ 5 of the Commoi& Companies Code and 8§ 13 point 5
of the Bank’s Statute, the Ordinary General Meetagplves as follows:

§ 1.
The report of the Management Board of the Bankhendctivity of the Bank Polska Kasa
Opieki Spotka Akcyjna Capital Group in the year 204 hereby approved.

§ 2.
The Resolution is enacted upon its adoption.



Refers to the agenda item 12 4)

Resolution No.

of the Ordinary General Meeting of Bank Polska K@ggeki Spotka Akcyjna

on approving the consolidated financial statements

of the Bank Polska Kasa Opieki Sp6tka Akcyjna Cap@roup for the year 2011

Acting in accordance with Art. 395 8§ 5 of the Conmoi Companies Code and 8§ 13 point 5
of the Bank’s Statute, the Ordinary General Meetagplves as follows:

§1.

The consolidated financial statements of the Baalskd Kasa Opieki Spétka Akcyjna

Capital
a)

b)

f)

Group for the year 2011 is hereby approwsétih the following figures:

the consolidated statement of financial positis at 31 December 2011 with total
assets and total liabilities of 146,590,105,68R8N (say: one hundred forty-six
billion five hundred ninety million one hundred afige thousand six hundred
eighty-eight 97/100 PLN),

the consolidated statement of comprehensisenie for the financial year ended as
at 3F' December 2011 with the total comprehensive incaig,868,819,017.13
PLN (say: two billion eight hundred sixty-eight foh eight hundred nineteen
thousand and seventeen 13/100 PLN),

the consolidated income statement for thenfired year ended as at*3December
2011 with the net profit of 2,909,095,948.92 PL3dy(: two billion nine hundred
and nine million ninety-five thousand nine hundfedy-eight 92/100 PLN),

the consolidated statement of changes in edoitthe financial year ended as at
31% December 2011 with an increase in equity of 1,99D thousand PLN (say:
one billion ninety-nine million nine hundred foronre thousand PLN),

the consolidated statement of cash flow far financial year ended as at®31
December 2011 with a decrease in cash amountir®y4¢939 thousand PLN net
(say: nine hundred seventy-four million nine hunditarty-nine thousand PLN),

explanatory information containing the deptian of significant accounting
policies and other information.

§ 2.

The Resolution is enacted upon its adoption.

Refers

to item 12 5) of the agenda

Resolution No.

of the Ordinary General Meeting of Bank Polska K@ggeki Spotka Akcyjna

on the distribution of net profit of Bank Polskad&aOpieki Spétka Akcyjna
for the year 2011



Acting in accordance with Art. 348 § 3 and Art. 3®2 p. 2 of the Commercial Companies
Code and 8§ 13 points 2 and 6 and 8 33 section2t4pof the Bank’s Statute, the Ordinary
General Meeting resolves as follows:

§ 1.

The net profit of Bank Polska Kasa Opieki Spotkacyka for year 2011 in the amount of
2,826,372,868.00 PLN (say: two billion eight hurdlreventy-six million three hundred
seventy-two thousand eight hundred sixty-eight PisNistributed in such way, that:

a) 49.96% of the net profit of the Bank for 2011 tlee amount 1,412,088,782.92 PLN (say:
one billion four hundred twelve million eighty-eigthousand seven hundred eighty-two
92/100 PLN) is allocated to dividend,

b) 1,214,284,085.08 PLN (say: one billion two hundi@arteen million two hundred eighty-
four thousand eighty-five 8/100 PLN) is allocatedte reserve equities,

c) 200,000,000.00 PLN (say: two hundred million PLhl)ailocated to the general risk fund
for unidentified banking risk.

§ 2.

The date of determining the right to dividend isee 19" June 2012.
§ 3.

The date of paying out the dividend is set 8rigly 2012.
§ 4.

The Resolution becomes effective on the day whienehacted.

Justification for the resolution of the Ordinary General Meeting of Bank Polska Kasa
Opieki Spoétka Akcyjna on the distribution of net profit of Bank Polska Kasa Opieki
Spétka Akcyjna for the year 2011

Presenting a recommendation regarding the distobuwdf the net profit of Bank Pekao S.A.
for the year 2011 the Management Board has takencionsideration the uncertain market
situation, development plans and the Bank’s intenmaintain a privileged position in the
potential process of consolidation of the bankirgter in Poland, and moreover the
recommendation of the banking supervision.

According to the recommendation of the Managemerar® of the Bank, the payment of a
cash dividend will amount to 5.38 PLN per one shavhich would translate to 49.96%

dividend payout rate of the net income of the Béotkthe year 2011. Having included the
remaining part of the net income for the year 2@l tore funds, the capital adequacy ratio
for Bank Pekao S.A. should amount to 18.11%, wisetha consolidated capital adequacy
ratio should reach 18.35%.

The Supervisory Board has given its positive opinan the motion of the Management

Board of the Bank concerning the distribution of tet profit of Bank Polska Kasa Opieki

Spotka Akcyjna for the year 2011, and has recommeérd the Ordinary General Meeting to

adopt the resolution in this matter. The divideattisg day and the dividend payout day have
been established in accordance with the legal atiguk.



Refers to the agenda item 12 6)

Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spétka Akcyjna
on approving the report on the activity of
the Supervisory Board of Bank Polska Kasa Opiekiti@pAkcyjna in the year 2011

Acting in accordance with Art. 395 8 5 of the Coargial Companies Code and § 13 p. 3 of
the Bank’s Statute, the Ordinary General Meetirspires as follows:

§1.

The report of the Supervisory Board of Bank Pol&kesa Opieki Spotka Akcyjna on its
activity in 2011 and the results of the performasdessment of: the reports on the activity of
Bank Polska Kasa Opieki S.A. and of the Bank Polskaa Opieki S.A. Capital Group in
2011, financial statements of Bank Polska Kasa Kfpotka Akcyjna and of the Bank
Polska Kasa Opieki Spoétka Akcyjna Capital Group #0611, and the motion of the
Management Board of the Bank concerning the digfiob of the net profit of Bank Polska
Kasa Opieki S.A. for 2011 is hereby approved.

§2.
The Resolution is enacted upon its adoption.

Enclosures:

Report of the Supervisory Board of Bank Polska Kas®pieki S.A. on its activity in 2011
and the results of the performed assessment of: threports on the activity of the Bank
Polska Kasa Opieki S.A. and of the Bank Polska Kas®pieki S.A. Capital Group in
2011, financial statements of Bank Polska Kasa Opie S.A. and of the Bank Polska
Kasa Opieki S.A. Capital Group for 2011, and of thanotion of the Management Board
of the Bank on the distribution of the net profit o Bank Polska Kasa Opieki S.A. for
2011.

I. The composition and organization of work of theSupervisory Board in 2011
As at 1 January 2011, the Supervisory Board wagosed of the following persons:

Jerzy Wanicki - Chairman of the Supervisory Board,

Federico Ghizzoni - Deputy Chairman, SecretanhefSupervisory Board,
Roberto Nicastro - Deputy Chairman of the Superyi®pard,

Pawet Dangel — Member of the Supervisory Board,

Sergio Ermotti - Member of the Supervisory Board,

Oliver Greene - Member of the Supervisory Board,

Enrico Pavoni - Member of the Supervisory Board,



Leszek Pawtowicz - Member of the Supervisory Board,
Krzysztof Pawtowski - Member of the Supervisory Bba

As of 23 February 2011, Mr. Sergio Ermotti, Membéthe Supervisory Board tendered his
resignation from positions held in the SupervisBoard.

As of 30 April 2011, Mr. Federico Ghizzoni, Depu@hairman, Secretary of the Supervisory
Board tendered his resignation from the positiogld in the Supervisory Board.

On 19 April 2011, the Ordinary General Meeting odnB Pekao S.A. appointed Mr.
Alessandro Decio to the Supervisory Board of Baeka® S.A. effective from 19 April 2011,
and Mrs. Alicja Kornasiewicz into the Supervisorgdd of Bank Pekao S.A. effective from
1 May 2011.

At the meeting on 1 June 2011 the Supervisory Bapmbinted Mrs. Alicja Kornasiewicz as
Chairwoman of the Supervisory Board, Mr. Jerzy2ioki, who had tendered his resignation
from the position of the Chairman of the SuperwsBoard, as Deputy Chairman of the
Supervisory Board, and Mr. Alessandro Decio as&any of the Supervisory Board.

As at 31 December 2011, the composition of the &gy Board of Pekao S.A. was as
follows:

Alicja Kornasiewicz — Chairwoman of the Supervis@yard,

Roberto Nicastro — Deputy Chairman of the Superyi@ward,
Jerzy Wanicki — Deputy Chairman of the Supervisory Board,
Alessandro Decio — Secretary of the SupervisorgrBo

Pawet Dangel — Member of the Supervisory Board,

Oliver Greene — Member of the Supervisory Board,

Enrico Pavoni — Member of the Supervisory Board,

Leszek Pawtowicz — Member of the Supervisory Board,
Krzysztof Pawtowski — Member of the Supervisory Bba

The Supervisory Board exercised permanent supervidi the Bank’s activity, in accordance
with the rights and obligations defined in the Coenaal Companies Code and the Statute of
the Bank.

In 2011, the Supervisory Board held 8 meetingssicamed 101 information, analyses and
motions and adopted 65 resolutions.

The Board performed its tasks both at the meetargs within the works of the Board's
committees.

In 2011 the following committees of the Supervis@wyard continued their activity: (i) the
audit committee, (i) the remuneration committead giii) the financial committee. The
reports on activity of these committees, approvedhe Board, have been attached to this
report.

Il. Personnel issues

In 2011, the Supervisory Board considered motiefested to personnel issues concerning the
functioning of the Management Board, in accordawdé the competences defined in the
Statute of the Bank.

As at 1 January 2011, the composition of the Mameaye Board of the Bank was as follows:
Alicja Kornasiewicz — President of the Managemeoaisl,



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

Marco lannaccone — Vice President of the Manag¢®Beard,

Andrzej Kopyrski — Vice President of the Managetri@oard,

Grzegorz Piwowar — Vice President of the ManagerBeaird,

Marian Waynski — Vice President of the Management Board.

On 14 April 2011 Mrs. Alicja Kornasiewicz, Presideri the Management Board of the Bank,
tendered her resignation from the position helid&ative from 30 April 2011.

As of 1 May 2011, Mr. Luigi Lovaglio was appointad President of the Management Board,
CEO for the current, common term of office of theaMdgement Board of the Bank. On 19
July 2011 the Polish Financial Supervision Authotihanimously approved the appointment
of Mr. Luigi Lovaglio to the position of Presideoitthe Management Board of the Bank.

On 15 December 2011, acting in accordance withBaeking Act and § 18 p. 6 of the
Bank’s Statute, the Supervisory Board resolvedpjolyato the Polish Financial Supervision
Authority for approval to appoint Mr. Diego Bion@s a Member of the Management Board
of the Bank.

As at 31 December 2011, the composition of the Manmeent Board of the Bank was as
follows:

Luigi Lovaglio — President of the Management Boairthe Bank,

Diego Biondo — Vice President of the Managementr8ad the Bank,
Marco lannaccone — Vice President of the ManageBeatd of the Bank,
Andrzej Kopyrski — Vice President of the Managemi@oard of the Bank,
Grzegorz Piwowar — Vice President of the ManagerBeaird of the Bank,
Marian Waynski — Vice President of the Management Board oBaek.

The Supervisory Board also considered the motiams @dopted resolutions concerning
conditions of agreements regulating employmentticelahips between Members of the
Management Board of the Bank.

. Activity of the Supervisory Board

The activity of the Supervisory Board in 2011, cocd inclusive of the indispensable
contacts with the Office of Polish Financial Supsion Authority, similarly to previous years
was focused on both the strategic issues and oiesstelated to the supervision over the
current activity of the Bank.

As part of the strategic issues, the Supervisorar8dssued a positive opinion on the
financial plan of Bank Pekao S.A. for the year 2@htl a mid-year review of the financial
plan for the year 2011, and approved the Capitaiddament Strategy -2011. Moreover, the
Board discussed in detail with the Management Bdaedsituation of the Bank in light of the
global financial crisis and deteriorating marketnditions. Special attention of the
Supervisory Board was devoted to issues of monigothe Bank’s liquidity in view of
turmoil on the financial market.

The Board analyzed on regular basis the follow{i)ghe financial situation, (ii) the results of
sale of the key products, i.e. mortgage loans, woes loans, investment funds and bank
cards, (iii) assets quality, and (iv) risk level.



The Board supervised the process of risks manageméme Bank, and approved Credit risk
policies and strategies of Bank Pekao S.A., andrthestment and market risk policy for the
year 2011, which had been adopted by the ManagelBuamt of the Bank.

Quarterly reports on financial risk management,itehpmanagement as well as credit
portfolio and work-out activity were analyzed willne attention. Moreover, the Supervisory
Board got acquainted with information on operatlamek management in Bank Pekao S.A.
and information on utilization of limits grantedéatities from the UniCredit Group.

The Supervisory Board also got acquainted with ahaual report on the activity of the
Compliance Office and approved ‘Global Compliancaid8lines - Global Compliance
Framework’ issued by UniCredit S.p.A. as amendedesure its compliance with the
provisions of the Polish law. It should be emphedizhat the Board, through the Audit
Committee analyzed a number of other importantsaceanected with risks management and
security of the Bank, such as: business continaiignagement, counteracting money
laundering and risk management.

The Supervisory Board adopted a resolution chanfffyes of credits, cash loans, bank
guarantees, endorsements granting as well as asguthier obligations towards members of
the Supervisory Board or the Management Board gpsrlolding managerial positions in the
Bank as well as entities related with them andiestbeing on the corporate officers list”.
Performing its statutory duties the Board issuesitp@ opinions and reports addressed by
the Management Board to the General Meeting.

The Board issued quarterly and semi-annual coreteliifinancial statements of the Capital
Group of Bank Pekao S.A., prepared in accordante tive International Financial Reporting
Standards.

The Board acknowledged information on the lettertted Bank’s Auditor concerning the
financial statements for the year 2010, divided idifferent activity areas together with the
status of the recommendations and dates of thedizegion.

The analyses of the Board included also other aagasfields of the Bank’s activity, in
particular: (i) benchmarking with the banking segct@i) macroeconomic situation and
surrounding of the Bank, (iii) investor relatiorf{s;) activity and performance of the Bank’s
subsidiaries, and (v) activity of particular comtexs of the Board.

An important issue analyzed at the meetings of Sheervisory Board was the model of
corporate governance in relation to the Group QapoGovernance. The Supervisory Board
accepted the “Group Corporate Governance PolicgCGP’) issued by UniCredit S.p.A. for
the UniCredit Group. The Supervisory Board acknogésl information on the UniCredit
Group regulations covered by the UCG Regulationgidter and on the current status of the
UCG regulations in Bank Pekao S.A.

The Board was interested in functioning of the Bankternal control system, in particular
the internal audit function. The Supervisory Boapproved the strategic internal audit plan
for the years 2012-2014.

The Supervisory Board analyzed on semi-annual bhsisreports on the activity of the
Internal Audit Department. The Supervisory Boarchsidered information on the annual
review of the internal control system - review 2x10.

Moreover, the Supervisory Board acknowledged thsulte of the survey on customer
satisfaction management in Bank Pekao S.A. in theasa of: (i) external customer
satisfaction, (ii) internal customer satisfactiofiij) reputation survey, (iv) complaints
management, and (v) cross-bank initiatives.



Capital adequacy was an important issue discudsia aneetings of the Supervisory Board;
the Board acknowledged the yearly review of theerimil Capital Adequacy Assessment
Process (ICAAP) and approved the updated ICAAPgutoce.

In the area of capital management the Supervisoar@Banalyzed once a quarter the reports
on capital management and information on the liggisituation of the Bank, and approved
the Capital Management Strategy — 2011.

The Supervisory Board acknowledged information iscldsures according to Pillar 11l of the
New Capital Accord in the scope of capital adequacyBank Pekao S.A. and the UniCredit
Group.

Another issues analyzed by the Supervisory Boarew@ the motion on the UCG Long
Term Incentive Plan 2011-2013, (ii) the motion dntlee Rules of the 2011 Executive
Variable Compensation System - Cash Part, andt{gi)motion on approval of the ‘UniCredit
Group Compensation Policy’ as amended in ordemsuee its compliance with the Polish
regulations and recommendations of the controlsaupervision bodies.

The Supervisory Board also considered motions qoirgg the sale of real estate, within the
scope of its competences determined in 8§ 18 pf filtedBank’s Statute.

Acting in accordance with 8§ 18 p. 12 of the BanBtatute, the Supervisory Board issued a
positive opinion on the intention to dispose of DOf stake in OJSC UniCredit Bank owned
by Bank Pekao S.A.

The plan of activities of the Supervisory Board 2012 was adopted in accordance with the
Rules of Procedure of the Supervisory Board.

IV. Assessment of reports of the Management Board on tagties of the Bank and the
Capital Group in 2011, the financial statements othe Bank and the Capital Group for
2011, and the motion of the Management Board of thBank concerning distribution of
the net profit for 2011.

The Supervisory Board of Bank Pekao S.A., actin@gdoordance wit Art. 382 § 3 of the
Commercial Companies Code, and performing its &igtuwduties, assessed the Management
Board’s reports on the activity of the Bank and dapital Group in 2011, as well as the
financial statements of the Bank and the Capitalu@rfor 2011, in terms of their consistency
with the books, documents and the factual state.

As a result of this assessment, and having goteaetaad with the opinions and reports of the
entity authorised to examine the financial statesiene. KPMG Audyt Sp. z 0.0., on
examination of the financial statements of Bankdeek.A. for 2011 and the consolidated
financial statement of the Capital Group of BankdeS.A. for 2011, the Board issues a
positive opinion on the achieved results and recends to the General Meeting to adopt
resolutions approving these financial statements.

Putting forward this recommendation, the Board toé consideration the following:

1) the Bank generated the net profit in the amadir& 826.4 million PLN, higher by 10.8 %

than in the year 2010; the net profit of the Cdgteoup of Bank Pekao S.A. totalled 2 899.4
million PLN, the return on equity of both the Baakd of the Capital Group was 14.2 %.
The strong capital and liquidity structure of theo@ is reflected by the capital adequacy



ratio at the level of 17.0 % , and the loans toodép ratio of 88.2 % at the end of 2011. It
allows the further stable and safe development@Bank’s activity,

2) the results achieved in 2011 proved the Bankisngth and its resistance to increasing
volatility of the financial markets situation. TBank achieved good results despite operating
under pressure of uncertain situation on the iattisnal financial markets, including
corporate markets. Due to the focus on the busiaessity in 2011 the sale of consumer
loans of the Bank increased by 18%, and the saR.Nf mortgage loans increased by 27% as
compared to the year 2010. Corporate loans partfoljether with the non quoted securities,
reverse repo transactions and securities issuddday governments increased by 20.8% as
compared to the years 2010. These results wereazhdue to the Bank’s dynamic activity
on the market,

3) Good results of the Group achieved in 2011, with operating profit higher by 13.8% as
compared to the year 2010, were mainly influencgdigher income from the operational
activity. Costs of operational activity remainedden control and increased only by 0.6%,
significantly below inflation,

4) the Bank effectively managed credit risk andtitmed conservative policy in this respect.
Due to a consistent maintenance of such a poli®0itl there was recorded an increase of
the total credit exposure by 13.9 %, and the cbsis& was 0.63% for the Group and it
decreased by 0.05 bps year over year, which cosfttra Bank’s competitive advantage in
this respect. It has to be emphasized that the Ramsequently continued the policy of
offering mortgage loans only in PLN. Mortgage loatenominated in foreign currencies
constitute only 6.5% of the entire credit portfatibthe Bank.

The Supervisory Board assessed the motion of the Magement Board concerning the
distribution of the net profit for the year 2011.

The Supervisory Board assessed the motion of thealyement Board of the Bank on
distribution of the profit for the year 2011.

The Board has given its positive opinion on thigioroand has taken into consideration the
uncertain market situation, development plans dedBank’s intent to maintain a privileged

position in the potential process of consolidatminthe banking sector in Poland, and
moreover the recommendation of the banking superuis

Considering the above-mentioned circumstances, Spervisory Board decided to
recommends to the Ordinary General Meeting to atfeptesolution on the distribution of
net profit of Bank Polska Kasa Opieki Spétka Akeyjfor the year 2011 in the amount of
2,826,372,868.00 PLN, in accordance with the mobbrthe Management Board of the
Bank, i.e.:

a) the amount of 1,412,088,782.92 PLN is allocatediwidend,
b) the amount of 1.214.284.085,08 PLN is allocatetherreserve equities,



c) the amount of 200,000,000.00 PLN is allocated ®dhneral risk fund for unidentified
risk of running banking activity.

According to the above-mentioned recommendationdikiglend will be paid as monetary

funds in the amount of 5,38 PLN per one share, whiould translate into 49.96% dividend

payout rate of the net income of the Bank for tkary2011. Having included the remaining
part of the net income for the year 2011 to comdfy the capital adequacy ratio of Bank
Pekao S.A. should amount to 18.11% and the coraelidcapital adequacy ratio should
amount to 18.35%.

In accordance with the Code of Best Practice forBAL8ted Companies, the Supervisory
Board assessed the position of the Bank in 2014.dicument containing the assessment has
been attached to this report.

When assessing the Management Board of the Bawek,Stipervisory Board took into
account, inter alia, the following: (i) very gooddncial results, (ii) high level of the Bank’s
security, (iii) effective operational activity, {ieffective and consistent risk management, (v)
structural strength of the balance sheet and gquibytight costs control, and (vii) effectively
operating internal control system.

Bank Pekao S.A. maintained the stable positionhin face of the international crisis and
confirmed its resistance and stability to markeminil. The Bank has solid foundations to
take full advantage of sustainable growth and &rrtmprovement of effectiveness.

Owing to the healthy balance, strong capital baseservative approach towards risk and
relatively small exposure to foreign currency magg loans, Bank Pekao S.A. is well
prepared for the challenges of the year 2012.

In the opinion of the Supervisory Board the potnsind solid foundations of Bank Pekao
S.A. provide ground to expect good financial anchoercial results both in the current year
and in the future.

Considering the above, in accordance with Art. 895 p. 3 of the Commercial Companies
Code, the Supervisory Board recommends to the 1@endeeting to approve the
performance of duties in the year 2011 of the fellg members of the Management Board
of the Bank: Messrs. Luigi Lovaglio, Diego Bionddarco lannaccone, Andrzej Kopyrski,
Grzegorz Piwowar and Marian \&aski, and Mrs. Alicja Kornasiewicz for the perioaiin 1
January 2011 to 30 April 2011.

Taking into account the presented activity in thary2011, in accordance with Art. 395 § 2 p.
3 of the Commercial Companies Code, the SuperviBagrd recommends to the General
Meeting to approve the performance of duties in1261 the members of the Supervisory
Board: Messrs: Roberto Nicastro, Jerzy AMoki, Pawet Dangel, Oliver Greene, Enrico
Pavoni, Leszek Pawtowicz and Krzysztof Pawtowskid &rs. Alicja Kornasiewicz for the
period from 1 May 2011 to 31 December 2011, Mr.dfmd Ghizzoni for the period from 1
January 2011 to 30 April 2011, Mr. Sergio Ermotti the period from 1 January 2011 to 23
February 2011 and Mr. Alessandro Decio for thequefrom 19 April 2011 to 31 December
2011.

Report on the Activity of Audit Committee in 2011



The Audit Committee comprises five members of whbmee are independent Directors and
two are Directors that are affiliated with the Ure@it Group. The Members of the Audit

Committee until 30 April were: Oliver Greene (Ctmaan), Federico Ghizzoni (resigned on
30 April), Roberto Nicastro (resigned on 1 Juneszek Pawtowicz and Jerzy Whacki. On

1 June 2011, the Supervisory Board appointed MDécio and Mrs A. Kornasiewicz to the

Audit Committee in the place of Messrs F.Ghizzond eR.Nicastro. Messrs O.Greene,
L.Pawtowicz and J.Wanicki are considered to be independent.

Audit Committee Responsibilities and Remuneration bthe Members

The Ordinary General Meeting of the Bank increafed amount of remuneration due for
Members of the Audit Committee of the SupervisonaRl, according to the level of market
practices. No change has been made to the scapspnsibilities of the Audit Committee.
However, in light of recommendations of the Polishancial Supervision Authority on the
activities of Audit Committees, some changes caprbposed.

The President of the Management Board of the Ban# &eneral Manager of the

Management Board as well as other Members of managiewhose functions are relevant to
the meeting agenda attend the Committee meetilgsCbommittee also meets in private with
the External Auditor.

Appointment of External Auditors

KPMG has been appointed External Auditor for therge2010-2011 in line with the

UniCredit Group policy to have one auditor for thetire Group. KPMG has audited the
financial statements of Bank Pekao S.A. and thet@la@roup of the Bank since 1 January
2005.

Audit Committee Meetings

In 2011 the Audit Committee met 6 times [26 JaiWd@ch, 1 June, 26 July, 7 November, 15
December]. One of these meetings was schedulenirtoide with the submission of the 2010
Year-end financial statements to the SupervisorarBdor approval. The attendance by
committee members was as follows:

Date Participating Members

26 January O. Greene - Chairman, R. Nicastro, Wi®aicz, J. Wanicki

8 March O. Greene - Chairman, L. Pawtowicz, J. Xicki

1 June O. Greene - Chairman, L. Pawtowicz, Jzaki

26 July O. Greene - Chairman, A. Decio, A. Kornasigz, L. Pawtowicz,
J. Wanicki

7 November | O. Greene - Chairman, A. Decio (by vudederence), A. Kornasiewicz,
L. Pawtowicz

15 December| O. Greene - Chairman, A. Decio (byogdeference), A. Kornasiewicz,
L. Pawlowicz, J. Weénicki




Principal Functions Performed by the Audit Committee in 2011

The Committee reviewed and discussed the follownfgrmation with the Management
Board of the Bank and with the External Auditoreguired:

The audited Consolidated Financial StatementsHeryear 2010 including a discussion
on the KPMG findings and recommended adjustmestsyedl as advised the approval of
these to the Supervisory Board. The Committee cumiec that these statements fairly
represented the financial standing of the Bankctoedance with International Financial
Reporting Standards (IFRS).

The limited review of statutory June 2011 half-yemonsolidated and standalone
condensed financial statements under IFRS andianalitinterim consolidated reporting
package for UniCreditand recommended to the Supervisory Board approvah®
interim financial statements of the Bank and theupr

The report on the activities of the Bank Pekao SAup for 3Q 2011 and recommended
the approval to the Supervisory Board.

On the occasion of the review of the 2010 annudl 2011 half-year financial statements
met with the External Auditor without the presentdanagement.

Discussed with the Management Board of the Banksta¢us of implementation of
recommendations included in the letter from KPMGthe Management Board of the
Bank, the UCG report and in the report on the tatepection by the PFSA.

Reviewed the risk management presentations, ingutie Risk Mapping Process as part
of the ICAAP procedure.

Reviewed the presentation on the Internal Contydtedn, in line with the ICAAP
procedure requirement to review it every year.

Reviewed the activities of the Compliance Office.

Discussed with the Management and the Head of L&ggartment the status of
implementation of the Group Corporate Governanagept as well as the status of
implementation of Group Corporate Governance rules.

Analysed the status of the BCM process and relatagiterm solutions.
Analysed the status of the AML process.

Analysed and discussed thecommendations concerning the activities of the iAud
Committeesissued by the PFSA. As a result of this analysimes minor changes to the
Terms of Reference of the Audit Committee will BEommended to the Supervisory
Board.

In relation to the Internal Audit Function the Coittee also:

Reviewed the Internal Audit Activity Report for tiveear 2010, approved the 2012 Audit
Plan and recommended its approval to the SupeywBoard.

Reviewed the reports of the Head of Internal Auwditinternal Audit activities in 2011
and the status of implementation of recommendatimasle to Senior Management in
relation thereto.

2011 Remuneration Committee Report



1. The Remuneration Committee operates in the Banlkowolg the Supervisory Board
Resolution No. 2/00 of 24 January 2000 and accgrtiinthe Rules of Procedure of the
Supervisory Board of Bank Polska Kasa Opieki S.A.

The composition of the Committee in 2011:
1) Mrs. Alicja Kornasiewicz (starting from 1.06.2011)
2) Mr. Roberto Nicastro (starting from 1.06.2011)
3) Mr. Enrico Pavoni
4) Mr. Jerzy Wanicki
5) Mr. Federico Ghizzoni (until 30.04.2011)
6) Mr. Sergio Ermotti (until 23.02.2011)

The Human Resources Division prepares and submdsons for the Committee
opinions, which are then documented with appropriainutes after each meeting of the
Committee.

2. The key tasks of the Remuneration Committee inclsdemitting to the Supervisory
Board proposals, in particular on:
- establishment of remuneration for the Managemear@members;
- the remuneration policy of the managerial staffhef Bank;
- submitting proposals on the remuneration of tpe8visory Board to the General
Meeting of Shareholders.

3. In 2011 two meetings of the Committee took plaee (he table below):

MEETINGS KEY TOPICS

14 April 2011 Changes of the compensation conditaecording to compensation
review results for the Management Board members.

Evaluation of performance screens 2010 and borymup#or the
Management Board members.

Goal setting for 2011 for the Management Board nmesibAccession
of the Bank to the 2011-2013 Group Long Term InivenPlan and
participate the members of the Management Board.

26 July 2011 Approval of the Rules of 2011 Exeauiariable Compensation
System — cash part.

Approval of the UniCredit Group Compensation Polgsued by
UniCredit S.p.A. as amendment in order to ensgredmpliance with
the provisions of the Polish law and recommendatiafrthe
supervisory authorities.

The Remuneration Committee meets on the ‘as neddasit.

Information about the activity of the Financial Committee in 2011

The Financial Committee, the objective of whiclho®xercise supervision over the
implementation of the Bank’s financial tasks, amghe basis the resolution of the
Supervisory Board of Bank Pekao S.A.

Members of the Committee as at 1 January 2011:

Federico Ghizzoni
Enrico Pavoni



Sergio Ermotti

On 1 June 2011 the Supervisory Board changed thpasition of the Financial Committee
appointing Mr. Alessandro Decio and Mr. Roberto ddito as Members of the Financial
Committee for the current, common term of officala# Supervisory Board.

Members of the Committee as at 31 December 2011:

Alessandro Decio
Roberto Nicastro
Enrico Pavoni

The Members of the Committee are entitled to usestrvices of the following advisels
Giovanni Albanese, Davide Biron, Patryk Beoki, Alessandro Brusadelli, Tommaso
Campana, Carmelina Carluzzo, Fabio Carnovali, R&f€icala, Paolo Cornetta, Valeria De
Mori, Francesco Donatelli, Frederik Geertman, Fesco Giordano, Roberto Grossi, Csilla
lhasz, Andrea Francesco Maffezzoni, Carlo Marintese Massolini, Marina Natale,
Secondino Natale, Eadberto Peressoni, Debora R#aolMaria Daria Romisondo, Barbara
Rondena, Katrina Samadian, Stefania Serafini, keale3ilveri, Aldo Soprano, Francesco
Vercesi, Alberto Villa, Giuseppe Vulpes, Richard §ker and Guglielmo Zadra. The advisors
are obliged to keep confidential all the informatmbtained in the course of activities.

The activity and discussions of the Committe@011focused on:

- current financial results,
- analyses of deviations from the budget,

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

- evaluation of the credit, liquidity and operationak,

- analyses, evaluation, forecasts of the resultstladlirections for the development of the
Bank in retail and corporate banking,

- evaluation of the financial situation of the Bank the light of the current situation on
the global financial markets and in the Polish aglsystem.

Assessment of the situation of Bank Polska Kasa Ggki S.A. in 2011 prepared by the
Supervisory Board in accordance with the Code of B Practice for WSE Listed
Companies.

In accordance with the Best Practices of the WSHeldi Companies, the Supervisory Board
of Bank Polska Kasa Opieki S.A. assessed the gitualf the Bank in 2011, taking into
consideration the assessment of the internal doeystem and risks management system
functioning in the Bank.

General assessment of the situation of the Bank

! as at 31 December 2011



In the opinion of the Supervisory Board, Bank PekaA. is in a good economic-financial
situation, it meets all requirements of safe opematind capital adequacy, and it ensures
safety of funds entrusted by clients.

The Supervisory Board of Bank Polska Kasa Opield. Sositively opines the results
achieved in 2011 by the Bank and the Capital Gaiupank Pekao S.A.

The Bank generated the net profit in the amour2 826.4 million PLN, higher by 10.8 %
than in 2010; the net profit of the Capital GroupBank Pekao S.A. amounted to 2 899.4
million PLN and was higher by 14.8% than in thevwas year. The return on equity of both
the Bank and the Capital Group amounted to 14.2 %.

Strong capital and liquidity structure of the Growghich allows for further stable and safe
development of the activity is reflected by theitalppdequacy ratio, which at the end of the
year 2011 was at the level of 17%; the loans t@sipratio amounted to 88.2 %.

The results achieved in 2011 proved the strengthhef Bank and its resistance to the
increasing volatility of financial markets. The Baachieved good results despite operating
under pressure of uncertain situation on the iatteonal financial markets, inclusive of the
capital markets. Due to the Bank’s focus on theifass activity and high activity of the
Bank on the market, the sale of consumer loansa@sed by 18%, and the sale of PLN
mortgage loans increased by 27% as compared to. ZdiPorate loans portfolio, together
with non quoted securities, reverse repo transastiand securities issued by local
governments increased by 20.8% as compared tcetre2p10.

Good results of the Group achieved in 2011, with dperational profit higher by 13.8% as
compared to the year 2010, were mainly influencgdigher income from the operational
activity, increasing by 7.1%. Costs of operatiomaintrol remained under control and
increased only by 0.6 %, significantly below inifbet.

The Bank effectively managed credit risk, contirguits prudent and responsible policy in
this respect. Thanks to consistent approach of suplicy in 2011 the cost of risk was
0.63% for the Group and it decreased by 0.05 bgs yser year, proving the Bank’'s
competitive edge in this respect. It should be eased that the Bank consistently continued
the policy of offering mortgage loans only in PLMortgage loans denominated in foreign
currency at the end of the year accounted only6fé#o of the total credit portfolio of the
Bank.

The results achieved in the year 2011 prove thaictinducted policy of sustainable growth
enabled the Bank to strengthen its position asntbst stable Bank in the Polish banking
sector as regards the bank’s efficiency.



Similarly to previous years, the activity of the rikain 2011 gained wide recognition, as
evidenced by numerous domestic and foreign awandsdestinctions for achievements and
innovativeness in the development of banking sesicCongratulating on the awarded
distinctions, the Supervisory Board shares theiopinf the Management Board holding that
in the past year the awards recognizing the Baoltstanding involvement in the realization
of the strategy of social responsibility of busme#clusive of promoting culture and

investments in the human resources: the title efNfecenas roku 2011 and Top Employer
Polska 2011 were of special significance.

Assessment of the internal control system

In the opinion of the Supervisory Board the systninternal control in Bank Pekao S.A.
functions correctly and ensures effectiveness pfrobprocesses.

Internal control in the Bank is an ongoing processch is carried out at all organizational
levels by the Bank’s statutory bodies, by particideganizational units, supervisors at all
levels of managerial levels and by all employees.

The internal control system encompasses all interegulations, procedures, control
mechanisms, limits and self-control activities, ahds based on three levels of control,
consisting of: (i) line controls, (ii) risk managent control, and (iii) internal audit
(institutional control).

The Management Board is responsible for planning eperation of the internal control
system, adjusting it to the size and profile of tis& related to the activity of the Bank. The
Internal Control Regulation is issued as the omiteaof the President of the Management
Board of the Bank. The Management Board of the Bamkdyzes systematically the reports
on activities of the internal Audit Department anakrcises supervision of implementation of
recommendations and comments arising from audits.

The Supervisory Board exercises supervision oweiriternal control system and assesses its
adequacy and effectiveness. The Supervisory Bowith the support of the Audit
Committee, approves internal audit plans and cemsigeriodic reports on the activities of
the Internal Audit Department; approves the prilespfor exercising internal control and
considers information concerning periodic revievite internal control system.

The Bank’s internal control system is characteriégda complete and comprehensive
approach. Dedicated structures fully cover majeasarof risk at the three above mentioned
levels of control. The controlling functions towardubsidiaries are exercised via the Bank’s
representatives in the supervisory boards of tkebsidiaries.

Assessment of the risk management system



The Supervisory Board positively assesses the nsksagement system, which functions in
Bank Pekao S.A.

Risk management is of a comprehensive, consolidatathcter and encompasses all units of
the Bank and the subsidiaries.

The risk management strategy in the form of the ABAProcedure, adopted by the Bank in
accordance with the regulatory requirements, has lag@proved by the Supervisory Board.
The ICAAP procedure is regularly reviewed and updads required to preserve its validity
and adequacy with reference to the scale and caihplef the activities performed by the
Bank.

In accordance with the legal acts and supervisegylations, the Management Board of the
Bank is responsible in particular for preparatiod amplementation of risks management
strategy, policies and procedures in the area afagement of particular risk types. The
Management Board is also responsible for effectiperation of the risk management and
systematic improvement of this process.

The Supervisory Board exercises supervision of damge of the Bank’s policy in the area
of taking up different types of risk with the strgy and the Bank’s financial plan, in

particular through opining on the Bank’s operaticstaategy and approving the adopted by
the Management Board risk management strategy (FEAProcedure), credit policy,

investment and market risk policy, as well as coamgle policy, and consideration of
periodic reports of the Management Board on theagament of particular types of risk.

The system of risk management functioning in th@lkB& an integral element of the Bank
management system. This system encompasses cigditliguidity risk, market risk,
operational risk and Pillar 1l risk (owned propertgk, financial investments risk, business
risk, compliance risk, reputational risk and stgateisk).

Within the risk management system the Bank usesdlized procedures to identify, measure
or estimate and monitor the risk, as well as then&dized limits restricting the risk. The
system of managerial information operating in trenB enables effective monitoring of the
risk level. Risks are monitored as regards profitgtand the capital required to take them.

Management of credit risk, liquidity risk, markétk and operational risk is carried out by the
Risk Management Division, which is supervised bge/President of the Management Board
Diego Biondo (CRO). Management of Pillar Il riskssipread between the Risk Management
Division and other divisions where the former isspensible for risks control and
guantification.

The Credit Committee of the Bank plays an importaé in credit risk management, the
Assets Liabilities and Risk Committee plays an ingat role in the management of market



risk and liquidity, whereas the Operational Riskn@aittee and the Bank Security Committee
play an important role in operational risk manageime

Summary

Summing up, the Supervisory Board assesses thatisit of the Bank as good and stable.
The assessment is justified by: (i) very good feiahresults, (i) high level of the Bank’s
security, (iii) efficiency of operational activise (iv) efficient and consistent risk
management, (v) structural strength of the balate®et and capital, (vi) tight costs control,
and (vii) effectively operating internal contrgissem.

Bank Pekao S.A. has strong foundations to takeafiilantage of opportunities for sustainable

growth and further improvement of its effectivenedéth its strong capital base and strong

liquidity structure the Bank is well prepared fbetchallenges of the year 2012, despite the
forecasted economic slowdown.

In the opinion of the Supervisory Board the healgiicture of the balance sheet, strong
capital base and responsible risk management givends to expect strengthening of the
position of Bank Pekao S.A. in 2012 and in furthears as a leading bank in Poland in terms
of financial stability, sustainability of the achex results, operational effectiveness and
effective management of risk, reputation as wettsomer and employee satisfaction.

Assessment of work of the Supervisory Board of BanRolska Kasa Opieki S.A. in 2011
prepared by the Supervisory Board in accordance wit the Code of Best Practice for
WSE Listed Companies

a) Composition and organisation of the Supervisory Board
The Supervisory Board of Bank Pekao S.A. consisténe members.

As at 1 January 2011, the composition of the SuganwBoard was as follows:

Jerzy Wanicki - Chairman of the Supervisory Board,

Federico Ghizzoni - Deputy Chairman, SecretanhefSupervisory Board,
Roberto Nicastro - Deputy Chairman of the Superyi®pbard,

Pawet Dangel - Member of the Supervisory Board,

Oliver Greene - Member of the Supervisory Board,

Sergio Ermotti - Member of the Supervisory Board,

Enrico Pavoni - Member of the Supervisory Board,

Leszek Pawtowicz - Member of the Supervisory Board,

Krzysztof Pawtowski - Member of the Supervisory Bba

As of 23 February 2011, Mr. Sergio Ermotti, Membéthe Supervisory Board tendered his
resignation from the positions held in the SupemyiBoard of Bank Pekao S.A.

As of 30 April 2011, Mr. Federico Ghizzoni, Depudairman, Secretary of the Supervisory
Board, tendered his resignation from the positibekl in the Supervisory Board of Bank
Pekao S.A.



On 19 April 2011, the Ordinary General Meetinglod Bank appointed into the composition
of the Supervisory Board of the Bank Mr. AlessanDexio effective from 19 April 2011,
and Mrs. Alicja Kornasiewicz effective from 1 Ma@21.

At the meeting on 1 June 2011, the Supervisory @appointed Mrs. Alicja Kornasiewicz as
Chairwoman of the Supervisory Board, Mr. Jerzy Mioki — who had submitted his
resignation from the position of the Chairman & 8upervisory Board - as Deputy Chairman
of the Supervisory Board, and Mr. Alessandro Desic&ecretary of the Supervisory Board.

As at 31 December 2011, the composition of the Bigmy Board was as follows:
Alicja Kornasiewicz - Chairwoman of the Supervis&wyard,
Roberto Nicastro - Deputy Chairman of the Superyi®pard,
Jerzy Wanicki - Deputy Chairman of the Supervisory Board,
Alessandro Decio - Secretary of the Supervisoryr@oa
Pawet Dangel - Member of the Supervisory Board,
Oliver Greene - Member of the Supervisory Board,
Enrico Pavoni - Member of the Supervisory Board,
Leszek Pawtowicz - Member of the Supervisory Board,
Krzysztof Pawtowski - Member of the Supervisory Bba

In 2011 the following committees of the SupervisBard continued their activity: (i) audit
committee, (ii) remuneration committee, and (iiancial committee.

As at 1 January 2011, the Committees of the Boane womposed of the following persons:

— Audit Committee: Oliver Greene (Chairman), Fede@tozzoni, Leszek Pawtowicz, Jerzy
Woznicki and Roberto Nicastro.

— Remuneration Committee: Enrico Pavoni, Jerzyzmitki, Federico Ghizzoni, Sergio
Ermotti.

— Financial Committee: Federico Ghizzoni, Enrico Ray8ergio Ermotti.

Following the resignation tendered by Mr. Sergionktti effective from 23 February 2011,
and the resignation tendered by Mr. Federico Gimzaedfective from 30 April 2011, the
Supervisory Board at the meeting on 1 June 201thgsththe composition of the committees
of the Supervisory Board, appointing for the cutrint term of office of the Supervisory
Board: Mrs. Alicja Kornasiewicz and Mr. Alessanddecio as Members of Audit Committee;
Mrs. Alicja Kornasiewicz and Mr. Roberto Nicastres aMembers of Remuneration
Committee; Mr. Alessandro Decio and Mr. Robertodsico as Members of the Financial
Committee.

As at 31 December 2011, the Committeéthe Supervisory Board were composed of the
following persons:

— Audit Committee: Oliver Greene (Chairman), Alessan®ecio, Alicja Kornasiewicz,
Leszek Pawtowicz and Jerzy \&rocki.

— Remuneration Committee: Alicja Kornasiewicz, Robeicastro, Enrico Pavoni and Jerzy
Woznicki.

— Financial Committee: Alessandro Decio, Roberto Blicaand Enrico Pavoni.



The Supervisory Board is organised in a way adequeathe requirements provided for in the
Commercial Companies Code, in the Bank’s Statutktamequately to the needs of the Bank.
The Supervisory Board is composed of the Chairwmgnt&o Deputy Chairmen and the

Secretary and Members. Having two Deputy Chairnrerthe Supervisory Board exerts

positive influence upon the Board’s work and ensi@fective decision making in the event
of the Chairwoman’s absence.

The Committees of the Board enhance the Board’'kwod they guarantee that decisions
taken at the Board’s meetings are considered aftén-depth analysis of a given case.

In accordance with the requirements specified it &ec. 3 of the Statute, at least one half
of members of the Supervisory Board, including @eirwoman of the Supervisory Board,
Mrs. Alicja Kornasiewicz, Messrs Jerzy Vfocki, Pawet Dangel, Enrico Pavoni, Leszek
Pawtowicz and Krzysztof Pawtowski possessed testiai® of good knowledge of the
banking market in Poland, by jointly fulfilling tHellowing criteria:

1) gained professional experience on the Polish markééquate to performance of a
supervisory function at the Bank,

2) permanent place of residence in Poland,
3) command of the Polish language.

According to declarations presented by the Boarthbes, six members met the criteria of
independence defined in § 14 sec. 5 of the Bartggit®, i.e. Messrs. Jerzy Whocki, Pawet
Dangel, Oliver Greene, Enrico Pavoni, Leszek PawdbwKrzysztof Pawlowski. Whereas
Messrs Sergio Ermotti, Federico Ghizzoni, Roberiiwabiro and Alessandro Decio performed
managerial and supervisory functions in the congsanf the UniCredit Group, which is the
Bank’s strategic investor. Until 30 April 2011 Mmalicja Kornasiewicz held the position of
the President of the Management Board of Bank P8k&o

In the opinion of the Board, the number of indememdSupervisory Board members ensures
control and appropriate actions in case any cdnflic interest occurs. The independent
members of the Board are free of any connectiorishmmight influence their ability to take
impartial decisions. They play a significant rote key areas of the Board’'s operation, in
particular in the Audit Committee.

b) Assessment of members of the Supervisory Board, including their work in Committees of
the Board

In the assessment of the Board, its members haveetjuired knowledge and experience and
they devote the required amount of time to perfoneir duties. In their conduct they are

guided by the interest of the Bank as well as iedelent judgements and opinions. The
Board members come from different environments.r@rere bankers, representatives of
business circles and representatives of the wadrldc@ence among them. Such diversity
positively influences the Board’'s work, as it albto view the Bank’s matters from different

perspectives. The composition of the SupervisorarBds international; the members are
Poles, Italians and a British citizen. Owing tottfat different business cultures and different
experiences are represented and used in this tegpkethe aforementioned features enrich

the Board as well as strengthen its independendestiactiveness in exercising supervision
of the Bank’s activity.

Profiles of Members of the Supervisory Board



Alicja Kornasiewicz, Chairwoman of the Supervisory Board, member of thudit
Committee and the Remuneration Committee.

A graduate in finance of the Central School of Rlag and Statistics in Warsaw (currently
the Warsaw School of Economics), holds a PhD inneoty. Completed the Advanced
Management Programme at Harvard Business School t@dExecutive Management
Programme at INSEAD. She is a statutory auditarefice no. 1777), a member of the
National Chamber of Statutory Auditors.

Mrs. Alicja Kornasiewicz held different position$ growing responsibility both in private
and public sectors using her extensive expertisdinances, accounting, economy and
business, as well as her excellent negotiatiorisskirom 1993 to 1997 she worked at the
European Bank for Reconstruction and DevelopmemmFL997 to 2000 she served as the
Secretary of State in the Ministry of Treasury.

Since September 2000 - Member of the ManagementdBaiaCAIB Investmentbank AG,
since July 2008 President of UniCredit CAIB AG iudria. She was also responsible for
investment banking of the UniCredit Group in then€& and Eastern Europe, also held the
position of Member of the Operating Committee ofiChedit Markets and Investment
Banking.

From 6 May 2009 to 12 January 2010 member of thee&isory Board of bank Pekao S.A.
From 15 February 2010 to 30 August 2010 MembehefManagement Board of the Bank,
acting President of the Management Board of thekBdtresident of the Management Board
from 31 August 2010 to 30 April 2011. From 1 Mayl20Member, and from 1 June 2011
Chairwoman of the Supervisory Board of the Bank.

In the opinion of the Supervisory Board, Mrs. Adi¢fornasiewicz due to her extensive knowledge
in the field of banking and finances, as well as \niele experience in the area of the Bank’s
functioning and management of the Bank’s actidty competent Chairwoman of the Supervisory
Board. Owing to the knowledge of procedures andddwsion making process, she efficiently
manages the works of the Supervisory Board of kB

Roberto Nicastro, Deputy Chairman of the Supervisory Board, mendf¢ehe Remuneration
Committee and the Financial Committee.

A graduate in business management at Boccioni tsityen Milan.

Before moving to UniCredit he worked as an investtmbanker in Salomon Brothers in
London and then as a strategic consultant in Me¢§ir& Co. in Milan.

In May 1997 he moved to Credito Italiano to theifos of Director of Strategy, Planning
and Control. In October 2000 he became DirectadhefNew Europe Division with the task
of developing the leading position of the UniCre@ibup in Central and Eastern Europe.

In 2003 he was appointed Director of the Retaili€on of the UniCredit Group and CEO of
UniCredit Banca, and in July 2007 Deputy CEO ofltmeCredit Group.

As of 1 November 2010, he was appointed Generalag@nof the UniCredit Group with
responsibility for the retail banking and SME, e banking and business in Central and
Eastern Europe.

As of 29 April 2010 member of the Supervisory BoafdBank Pekao S.A. for the current
term of office.



He is also a member of supervisory boards of Urd€Bank Austria and UniCredit Bank
Russia.

Since October 2009, Mr. Roberto Nicastro has beleair@an of the Board of Directors of
EFMA (European Financial Management Associatiofamis). He is also a member of the
Executive Committee of the Italian Banks Associatamd advisory boards of SDA Bocconi
in Milan and of Alma School in Bologna.

Mr. Roberto Nicastro was Member of the SupervisBoard of Bank Pekao S.A. between
1999 - 2003, he has great knowledge of the Ban&.hrbad professional experience makes
significant contribution to the work of the Board.

Prof. Jerzy Woznicki, Deputy Chairman of the Supervisory Board, memifethe Audit
Committee and Remuneration Committee .

Prof. J.Wdnicki is a professor of technical sciences, coraeketith the Warsaw University
of Technology where he has gone through all thel¢eof scientific career from assistantship
to the position of a full professor. The scope isf fiesearch activity covers the issues of IT
and the society of knowledge, innovation and thewkedge-based economy. He was the
Dean of the Electronics and IT Faculty and there Rector of the Warsaw University of
Technology. He was also President of the Confererfid@ectors of Academic Schools in
Poland.

Prof. J.Wdnicki has been involved in business activitiesrf@ny years. He was, 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.

Currently, prof. J.W#nicki is President of the Polish Rectors Foundatiod Director of the
Institute of Knowledge Society, Chairman of the @rgation and Legislation Committee of
the Conference of Rectors of Academic Schools itarRb (CRASP) and Member of
Presidential Board of CRASP. He is also a membéh@iCommittee for Ethics in Science at
the Presidium of Polish Academy of Sciences. Hals® an originator and co-author of
‘Code of good practices for universities’

During over 12 years of work in the Supervisory Bbaf Bank Pekao S.A., he has gained
extensive knowledge and experience in the fieldbahking and the Bank's operation.

Professor J.Winicki acts actively for proper relations betweea Bank and the authorities

of financial supervision in Poland.

Prof. J.Wdnicki has been decorated by the President of tHeiNd Bank of Poland with a
medal ‘for merit to banking'.

Alessandro Decig Secretary of the Supervisory Board, member ofAhdit Committee and
the Financial Committee.

A graduate from the Department of Economics, Consrakr L. Bocconi University. He
holds an MA from INSEAD.

Before joining the UniCredit Group in 2000, he hehdanagerial positions in IMI
International, Morgan Stanley International, Mckags& Co. and in the European Bank for
Reconstruction and Development (EBRD).

In June 2000, he started work in the UniCredit @ras the head of the Division responsible
for foreign banks strategy, mergers, acquisitiphening and Group control.



In October 2002 he was appointed Chief Operatinfic€&f (COO) for Zagrebacka Banka
within UniCredit Group. Between 2003 - 2005 he sdras COO at Bulbank, a bank from the
UniCredit Group operating in Bulgaria.

At the beginning of 2006 Mr. A. Decio was appointbthnager of UniCredit Group's
Germany Integration Project. From July 2006 to 20Y7 he served as Deputy Head of
Integration Office.

In April 2007 Mr. A.Decio was appointed as ExecatiPirector of Yapi! Kredi, on 1 July
2007 he was appointed the COO, and as of 30 JarRG&§ he was appointed the Deputy
CEO of Yapi Kred..

As of 1 February 2011 Mr. Alessandro Decio has bexélead of Family & SME Division in
UniCredit.

Member of the Supervisory Board since 19 April 2011

He is very actively involved in the works of thepguvisory Board. He has wide experience
in banking.

Pawet Dangel Member of the Supervisory Board since 10 Septerh®@9.

He obtained the title of Master of Arts at the dépant of Staging Direction in the State
Institute of Theatre Art in Moscow.

In the years 1980-1984 he worked as a theatre pevdim Poland and since 1984 as a
producer and lecturer in theatre schools in London.

He has wide experience in insurance and financepattcipated in many training courses
devoted to management, insurance and finance.

Since 1986 he worked as a financial and insuradeiser for British insurance companies.

Between 1994 and 1997 he was Vice President olMdmeagement Board and the Sales and
Marketing Director in the Life Insurance Companytidnale-Nederlanden Polska S.A.

Since 1997 he has been President of the ManagerBeards of Towarzystwo
Ubezpieczeniowe i Reasekuracji Allianz Polska SaAd Towarzystwo Ubezpieczeniowe
Allianz Zycie Polska S.A.

He is also Chairman of the Supervisory Board of RllEanz Polska S.AVice President of

the Management Board of the Polish Association df/aRe Employers of Insurance
Companies, Pension and Investment Funds at PolsstieGeration of Private Employers
‘Lewiatan’.

He is a competent person who is perfectly famikiah the operation of financial institutions.
Pawetl Dangel supports the Supervisory Board with éxpertise primarily in terms of
conditions of running business activity in Polamd #he financial risk management.

Oliver Greene, member of the Supervisory Board; Chairman ofAbdit Committee.

A graduate of Westminster School and Oxford Unitgravhere he received degrees of
Bachelor of Arts and Master of Arts in PhilosopRglitics and Economy.

He has extensive experience particularly in corgormternational and investment banking,
planning and controlling, risks management, loarkeot, mergers and acquisitions, leasing.



In his rich professional career, he has held higimagerial positions in many international
financial institutions:

- within the Citibank group (1965-1980) — in LondomdaNew York, including, inter alia,
Citicorp Leasing;

. at Bankers Trust Company in London (1980-1988) -th@esHead of the Great Britain
Division in the World Corporations Division;

. at The Chase Manhattan Bank NA (1988-1996) — asagiag director for British
Corporations, managing director for assets recoveanaging director for risk;

. at Union Bank of Switzerland (1996-1998) — inteaagas managing director for investment
banking, senior banker managing corporate finandeaavisory services for the companies
listed at the London Stock Exchange from the FTigtex;

. at the European Bank for Reconstruction and Devetop (1998-2003) — as director for
workout of corporate loans in charge of recoverglagsified assets of EBRD.

From 2004 to 2011, Mr. Oliver Greene has been autant with the European Bank for
Reconstruction and Development.

Member of the Supervisory Board of the Bank sindeide 2004.

He very actively participates in the SupervisoryaBbs meetings. He analyses all aspects of
the Bank’s activity with due diligence. Mr. O.Greeattaches much weight to protection of
interests of minority shareholders, good relatiaith investors and the co-operation with the
external auditor and the banking supervision autirer What is particularly worth-
emphasising is the activity of Mr. O.Greene as @han of the Audit Committee. Thanks to
work and involvement of Mr. O.Greene, the Audit Goittee operates according to the best
practices and standards and supports the Boardhgaotber things, in examining financial
statements, exercising supervision of the inteanlit function at the Bank, and in analysing
the issues concerning risks management and the Bsedurity.

Enrico Pavoni, in the Supervisory Board since 10 September 1988mber of the
Remuneration Committee and the Financial Committee.

Since the beginning of his career he has been iassdovith the Fiat Group. He has been
managing the interests of this Group in Polandesit@78. In 1992 he was a member of the
negotiating team participating the process of pizedion of Fabryka Samochodéw
Matolitrazowych in Bielsko-Biata. He coordinated the investitseof the FIAT Group in
Poland.

Since 1995, Mr. Enrico Pavoni has been Presidenthef Management Board of FIAT

POLSKA Sp. z 0.0. Under the competences entrusyeBIAT S.p.A. he coordinates and

supervises all ventures of the Group undertakd?oland. In all the initiated undertakings he
performs various functions in supervisory boards lam sits on the management boards.

For 10 years (1992-2002) he has performed the imof Vice Chairman of the Supervisory
Board of FIAT AUTO POLAND S.A. Since 8 April 2002hhas held the position of
President of the Management Board of FIAT AUTO POIIAS.A.



Enrico Pavoni has made great contribution to thesli@ment of the Polish-Italian economic
relations. His competences and knowledge aboutctimelitions and prospects of running
business activity in Poland constitute a signiftaamtribution to the Board’s work.

Prof. Leszek Pawlowicz in the Supervisory Board since 8 January 1998, Manof the
Audit Committee.

He completed the economic studies at therGkl&niversity in 1973.

Since the beginning of his professional career, leen associated with the Economics of
Production Department of the Gak University (currently Management Department)eren

he has gone through all the levels of scientifieea In 1977 he was awarded a PhD degree
in economic sciences, and in 1988 a degree oftassigrofessor in economic sciences, and
finally in 1993 a title of full professor at the @k University. Since 2003 he has been the
Head of the Banking Faculty at the Gdl University.

Prof. L.Pawtowicz is an expert in the field of bamk and the author of numerous
dissertations and articles in this area.

Currently, prof. L. Pawlowicz is Director of the &k Banking Academy and Vice
President of the Management Board of the fGHalnstitute for Market Economy and
President of the Supervisory Board of the WarsaaclSExchange. He also performs the
functions of Member of the Supervisory Board of PAlkanz Polska S.A., Member of the
Board of BEST S.A, Member of the Program Counciltted Finansowanie Nieruchomosci
(Real Estate Finance) quarterly, Member of the Sipary Board of PKN Orlen.

His extensive knowledge and experience make a auiitat contribution to the work of the
Supervisory Board. During many years of his worktlee Supervisory Board, Professor has
focused on all aspects of the Bank’s activity. Kisommendations and comments refer to
both the macroeconomic situation and the positidntte Bank viewed against the
background of the banking sector as well as toBtek’s product offer, risks management
and co-operation with the banking supervision auties. Mr. L.Pawlowicz also devotes
much attention to the Bank’s image and its relaiaith investors and analysts. He actively
participates in works of the Audit Committee.

Krzysztof Pawtowski PhD, member of the Supervisory Board since 25 JuB720

He completed the studies in the field of physicthatFaculty of Mathematics, Physics and
Chemistry of the Jagiellonian University. He ob&dra PhD degree in physical sciences at
the AGH University of Science and Technology in €& in  1975. He was awarded a

Honorary Degree at the National Louis UniversityChicago.

Between 1969 -1989 he worked in the research laimyran Sideckie Zaktady Elektro-
Weglowe, and in 1985-1989 he performed the functibthe head of the research laboratory.
In the years 1989-1993, he was a senator of thmal lllaterm of office of the Senate of the
Republic of Poland. In 1991-1993 he performed thection of chairman of the Senate
Commission for European Integration.

He is a founder (1991), and since1992 the RectWvwfsza Szkota Biznesu — National Louis
University in Nowy $cz and since 1996 - the founder and Rector o#3&g Szkota Biznesu



in Tarnow. From 2007 to 2010 he was the Presidetteomerged Schools. Currently he is
the Rector of Wysza Szkota Biznesu - National Louis University. idea Member of the
Board of Directors of the Polish-American ‘Freeddrundation.

Krzysztof Pawtowski PhD, is the author of sevemah scientific publications in the field of
physics and 149 academic publications (includingess books), lectures and press articles
devoted to managing the institutions of higher @fioo and regional development,
leadership, strategy. Krzysztof Pawtowski PhD hadevwexperience in organizing training
courses for top management.

He has received a number of prestigious awardsdastohctions, including the title of the
‘Entrepreneur of the Year 2003’ in the competitanganised by Ernst & Young. His wide
experience and vast knowledge in the field of bessnactivity substantially support the
works of the Supervisory Board.

Federico Ghizzonj Deputy Chairman and Secretary of the Supervi8mgrd and member
of the Audit Committee, the Remuneration Commitel the Financial Committee by 30
April 2011. He was a member of the Supervisory Bazfrthe Bank since 25 July 2007; on
30 April 2011 he resigned from functions held ia Bupervisory Board.

He completed his studies at the University of LawParma. Since the beginning of his
professional career he has been associated witreit in which he has performed a
number of managerial functions both in Italy andbald.

Between 2000-2002 he worked at Bank Pekao S.A.x&xufive Director in charge of
corporate and international banking.

Since 30 September 2010 he has been CEO of ther&thiGroup.

Mr. F.Ghizzoni is a member of the International Mtary Conference in Washington, and a
member of Institut International d’Etudes Bancaime®8russels. He is also Chairman of the
Board of the la Scala Philharmonic Orchestra Asgmm in Milan.

Mr. Federico Ghizzoni is a competent person hagreat expertise and experience in all
aspects of banking activity.

Sergio Ermotti, member of the Supervisory Board; from 29 April0Q0to 23 February
2011.

Between 2006 - 2010 worked for UniCredit, wherenaes responsible for, inter alia, areas of
the Corporate and Investment Banking and Privatikidg.

As of 23 February 2011 he resigned from being a begrof the Supervisory Board.

) Assessment of activity of the Supervisory Board

In accordance with the rights and obligations mtedi for in the Commercial Companies
Code and the Bank’s Statute the Supervisory Bodrd@ank Polska Kasa Opieki S.A.

exercised permanent supervision over the Bankisict

In 2011 the Supervisory Board held 8 meetings, idemsd 101 information, analyses and
motions and adopted 65 resolutions. The Board whastantially supported in the decision



making process by actively operating Board commgiteAudit Committee, Financial
Committee and Remuneration Committee.

The activity of the Supervisory Board in 2011, darly to previous years, focused both on
strategic issues as well as on the issues relatedgervision of the Bank’s current activity.
Under the strategic issues, the Board analyseddeedissed in detail with the Management
Board the economic-financial situation of the Baamd its activity on the financial services
market. In line with the supervisory requiremeriie Board was particularly interested in
risks management, capital management and liqusitiyation of the Bank.

The Management Board of the Bank informed the Sug@ry Board up to date about

essential matters related to the Bank’s activityd aupported the Supervisory Board in the
decision making process by presenting the requirBmation and documents which were

prepared at the high professional level. The Supery Board assesses its co-operation with
the Management Board of the Bank in 2011 as veodg

Very good financial performance of the Bank in 20it& position in the Polish banking
sector, appropriate capital management and efficrek management should be also
considered as the result of proper and effectiveratpn of the Supervisory Board and the
properly accomplished tasks and duties imposed tBoard.

Taking the presented information into consideratitve work of the Supervisory Board in
2011 can be assessed as effective, professionaloamgliant with the best practices.

Refers to the agenda item 12 7)

Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spétka Akcyjna
on approving the performance of duties
by a member of the Supervisory Board of Bank Pol&ksa Opieki Spétka Akcyjna in 2011

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

§1.

Mr. Federico Ghizzoni - Deputy Chairman and Secyetd the Supervisory Board front'1l
January to 30 April 2011 hereby receives a vote of approval the performance of his
duties.

§ 2.
The Resolution is enacted upon its adoption.



Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spétka Akcyjna
on approving the performance of duties
by a member of the Supervisory Board of Bank Pol&ksa Opieki Spétka Akcyjna in 2011

Acting in accordance with Art. 393 p. 1 and Art539 2 p. 3 of the Commercial Companies
Code and pursuant to 8 13 p. 4 of the Bank’s Stathe Ordinary General Meeting resolves
as follows:

§ 1.

Mr. Sergio Ermotti - member of the Supervisory Bbiom T January to 28 February 2011
hereby receives a vote of approval for the perfoiceaof his duties.

§ 2.
The Resolution is enacted upon its adoption.

Resolution No.
of the Ordinary General Meeting of Bank Polska K@ggeki Spotka Akcyjna
on approving the performance of duties
by a member of the Supervisory Board of Bank Pol&ksa Opieki Spétka Akcyjna in 2011

Acting in accordance with Art. 393 p. 1 and Art539 2 p. 3 of the Commercial Companies

Code and pursuant to 8 13 p. 4 of the Bank’s Stathe Ordinary General Meeting resolves
as follows:

§1.
Mrs. Alicja Kornasiewicz:
- member of the Supervisory Board frotNay to 3f' May 2011,
- Chairwoman of the Supervisory Board frofhJune to 3% December 2011,
hereby receives a vote of approval for the perfoireaof her duties.

§ 2.
The Resolution is enacted upon its adoption.

Resolution No.
of the Ordinary General Meeting of Bank Polska K@ggeki Spotka Akcyjna
on approving the performance of duties
by a member of the Supervisory Board of Bank Pol&ksa Opieki Spétka Akcyjna in 2011



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

Code and pursuant to 8 13 p. 4 of the Bank’s Stathe Ordinary General Meeting resolves
as follows:

§1.
Mr. Jerzy Wanicki:
- Chairman of the Supervisory Board frofiJanuary to $1May 2011,
- Deputy Chairman of the Supervisory Board frofnine to 31 December 2011,
hereby receives a vote of approval for the perfoireaof his duties.

§ 2.
The Resolution is enacted upon its adoption.

Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spétka Akcyjna
on approving the performance of duties
by a member of the Supervisory Board of Bank Pol&ksa Opieki Spétka Akcyjna in 2011

Acting in accordance with Art. 393 p. 1 and Art539 2 p. 3 of the Commercial Companies

Code and pursuant to 8 13 p. 4 of the Bank’s Stathe Ordinary General Meeting resolves
as follows:

§1.

Mr. Roberto Nicastro - Deputy Chairman of the Swjsary Board from I January to 31
December 2011, hereby receives a vote of approvahé performance of his duties.

§ 2.
The Resolution is enacted upon its adoption.

Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spétka Akcyjna
on approving the performance of duties
by a member of the Supervisory Board of Bank Pol&ksa Opieki Spétka Akcyjna in 2011

Acting in accordance with Art. 393 p. 1 and Art539 2 p. 3 of the Commercial Companies

Code and pursuant to 8 13 p. 4 of the Bank’s Stathe Ordinary General Meeting resolves
as follows:

§1.
Mr. Alessandro Decio:
- member of the Supervisory Board front"18pril to 31° May 2011,



- Secretary and member of the Supervisory Board ffddune to 3% December 2011,
hereby receives a vote of approval for the perforeeaof his duties.

§ 2.
The Resolution is enacted upon its adoption.

Resolution No.
of the Ordinary General Meeting of Bank Polska K@ggeki Spotka Akcyjna
on approving the performance of duties
by a member of the Supervisory Board of Bank Pol&ksa Opieki Spétka Akcyjna in 2011

Acting in accordance with Art. 393 p. 1 and Art539 2 p. 3 of the Commercial Companies
Code and pursuant to 8 13 p. 4 of the Bank’s Stathe Ordinary General Meeting resolves
as follows:

§ 1.

Mr. Pawet Dangel - member of the Supervisory Boain 1** January to 31 December
2011, hereby receives a vote of approval for thopmance of his duties.

§2.
The Resolution is enacted upon its adoption.

Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spétka Akcyjna
on approving the performance of duties
by a member of the Supervisory Board of Bank Pol&ksa Opieki Spétka Akcyjna in 2011

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

§1.

Mr. Oliver Greene - member of the Supervisory Bofimin T™ January to 31 December
2011, hereby receives a vote of approval for thbopmance of his duties.

§ 2.
The Resolution is enacted upon its adoption.

Resolution No.



of the Ordinary General Meeting of Bank Polska K@ggeki Spotka Akcyjna
on approving the performance of duties
by a member of the Supervisory Board of Bank Pol&ksa Opieki Spétka Akcyjna in 2011

Acting in accordance with Art. 393 p. 1 and Art539 2 p. 3 of the Commercial Companies
Code and pursuant to 8 13 p. 4 of the Bank’s Stathe Ordinary General Meeting resolves
as follows:

§ 1.

Mr. Enrico Pavoni - member of the Supervisory Bofmam 1™ January to 31 December
2011, hereby receives a vote of approval for thopmance of his duties.

§ 2.
The Resolution is enacted upon its adoption.

Resolution No.
of the Ordinary General Meeting of Bank Polska K@ggeki Spotka Akcyjna
on approving the performance of duties
by a member of the Supervisory Board of Bank Pol&ksa Opieki Spétka Akcyjna in 2011

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

§ 1.

Mr. Leszek Pawtowicz - member of the Supervisoraiofrom f' January to 3 December
2011, hereby receives a vote of approval for thopmance of his duties.

§2.
The Resolution is enacted upon its adoption.

Resolution No.
of the Ordinary General Meeting of Bank Polska K@ggeki Spotka Akcyjna
on approving the performance of duties
by a member of the Supervisory Board of Bank Pol&ksa Opieki Spétka Akcyjna in 2011

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

§ 1.

Mr. Krzysztof Pawlowski - member of the Supervisdpard from i January to 31
December 2011, hereby receives a vote of approvahé performance of his duties.



§2.
The Resolution is enacted upon its adoption.

Refers to the agenda item 12 8)

Resolution No.
of the Ordinary General Meeting of Bank Polska K@ggeki Spotka Akcyjna
on approving the performance of duties
by a member of the Management Board of Bank Pdfslisa Opieki Spétka Akcyjna in 2011

Acting in accordance with Art. 393 p.1 and Art. 332 p.3 of the Commercial Companies

Code and pursuant to § 13 p. 4 of the Bank’s Stathe Ordinary General Meeting resolves
as follows:

§ 1.
Mrs. Alicja Kornasiewicz — President of the ManagemBoard of the Bank fronfUanuary
to 30" April 2011, hereby receives a vote of approvaltfar performance of her duties.

§ 2.
The Resolution is enacted upon its adoption.

Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spétka Akcyjna
on approving the performance of duties
by a member of the Management Board of Bank Pd{slea Opieki Spotka Akcyjna in 2011

Acting in accordance with Art. 393 p.1 and Art. 332 p.3 of the Commercial Companies

Code and pursuant to 8 13 p. 4 of the Bank’s Stathe Ordinary General Meeting resolves
as follows:

§ 1.
Mr. Luigi Lovaglio:

- First Vice President of the Management Board of Bamk from f' January to 30
April 2011,

- President of the Management Board of the Bank ftdlay to 3f' December 2011,
hereby receives a vote of approval for the perfoieeaof his duties.

§ 2.
The Resolution is enacted upon its adoption.



Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spétka Akcyjna
on approving the performance of duties
by a member of the Management Board of Bank Pdfslea Opieki Spotka Akcyjna in 2011

Acting in accordance with Art. 393 p.1 and Art. 32 p.3 of the Commercial Companies
Code and pursuant to § 13 p. 4 of the Bank’s Stathe Ordinary General Meeting resolves
as follows:

§1.

Mr. Diego Biondo - Vice President of the ManagemBoard of the Bank from®1January to
31" December 2011, hereby receives a vote of appfov#ihe performance of his duties.

§ 2.
The Resolution is enacted upon its adoption.

Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spétka Akcyjna
on approving the performance of duties
by a member of the Management Board of Bank Pdfslea Opieki Spotka Akcyjna in 2011

Acting in accordance with Art. 393 p.1 and Art. 332 p.3 of the Commercial Companies

Code and pursuant to § 13 p. 4 of the Bank’s Stathe Ordinary General Meeting resolves
as follows:

§1.

Mr. Marco lannaccone - Vice President of the Mamegjet Board of the Bank from®'1

January to 31 December 2011, hereby receives a vote of appfovadhe performance of his
duties.

§ 2.
The Resolution is enacted upon its adoption.

Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spétka Akcyjna
on approving the performance of duties
by a member of the Management Board of Bank Pdfslea Opieki Spotka Akcyjna in 2011



Acting in accordance with Art. 393 p.1 and Art. 332 p.3 of the Commercial Companies
Code and pursuant to 8 13 p. 4 of the Bank’s Stathe Ordinary General Meeting resolves
as follows:

§ 1.

Mr. Andrzej Kopyrski - Vice President of the Managent Board of the Bank from®'1
January to F1December 2011, hereby receives a vote of appfovéhe performance of his
duties.

§2.
The Resolution is enacted upon its adoption.

Resolution No.
of the Ordinary General Meeting of Bank Polska K@ggeki Spotka Akcyjna
on approving the performance of duties
by a member of the Management Board of Bank Pdfsisa Opieki Spétka Akcyjna in 2011

Acting in accordance with Art. 393 p.1 and Art. 332 p.3 of the Commercial Companies
Code and pursuant to 8 13 p. 4 of the Bank’s Stathe Ordinary General Meeting resolves
as follows:

§ 1.

Mr. Grzegorz Piwowar - Vice President of the Marmagat Board of the Bank from®1
January to 3t December 2011, hereby receives a vote of appfovahe performance of his
duties.

§2.
The Resolution is enacted upon its adoption.

Resolution No.
of the Ordinary General Meeting of Bank Polska K@ggeki Spotka Akcyjna
on approving the performance of duties
by a member of the Management Board of Bank Pd{slea Opieki Spotka Akcyjna in 2011

Acting in accordance with Art. 393 p.1 and Art. 332 p.3 of the Commercial Companies
Code and pursuant to § 13 p. 4 of the Bank’s Stathe Ordinary General Meeting resolves
as follows:

§ 1.

Mr. Marian Wakynski - Vice President of the Management Board of Bank from '
January to 3t December 2011, hereby receives a vote of appfovahe performance of his
duties.

§ 2.
The Resolution is enacted upon its adoption.



Refers to the agenda item 13

Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spétka Akcyjna
on appointing a member of the Supervisory Board
of Bank Polska Kasa Opieki Spétka Akcyjna for a resnmon term of office

Acting in accordance with Art. 385 8§ 1 of the Commai@ Companies Code and pursuant to
8§13 p. 14 of the Bank's Statute, the Ordinary @a&neVieeting hereby appoints
................................................... as a member of the Supervisory Board for tgod of a
common term of office of the Supervisory Board titag three years, which shall begin on
June 2%, 2011.

Justification for the resolution of the Ordinary General Meeting of Bank Polska Kasa
Opieki Spétka Akcyjna on appointing a member of theSupervisory Board for a new
common term of office.

The mandates of members of the Bank’s Supervisoard@expire as at the date of convening
the General Meeting due to expiry of a common tyesr term of office of the Board
members. Pursuant to Art. 385 § 1 of the Commef@ahpanies Code and 8§ 13 p. 14 of the
Bank’s Statute, appointment of members of the Sugery Board is in the scope of
competences of the Ordinary General Meeting.

Pursuant to § 14 p. 1 of the bank’s Statute, theef&isory Board consists of seven to nine
members, appointed by the General Meeting for #reog of their common term of office,
which shall last three years.

The Ordinary General Meeting shall adopt separaselutions appointing each member of
the Supervisory Board.

Refers to the agenda item 14

Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spétka Akcyjna
on appointing the entity authorised to audit amikxe the financial statements
of Bank Polska Kasa Opieki Spoétka Akcyjna for tleary2012

Acting in accordance with Art. 66 p. 4 of the Acating Act of 29 September 1994 (Journal
of Laws of 2009, No. 152, item 1223 as amendedglation to § 13 p. 17 of the Statute of
Bank Polska Kasa Opieki S. A. the Ordinary Genkteéting resolves as follows:

§1



KPMG Audyt Spétka z ograniczanodpowiedzialnécia Spétka Komandytowa is hereby
appointed ashe entity authorised to audit and review the faianstatements of Bank Polska
Kasa Opieki Spotka Akcyjna and the consolidatearitial statements of the Bank Polska
Kasa Opieki Spétka Akcyjna Capital Group for theuy2012.

§2

The Management Board of the Bank is hereby autbdria establish all terms and conditions
of the agreement with KPMG Audyt Spétka z ograniezadpowiedzialnécia Spoétka
Komandytowa concerning audit and review of theestents referred to in § 1.

§3

The resolution is enacted upon its adoption.

Justification for the resolution of the Ordinary General Meeting of Bank Polska Kasa
Opieki Spotka Akcyjna on appointing the entity auttorised to audit and review the
financial statements of Bank Polska Kasa Opieki 3A. for the year 2012

The Management Board of the Bank intends to apdORiG Audyt Spotka z ograniczan
odpowiedzialnécia Spotka Komandytowa as the entity authorised tataamt review the
financial statements of the Bank and the consduidtnancial statements of the Bank’s
Capital Group for the year 2012.

KPMG Audyt Spétka z ograniczarodpowiedzialnécia Spotka Komandytowa, entered onto
the list of entities authorised to audit finanagtdtements under the number 3546, is the entity
of the KPMG Group authorised to audit financialtestaents and to perform other financial
reviews in Poland. For the Bank the appointmenthid company means continuation of
cooperation with the KPMG Group.

The previous agreement with KPMG Audyt Sp. z oroaaditing and review of the financial
statements of the Bank continued since 2005 anuezkpt the date of closing audit activities
for the year 2011.

At the same time, the entities of the KPMG Groupycaut audits of financial statements in the
UniCredit Group by the year 2012 inclusive.

The Supervisory Board of the Bank has recommenalditet Ordinary General Meeting of the
Bank to adopt a resolution on appointing KPMG Aud$poétka z ograniczan
odpowiedzialnécia Spotka Komandytowa as the entity authorised tataamt review the
financial statements of Bank for the year 2012.

Refers to the agenda item 15

Resolution no.



of the Ordinary General Meeting of Bank Polska K@ggeki Spotka Akcyjna
on amending the Statute of Bank Polska Kasa Ofip&tka Akcyjna

81

Acting in accordance with Art. 430 § 1 of the Cormai@ Companies Code and 8 13 p. 8 of
the Statute of Bank Polska Kasa Opieki Spotka Akaythe Ordinary General Meeting of the
Bank amends the Statute of the Bank as follows:

1)

2)

3)

4)

After 8 8 there is added 8§ 8a in the following wiogd
.3 8a

1.The participation in the General Meeting with thee of electronic communication
means is allowed, provided that the Managementdogthe Bank adopts such decision.

2. In each case of convening the General Meetimg,Management Board of the Bank
defines whether the participation in the Generalefibg with the use of electronic
communication means is possible and what are thgrements and limitations necessary
to identify shareholders and to ensure the safeg¢fectronic communication.

3. Detailed conditions of participation in the GerleMeeting with the use of electronic
communication means are specified in regulatiorptatbby the General Meeting and the
notice of calling the General Meeting.”,

The current 8 13 point 17) reading:
“17) Appoint the auditor”,
receives the following wording:

“17) Appointment of the entity authorised to exaefinancial statements and review the
financial statements,”,

The current 8 20 sec. 1 reading:

“1. The Management Board consists of 5 to 9 membEre Management Board of the
Bank shall consist of the:

1) President of the Management Board of the Bank,

2) Vice Presidents of the Management Board of Bamk, including the First Vice
President of the Management Board of the Bank,

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

receives the following wording:

“1. The Management Board consists of 5 to 9 membEre Management Board of the
Bank shall consist of the:

1) President of the Management Board of the Bank,

2) Vice Presidents of the Management Board of thekB

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

The current 8 22 sec. 1 reading:

“1. The President of the Management Board shall:

1) Manage operations of the Management BoardeoBmnk,

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 that8torgans,

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



5)

6)

7

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

6) Supervise the activity of basic organizatiooells of the Head Office of the Bank

performing tasks in the terms of: internal audigdl service, compliance office,

macroeconomic analysis, corporate communicatiortla@dresident’s Office.”,

receives the following wording:
“1l. The President of the Management Board shall:
1) Convene and preside over meetings of the ManegeBoard of the Bank,

2) Present the standpoint of the Management BdatfteadBank towards the organs of the
Bank and in external relations, in particular todgthe State organs,

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

4) Coordinate the activities of the members ofNMt@nagement Board of the Bank,

5) Supervise in particular the following areas bé tBank’s activity: internal audit,
compliance and corporate communication, includmgstor relations.”,

The current 8 22 sec. 3 reading:

“3. The First Vice President of the Management Bodne key competence of whom
include the supervision of Bank's operational dtég, human resources management
and investor relations, as well as the coordinatiaccording to the Bank’s internal
regulations of retail and corporate banking adgsit finance and risk management is
appointed upon the approval of the Financial Supenv Authority.”,

receives the following wording:

“3. The Vice President of the Management Board,oapgpd upon the approval of the
Financial Supervision Authority, supervises theaaod risk management, in particular
credit risk.”,

In § 33, section 2 is added in the following woglin

“2. Payment of dividend for the last financial yearfor the previous financial years can
be made also in non-monetary form or in monetargnfand in non-monetary form. In
such case the General Meeting shall specify thgsubf dividend in non-monetary form,
the value or the manner of evaluation of it's comgats and the manner of payment of
dividend.”,

In § 33 the current section 2 is indicated as sr@i
82

This Resolution is enacted upon adoption with @megion that amendments of the Statute
specified in 8 1 come into force on the day they emtered into the National Court Register
(KRS).

Justification of the resolution of the Ordinary Gereral Meeting of Bank Polska Kasa
Opieki Spotka Akcyjna regarding the amendments to e Statute of Bank Polska Kasa
Opieki Spotka Akcyjna



Ref 1)

Amendment consisting in adding to 8 8a the Bankatufe, regards the possibility to
participate by the shareholders in a General Mgetiri the Bank using electronic

communication means and is the consequence of tAeafgment Board's decision on
application by the Bank of the provisions of thddroo. V.10 of “Code of Best Practice for
WSE Listed Companies” (uniform text determined lhg Resolution No. 20/1287/2011 dated
October 19, 2011).

The result of the above amendment of the Bank'suttawill be making relevant

amendments to the Rules of Procedure of Generatihseof Bank Polska Kasa Opieki
Spétka Akcyjna.

The amendment to the Bank’s Statute, describedeakemcording to Art. 34 sec. 2 of the
Banking Act requires the authorisation of the Rok$nancial Supervision Authority.

Ref. 2)

Amendment of 8§ 13 point 17) of the Bank’s Statgtam adjustment of the Bank’s Statute to
the wording of Art. 66 sec. 4 of the Accounting Agburnal of Laws of 2009, No. 159, Item
1223). According to this provision the body apprayithe entity’s financial statement
appoints the entity authorised to examine finansiatements to examine or review the
financial statement.

The amendment to the Bank’s Statute, describedlibge, according to Art. 34 sec. 2 of the
Banking Act requires the autorisation of the Pokatancial Supervision Authority.

Ref. 3), 4), 5)

According to Art. 31 sec. 3 point 3 of the BankiAgt, a statute of bank shall define bodies
and its competence, with particular impact on caemee of two members of the
management board of a bank, including a presideatrnanagement board, appointed upon
the approval of the Polish Financial Supervisiorthwity on the basis of Art. 22b of the
Banking Act.

The amendment of 8 20 sec. 1 and 8§ 22 sec. 1 aidBank’s Statute results from quoted
above, Art. 31 sec. 3 point 3 of the Banking Aatl & connected to the fact of receiving by
the Bank the decision of the Polish Financial Sugean Authority dated July 19, 2011 file
no. DLB/LBIV/703/23/15/11/PP on granting the appabfor the appointment of Mr. Luigi
Lovaglio to the position of the President of therfdgement Board of the Bank, and applying
by the Supervisory Board of the Bank to the Polshancial Supervision Authority for
granting on the basis of Art. 22b of the Bankingt,Atbhe approval to appoint Mr. Diego
Biondo to the position of a Member of the Managent@ward of the Bank supervising the
area of risk management, in particular credit risk.

According to Art. 34 sec. 2 of the Banking Act, tiaove amendment requires the
authorization of the Polish Financial Supervisiautifority.

Ref. 6), 7)

The aim of the amendment of § 33 of the Bank’s ubtategarding the form of dividend
payment, is to enable the possibility to pay dividiéo the shareholders in monetary form as
well as in non-monetary form.

According to Art. 34 sec. 2 of the Banking Act, tlove amendment require the
authorization of the Polish Financial Supervisiantiority.



Refers to the agenda item 16

Resolution No.
of the Ordinary General Meeting of Bank Polska K@géeki Spétka Akcyjna
on authorizing the Supervisory Board of the Bank
to determine the uniform text of the Statute of BRolska Kasa Opieki Spotka Akcyjna

§ 1.

Acting in accordance with Art. 430 8§ 5 of the Comai@ Companies Code, the Ordinary
General Meeting of the Bank authorizes the SuperyiBoard of the Bank to determine the
uniform text of the amended Bank’s Statute, inalgdihe amendments specified in § 1 of the
resolution No..... of the Ordinary General Meetitaged ................. 2012.

§ 2.
The Resolution is enacted upon its adoption.

Justification of the resolution of the Ordinary Gereral Meeting of Bank Polska Kasa
Opieki Spoétka Akcyjna on authorizing the Supervisoy Board of the Bank to determine
the uniform text of the Statute of Bank Polska Kasapieki Spétka Akcyjna

According to Art. 9 section 4 of the Act on the Natal Court Register (KRS) (Journal of
Laws of 2007, no. 168, item 1186 as amended) BangkR Kasa Opieki Spotka Akcyjna,
when reporting the Statute changes to the regtraburt, is obligated to attach the uniform
text of the Statute after each and every changedheHowever, both on the day of adoption
of the resolution by the General Meeting, as welh#ier the adoption of the resolution by the
General Meeting, the part of the uniform text af Bank's Statute related to the share capital
amount may be modified, due to the possibilityaking up of shares within the conditional
increase of the share capital. Therefore, authiwizaf the Supervisory Board of the Bank
by the Ordinary General Meeting to determine thiéoum text of the amended Statute of the
Bank is justified.

Refers to the agenda item 17

Resolution No.
of the Ordinary General Meeting of Bank Polska K@ggeki Spotka Akcyjna
on amending the Rules of Procedure of the GeneeatiMgs of Bank Polska Kasa Opieki
Spotka Akcyjna

§ 1.

Acting in accordance with § 12 sec. 2 of the Seanft Bank Polska Kasa Opieki Spotka
Akcyjna, the Ordinary General Meeting hereby ametids Rules of Procedure of the
General Meetings of Bank Polska Kasa Opieki Spéikayjna as follows:



1) after § 3 there is added § 3a in the following virogd
.83a.

1.The participation in the GM with the use of efenic communication means is allowed,
what covers in particular:

1) real-life broadcast of GM,

2) real-time bilateral communication where shardad may take the floor during a GM
from a location other than the GM,

3) exercising the rights to vote during a GM eitlreperson or through a plenipotentiary, if
the Management Board adopts such decision defisinghe same time the rules of
participation in the GM and execution of assignéghts with the use of electronic
communication means and the requirements and tionita necessary to identification of
shareholders and to ensuring the safety of eleéctcmmmunication.

2. The Management Board notifies about convening iGkhe way defined in § 8 section 1
of the Bank’s Statute, including in particular &fithes whether the participation in the GM
with the use of electronic communication meangdlaseed.

3. The notice of calling the GM in which the pagation in the GM with the use of
electronic communication means is allowed coversairticular information concerning:

1) possibility and way of participation in the GMtlwthe use of electronic communication
means,

2) way and form of communication during the debaie$sM with the use of electronic
communication means,

3) way of executing the rights to vote with the o$electronic communication means,

4) way of raising the objections to the resolutionth the use of electronic communication
means.

4. The Bank shall provide in the safe manner infdibmanecessary to obtain electronic
access to the debates to shareholders who exprissedvill to participate in GM with the
use of electronic communication means. The way roviding this information shall be
defined in the notice of calling of GM.

5. The Bank shall not be liable for lack of podgipiof participation in GM with the use of
electronic communication means when it is a consecgl of circumstances beyond control
of the Bank such as in particular force majeurgyia of IT equipment and system beyond
the Bank’s control, non-possessing by shareholtherappropriate IT software.

6. If interruption in communication during the GMelzhtes occurs on the Bank’s side
Chairman of GM orders the short technical pausthéndebates or if necessary orders the
voting on the motion on ordering the pause in thleatles in accordance with § 10 section 6
of the Rules of Procedure.”,

2) in 8 7 section 3 is added in the following wordip8: In case of GM in which the use of
electronic communication means is allowed the disshareholders voting with use of
those means is added to the list of attendance.”,



3) in 8§ 7 current sections 3 and 4 are indicated etsoses 4 and 5 respectively.
§ 2.

The amendments to the Rules of Procedure of theei@eMeetings of Bank Polska Kasa
Opieki Spotka Akcyjna, referred to in 8 1 hereodme into force as of the next General
Meeting of the Bank, but no earlier than on the tta&y amendments to the Bank’s Statute
specified in 8 1 p. 1) of the resolution no. ...of the Ordinary General Meeting of the Bank
dated .... are entered into the National Court 8egi(KRS).

Justification of the resolution of the Ordinary Gereral Meeting of Bank Polska Kasa
Opieki Spoétka Akcyjna on amending the Rules of Proedure of the General Meetings of
Bank Polska Kasa Opieki Spétka Akcyjna

The amendment to the Rules of Procedure of the @eMeetings of Bank Polska Kasa

Opieki Spoétka Akcyjna consisting of adding 8 3a amending § 7 is the consequence of
planned amendment of the Bank’s Statute regardarfcppation by the shareholders in a
General Meeting of the Bank using electronic comication means and is aimed at
regulating the rules of participating in a Genekégeting of the Bank using electronic

communication means.

Legal grounds:

Art.402' 81 of the Commercial Companies Code (Journal of Laws of 2000, No. 94, item 1037
as amended) and 8 38 sec. 1 p.1), 2) and 3) of the Ordinance of the Minister of Finance of
19" February 2009 on current and periodic information published by issuers of securities
and the conditions for regarding information required by the law of a non-member state as
equivalent (Journal of Laws of 2009, No. 33, item 259 as amended)



