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Statement of compliance with corporate governaoteshy Polskie Gornictwo Naftowe i Gazownictwo S.A
in 2014

Pursuant to Par. 91.5.4 of the Regulation of thaidier of Finance on current and periodic
information to be published by issuers of secwsit@md the conditions for recognition as
equivalent of information whose disclosure is reggdiiunder the laws of a non-member state
(the “Regulation”), dated February 19th 2009, the Management Bo&fblskie Gornictwo
Naftowe i Gazownictwo S.A. of Warsaw (thisSuer’ or the “Company’) hereby presents
its statement of compliance with corporate goveceanles.

The Issuer’s objective is to ensure maximum trarespy of its activities, appropriate quality
of its investor communications and protection arelholder rights.

1. Corporate governance code applicable to the Issuemnd where the text of such
code is publicly available

In 2014, the Issuer was in compliance with theo$ebrporate governance rules laid down in
the “Code of Best Practice for WSE Listed Compani#ise “Code of Best Practic®,
adopted by the WSE Supervisory Board. The texthef ¢code, as amended, is publicly
available on the Warsaw Stock Exchange’s corpogateernance website at www.corp-
gov.gpw.pl and on the Issuer's website_at www.pgmign the ‘Corporate Governance’
section.

2. Corporate governance standards referred to in Seatn 1 which were not applied
by the Issuer, with a statement of reasons for theon-compliance

In 2014, the Issuer did not comply with three of thles defined in the Code of Best Practice:
1. Best practice for supervisory board members —6ule
2. Best practice for supervisory board members —8ule
3. Best practice for shareholders — rule 10.

Grounds for the non-compliance with these rulegaesented below.

2.1. Best practice for supervisory board members — rul®

“At least two members of the supervisory board sthoueet the criteria of being independent
from the company and from entities having matdnmds with the company. With respect to
the independence criteria for supervisory board fters, Annex Il to the Commission
Recommendation of February 15th 2005 on the roleatexecutive or supervisory directors
of listed companies and on the committees of thgpefsisory) board should apply.
Irrespective of the provisions of point (b) of ged Annex, a person who is an employee of
the company or its subsidiary or associate cannotdeemed to meet the independence
criteria described in the Annex. Furthermore, atuat and material link with a shareholder
having the right to exercise 5% or more of the ltotete at the general meeting is deemed to
preclude independence of a supervisory board meawbdefined in this rule.”

In the reporting period, there was only one indeleah member on the Issuer’'s Supervisory
Board — Mr Andrzej Janiak, appointed on March Z8t4.
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Pursuant to Par. 36.1 of the Issuer’s Articles edciation (thé Articles of Associatiort),
one of the members of the Supervisory Board apediby the General Meeting should meet
all of the following requirements:

1. He or she must be appointed in accordance withspieeial election procedure set
forth in the Articles of Association;

2. He or she may not be a related party or a subgidiahe Issuer;

3. He or she may not be a related party of the Issysfent or of another subsidiary of
such parent; and

4. He or she may not have any connections with theetser with any of the entities
referred to in items 2 and 3 which could materiaffect his or her ability to make
impartial decisions as a member of the SuperviBogrd.

Given the fact that, in accordance with Art. 12 tbé Act on Commercialisation and
Privatisation of August 30th 1996 (consolidated texDz.U. of 2002, No. 171, item 1397, as
amended), some of the Company’s Supervisory Boamilmers are elected by employees, the
Issuer cannot ensure that the number of indepemdentbers on its Supervisory Board is as
required by the Code of Best Practice. This woeddllto a situation where the State Treasury
(the Issuer’s majority shareholder) would be unablappoint the majority of the Supervisory
Board members. This in turn would violate the rstipulating that a shareholder’s influence
on a company’s business should be proportionateh& share capital held by such
shareholder.

2.2. Best practice for supervisory board members — rul@

“With respect to the tasks and the operation ofghpervisory board committees, Annex | to
Commission Recommendation of February 15th 2005thenrole of non-executive or
supervisory directors (...) should be applied”

An Audit Committee operates within the Issuer’s &ufsory Board as a standing committee,
advising the Supervisory Board on matters withn@ommittee’s remit.

For a detailed description of the Audit Committeetses of operation, see Section 11.3
hereof.

Pursuant to the Code of Best Practice, with respedhe tasks and the operation of its
Supervisory Board committees, the Issuer shouldyajye rules laid down in Annex | to
Commission Recommendation of February 15th 2005then role of non-executive or
supervisory directors of listed companies and encttimmittees of the (supervisory) board. In
the case of the Audit Committee, the primary puepoithe rules is to ensure that the Audit
Committee performs its role correctly. The Issuas ltomplied with all the requirements
which guarantee the Audit Committee’s involvementthe supervision of the Issuer’s
business. However, the Issuer did not comply withttee detailed requirements for the
operation of the Committee. The requirements wthehissuer did not comply with include:

1. The rule laid down in Section 4.1 of Annex |, puastuto which all or a majority of the
Audit Committee members should be independent;
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2. The rule laid down in Section 4.3.2 of Annex |, swant to which the management
should inform the audit committee of the methodsdu® account for significant and
unusual transactions where the accounting treatmesy be open to different
approaches;

3. The rule laid down in Section 4.3.8 of Annex |, guant to which the audit committee
should review the process whereby the company demplith the existing
regulations regarding the possibility for employees report alleged significant
irregularities in the company, by way of complaintg through anonymous
submissions, normally to an independent directond ashould ensure that
arrangements are in place for the proportionateirgependent investigation of such
matters and for appropriate follow-up action.

Given the way the Audit Committee currently opesatthe Issuer does not consider it
necessary to introduce very detailed rules to edguits operation. The Issuer will take
appropriate steps in the future, if justified by tactual manner of operation of the Audit
Committee.

2.3. Best practice for shareholders — rule 10.

“A company should enable its shareholders to pgtte in a General Meeting using
electronic communication means through:

1) Real-life broadcast of General Meetings,

2) Real-time bilateral communication where shardleot may take the floor during a
General Meeting from a location other than the GahMeeting.”

In accordance with the Commercial Companies Codieging into effect the above corporate
governance rule would require a relevant amendntenthe Company’s Articles of
Association. The Company’s Articles of Associatabmnot provide for such possibility, thus
the General Meetings are not broadcast in real time

The Company may begin to broadcast its GeneraliNgevia electronic means in the future,
when the available technical solutions and practiegduding relevant judicial practice, make
the application of such a procedure safe.

3. Basic features of internal control and risk managerant systems used by the
Issuer in the process of preparation of financial tatements and consolidated
financial statements

The Issuer’s internal control system consistsrofarticular:

1. Group-wide uniform accounting policies on measungmnecognition and disclosure
in accordance with the International Financial Répg Standards, as well as unified
templates for separate and consolidated finantagdments;

2. Internal control mechanisms, including separatioh doties, multi-stage data
verification, accuracy reviews of data receivedgipendent checks, etc;

3. Internal operating procedures implemented underGraers of the President of the
Management Board,;
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4. Definition of accounting, financial reporting araktsettlement responsibilities at the
Company, in the task book and in the rules apprdwethe Management Board and
the Supervisory Board,

5. Regulation and supervision of financial and accmgntdocuments’ distribution,
including review of the documents for their formag¢counting and substantive
correctness;

6. Recording of economic events in an integrated fieamnd accounting system
configured in compliance with the accounting p@giin place at the Company,
containing controls and checks ensuring the carsist and integrity of data, such as
integrity checks, hardware checks, operating cheankd authority checks;

7. Uniform rules and procedures for consolidating ficial data, whose consistent
application is ensured through the use of unifigbrts, automatic validations of the
consistency and completeness of the reported degawell as two-stage data
authentication and approval procedures;

8. Formalised procedure for the preparation of finahdtatements (scheduled by
individual deadline and person responsible);

9. Multi-stage review and approval process for finahcstatements, in which the
Supervisory Board also patrticipates;

10.Assessment of current reporting risk by the PGNi@up’s Internal Audit and
Control Department and the Security Department;

11.Independent review of financial statements for ak@lity and accuracy by an
independent external auditor;

12.Consistent development of the Group’s internal la&guy framework designed to
ensure uniformity of reporting processes and tb@ntinuous improvement.

At the centre of the accounting and financial répgrcontrols is a fully integrated financial
and accounting system. This system not only alltawsecorded transactions to be checked
for correctness, but also identifies which userseha&ntered and approved individual
transactions. Access to financial information istrieted by an authorisation system. Access
authorisation is granted based on an employeeiftmand responsibilities, and is subject to
stringent control measures.

An additional level of control was introduced toeosee the Group’s financial statements by
assigning the preparation of the Issuer’s finanstatements and the Group’s consolidated
financial statements to two distinct DepartmentthatCompany’s Head Office; the financial

statements are entered in an integrated IT systém tive accounts of other consolidated
entities. Data undergoing consolidation is autocadlyy checked for correctness by automatic
validation systems and is subject to logical veaifion procedures carried out by dedicated
Group employees.

The PGNIG Group’s Accounting Policy ensures the glence of the Issuer’'s accountancy
and financial statements with the relevant regoifetj in particular with regard to the
overriding principles and quality features of fical statements, the correctness of event
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valuation and categorisation, and safety mechanfemdatabases. The Accounting Policy is
regularly updated to ensure its ongoing compliamitlke amended regulations, particularly the
International Financial Reporting Standards. Thiclevas last updated in 2014.

To further mitigate the risks associated with ficiah reporting, financial statements are
verified by an independent auditor every three menihe procedures used by the Issuer
ensure that the selected auditor performs its slitidependently (auditors are chosen by the
Supervisory Board) and in accordance with the rege&ndards.

Annual financial statements are audited, wheregsdHQland Q3 statements undergo reviews.
The results of both processes are presented bguthi¢éor to the Management Board and to
the Supervisory Board’s Audit Committee.

In its operations, the Issuer uses a dedicatectrsydr managing overall financial safety,
comprising liquidity, exchange rate risk, and budiyafting and control.

The financial reporting process is reviewed on afgoing basis. Furthermore, internal audit
of individual processes and projects typically géstssin reviewing accounting records for
certain processes and one-off events in termseif thliability and completeness, as well as
in checking the correctness of accounting documeiggibution. Based on the findings and
assessments formulated during operating auditsfiereht areas of accounting, no need to
develop a dedicated mechanism for reviewing thpgragion process for financial statements
has been identified. In particular, there are nmugds to believe that the absence of such a
dedicated mechanism poses any threat to the Isshasiness. There is also no reason to
believe that this situation is likely to signifidhn change in the near future. Annual
inspections of the internal control and risk mamaget system at the Company level show
consistent implementation of recommendations onrawvipg the system for financial
reporting purposes.

Factors mitigating the risks related to financeparting primarily include constant upgrading
of particular modules of the integrated managersgsitem and improvement of the practical
skills of the employees operating it.

4. Shareholders directly or indirectly holding significant holdings of shares, with an
indication of the number of shares and percentagefdhe share capital held by
such shareholders, and the number of votes and penstage of the total vote that
such shares represent at the General Meeting

The Issuer’s shares are listed on the Warsaw $®&ckange, and its share capital is divided
into 5,900,000,000 ordinary bearer shares withravgle of PLN 1.00 per share.

In 2014, the State Treasury, represented by thesMinof the State Treasury (ul. Krucza
36/Wspdlna 6, 00-522 Warsaw), was the only shadeldholding a significant holding of
Issuer shares (more than 5% of the Issuer’s slaguiead).
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Issuer’s shareholding structure as at December2gist

Percentage of
Number of
Percentage of the total vote at
Number of i votes at the ,
Shareholder the Issuer’s , the Issuer’s
shares . Issuer’'s Genera
share capital . General
Meeting .
Meeting
State Treasury 4,271,717,836 72.40 %| 4,271,717,83¢6 72.40 %
Other
1,628,282,164 27.60 %| 1,628,282,164 27.60 %
shareholders
Total 5,900,000,00C 100.00 %| 5,900,000,00( 100.00%

As at December 31st 2014, 728,282,163 Issuer shegpeesenting 12.34% of the share
capital and total vote at the General Meeting, whstributed among 59,254 of the 61,516
eligible employees.

5. Holders of any securities conferring special controrights, with a description of
those rights

Pursuant to the Articles of Association, as longhasState Treasury remains a shareholder of
the Issuer, the State Treasury, represented bypithister competent for matters pertaining to
the State Treasury, and acting in this respecigneeanent with the minister competent for
economy, has the right to appoint and remove ormabee of the Supervisory Board.

Additionally, pursuant to the Articles of Assoca@ti the State Treasury (as a shareholder)
approves in writing: (i) any changes to the mategsravisions of existing trade agreements
for natural gas imports to Poland, as well as etacuof such agreements, and (ii) the
implementation of any strategic investment projeststhe Company’s involvement in
investment projects which, permanently or tempbrampair the economic efficiency of the
Company’s business activities, but which are nesgde ensure Poland’s energy security.

Irrespective of the State Treasury's percentageesimathe Issuer’s share capital, the State
Treasury has the right to demand that the Genegddtiblg be convened and that particular
matters be placed on the agenda.

As a shareholder in PGNIG S.A., the State Treaslsy enjoys other rights under other
relevant laws and regulations.
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6. Restrictions on voting rights, such as limitation 6the voting rights of holders of a
given percentage or number of votes, time limits orthe exercising of voting
rights, or provisions under which, with the companys cooperation, equity rights
attaching to securities are separated from the holdg of the securities

Since December 31st 2012, under PGNIG S.A.’'s Assiaf Association, the voting rights of
the Company’s shareholders have been restrictedhgb at the General Meeting no
shareholder can exercise more than 10% of the tattd as at the date of the General
Meeting, with the proviso that this restriction\adting rights is deemed non-existent for the
purpose of determining the obligations of buyermafjor holdings of shares.

The voting right restrictions do not apply to shenieers who, as at the date of the General
Meeting'’s resolution imposing the restriction, amders of shares conferring more than 10%
of the total vote at the Company, and shareholdetiag together with shareholders holding

more than 10% of the total vote, pursuant to ageggsnconcerning joint exercise of voting

rights.

For the purposes of restricting the voting rigtth® votes of shareholders bound by a parent-
subsidiary relationship are aggregated, and ibtigregated number of votes exceeds 10% of
the total vote at the Company, it is subject tauctidn.

7. Restrictions on the transfer of ownership rights tathe Issuer’s securities

There are no restrictions on the transfer of owmipreghts to the Issuer’s securities.

8. Rules governing the appointment and removal of margement personnel and
such personnel’'s powers, particularly the power tomake decisions on the
issuance or buy-back of shares

Pursuant to the Articles of Association, individua¢mbers of the Management Board or the
entire Management Board are appointed and remoyeabebSupervisory Board. A member
of the Management Board is appointed following alifjecation procedure carried out
pursuant to the Regulation of the Polish Counciiaisters of March 18th 2003 concerning
gualification procedures for members of managenitmdrds of certain commercial-law
companies (Dz.U. No. 55, item 476, as amended)s fhmbcedure does not apply to
Management Board members elected by employees.

As long as the State Treasury remains a sharehofddre Company and the Company’s
annual average headcount exceeds 500, the Supgréisard appoints to the Management
Board one person elected by the employees, to $servihe Management Board’s term of
office. A person is considered to be a Managemeair® candidate elected by the employees
if, during the election, 50% of valid votes plusonere cast in favour of that person, with the
reservation that the election results are bindimghe Supervisory Board if at least 50% of the
Company’s employees participated in the election.
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Management Board members are appointed for atgimt of three years.

A member of the Management Board may resign fromir tiposition by delivering a
representation to that effect to the SupervisoryarBp and a copy to the State Treasury
(represented by the minister competent for magersaining to the State Treasury). The
resignation must be submitted in writing, or wiltherwise be ineffective towards the
Company.

The Management Board member elected by the em@oyesy also be removed upon a
written request submitted by at least 15% of thenfany’'s employees. The Supervisory
Board orders the voting and its results are bindinghe Supervisory Board if at least 50% of
the Issuer’s employees participate in the votimgl & the percentage of votes cast in favour
of the removal is not lower than the majority reqdifor the election of a member of the
Management Board by the employees.

The powers of the Management Board are discuss®daton 11.1.2 hereof.

Pursuant to the Articles of Association, decisionsthe issuance or buyback of shares are
adopted by the Issuer's General Meeting.

9. Rules governing amendments to the Issuer’s Articlesf Association

Pursuant to the Commercial Companies Code and dbeef’'s Articles of Association,
amendments to the Articles of Association are ohieed by virtue of resolutions adopted by
the General Meeting with the required majority otes, and must be recorded in the register
of entrepreneurs. Any amendment to the ArticleAs$ociation must be submitted by the
Management Board to the registry court within thneenths from the date on which the
General Meeting adopted the resolution introdutiigamendment.

The consolidated text of the Articles of Associatis drawn up by the Management Board
and then approved by the Supervisory Board.
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10. The operation of the General Meeting, its basic pogrs and description of
shareholders’ rights, with the procedure for theirexercise, in particular the rules
stipulated in the Rules of Procedure for the GenelaMeeting, to the extent not
prescribed directly by law

10.1. Description of the operation of the General Meeting

The General Meeting operates in accordance with gievisions of the Commercial

Companies Code, the Articles of Association and Rludes of Procedure for the General
Meeting. The Rules of Procedure for the GeneraltMgestipulate, in particular, the rules of
conduct for convening meetings and adopting resmwiat The Rules of Procedure for the
General Meeting are available on the Issuer’s vielasiwww.pgnig.pl.

The General Meeting may be convened as either Aroruaxtraordinary, and is held at the
Issuer’s registered office. The General Meeting noayy adopt resolutions on matters
included in the detailed agenda, unless the esliege capital is represented at the General
Meeting and no one present at the meeting objectiset adoption of a resolution which has
not been included in the agenda. The agenda iopeapby the Management Board or by the
party convening the General Meeting.

Pursuant to the provisions of the Commercial Congsa@ode, a shareholder or shareholders
representing at least one-twentieth of the shap&tatamay request that certain matters be
placed on the agenda of the forthcoming GeneraltikigzeMoreover, the State Treasury, as a
Company shareholder, is entitled to submit suatgaest, irrespective of its share in the share
capital. A General Meeting is convened by the Managnt Board, which in this respect acts:

1. On its own initiative;

2. At the request of a shareholder or shareholdenesepting at least one-twentieth of
the share capital, made in written or electronrafo

3. At the request of the State Treasury as a Comphayekolder, irrespective of its
interest in the Company’s share capital, made itiemror electronic form;

4. At the request of a Supervisory Board member appdipursuant to Par. 36.1 of the
Articles of Association (independent member), madaritten or electronic form;

5. At the written request of the Supervisory Board.

If the Management Board does not convene the Gelreting within two weeks from the
date of receiving the relevant request, the registrurt may authorise the shareholders to
convene an Extraordinary General Meeting.

Shareholders representing at least half of theestegital or at least half of the total vote may
convene an Extraordinary General Meeting.

The Supervisory Board may convene an Annual Geregting if the Management Board
fails to do so within the time limit specified imgé Commercial Companies Code or the
Articles of Association, or an Extraordinary Genéri@eting, if the Supervisory Board deems
it advisable.
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General Meetings are convened by publishing naiiteghe Company’s website and in any
other form prescribed for the purposes of curreistldsures under the Act on Public
Offering, Conditions Governing the Introduction Bfnancial Instruments to Organised
Trading, and Public Companies.

The notice should be published at least 26 daysrédfie date of the General Meeting.

The Annual General Meeting is convened by the Manmsmnt Board once a year, no later
than within six months following the end of thedirtial year.

Votes at the General Meeting are cast in an opkotba secret ballot is ordered when voting
on the election or removal from office of membefsh® Issuer's governing bodies or on
appointment of its liquidator, on bringing membefsthe Issuer’s governing bodies or its
liquidator to account, and on personnel mattersthEeumore, a secret ballot is ordered if at
least one shareholder present or represented &eaheral Meeting so demands.

The General Meeting adopts resolutions regardledseonumber of shares represented at the
meeting, unless the provisions of the Commerciam@anies Code or the Articles of
Association provide otherwise.

Any shareholder is entitled to object to a resoluf the General Meeting, and in accordance
with the Rules of Procedure for the General Meetsigpuld be given an opportunity to
concisely present the reasons for such objectiamin® the Company’s General Meeting,
each shareholder may submit draft resolutionshfertems on the agenda.

A General Meeting is opened by the ChairpersonhefSupervisory Board or the Deputy

Chairperson of the Supervisory Board, or in thenewé their absence, by the President of the
Management Board or a person appointed by the Meanmeagt Board. The person opening the
General Meeting should procure that the Chairpedathe Meeting is immediately elected

and should refrain from any decisions on the sulostabf matters or on procedural issues.
The Chairperson of the General Meeting is electeddaret ballot. The Chairperson’s role is
to ensure that the meeting proceeds smoothly aadtkie rights and interests of all the
shareholders are respected. The Chairperson shoulasign from their function without a

sound reason, and may not unreasonably delay ¢mengi of the minutes of the General

Meeting.

Apart from the shareholders, the following persars entitled to participate in the General
Meeting:

1. Members of the Management Board and SupervisorydB@s well as candidates to
the Supervisory Board (if the General Meeting ideal with the appointment of a
member or members of the Supervisory Board). Thee@¢ Meeting may limit the
right of Supervisory Board candidates to speakjstues related directly to the
candidacy;

2. Guests invited by the body convening the GeneraktMg, as well as experts,
including auditors of financial statements and mersbof the Company’s legal
service, invited to present their opinions on amavigle clarification of the issues
included in the agenda, with the proviso that thigint to speak may be limited by the
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General Meeting to those items on the agenda atdoich they have been invited;
3. Notaries public drawing up the minutes of the Gahkleeting.

Short breaks in the meeting (technical breaks)clwhio not constitute adjournments, may be
ordered by the Chairperson, provided that theyrmteaimed at hindering the exercise of
rights by the shareholders.

10.2. Description of key powers of the General Meeting

The General Meeting is the Issuer’s constituentybantd has the power to adopt resolutions
on the following matters:

1. Review and approval of the financial statementstiier preceding financial year and
the Directors’ Report on the Issuer’s operations;

2. Approval of performance of duties by members oflfseier's governing bodies;
3. Distribution of profit or coverage of loss;

4. Determination of the dividend record date or a sleai on payment of dividend in
instalments;

5. Appointment and removal of Supervisory Board memsper

6. Review and approval of the Group’s consolidatedcaririal statements and the
Directors’ Report on the Group’s operations for piheceding financial year;

7. Suspension of members of the Management Board tinem duties, or their removal
from office;

8. Disposal or lease of the Issuer's business or itgarosed part, or creation of
proprietary interests therein;

9. Acquisition of non-current assets, including prapeiperpetual usufruct rights to
property or interest in property with a value higktlgan the PLN equivalent of EUR
2,000,000;

10.Disposal of non-current assets, including propepgrpetual usufruct rights to
property or interest in property, with a value tegltthan the PLN equivalent of EUR
1,000,000;

11.Contribution to another company of non-current &ssacluding property, perpetual
usufruct rights to property or interest in propemyth a value exceeding the PLN
equivalent of EUR 1,000,000;

12.Conclusion by the Issuer of a loan, borrowing, suoe similar agreements with or for
the benefit of a member of the Management or Sugmnyw Board, a commercial
proxy or a liquidator;

13.Increase or reduction of the Issuer’s share capital

14.1ssue of convertible bonds or bonds with pre-enaptights, issue of subscription
warrants;
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15.Acquisition of the Issuer’'s own shares for the s of offering them to the Issuer’s
employees or to persons who were employed by thestsor its related entities for at
least three years;

16.Mandatory buy-back of shares;
17.Creation, use and liquidation of capital reserves;
18.Use of statutory reserve funds;

19.Decisions on claims for redress of any damage damseonnection with the Issuer’s
formation or the exercise of management or supenyiguties;

20.Merger, transformation or demerger of the Issuer;
21.Relocation of the Issuer’s registered office abroad
22.Establishment of preference on shares;

23.Establishment of an EU-registered company, transition into or joining such
company;,

24.Amendments to the Issuer’s Articles of Associat@md changes in its business
profile;

25.Dissolution and liquidation of the Issuer;
26.Definition of the rules of remuneration for Supsosy Board members.

27.Subscription, acquisition or disposal of sharescampanies of the PGNIG Group
which function, pursuant to generally applicablevda as a distribution system
operator or storage system operator, includingndefn of the terms and procedures
for the disposal;

28.Formation of a company, or acquisition of or sulpgmn for shares in a company
other than the company referred to in item 27 apexeept if:

a) made in exchange for the Company’s claims as gaéttiement or arrangement
proceedings;

b) made with a view to implementing the strategy apedoin accordance with
Article 33.1.6a and related to a company whosenagsi consists in:
— production or generation of fuels or energy, or
— trading in fuels or energy, or
— transmission, distribution or transport of fuelsoergy, or
— construction of buildings and structures used Fa production, generation,
transmission, distribution or transport of fuelssoergy, or
— production or supply of steam, hot water or airdwrconditioning systems, or

c) Iis related to a company in which the Company hatdsast a 50% interest; or

d) is related to acquisition of or subscription forasts in other companies which
have not yet commenced operations; or

e) Is made with a view to implementing the strategpraped in accordance with
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Article 33.1.6a and related to the acquisition ofsabscription for shares in a
company that owns, as part of a holding companycttre, shares in the
companies referred to in item b; or

f) is made in the primary or secondary trading of séea on the public market;

29. Disposal of shares in a company other than thepeomreferred to in item 27 above,
including definition of the terms and procedurettog disposal, except for:

a) disposal of shares traded on the public market;

b) disposal of shares held by the Company if the hgldioes not exceed 10% of the
share capital of a given company;

c) disposal of shares acquired in exchange for the gaogis claims as part of
settlement or arrangement proceedings.

10.3. Shareholders’ rights at General Meetings and theiexercise

Shareholders have the right to participate in Gankleetings and to exercise the voting
rights attached to their shares.

Each shareholder of the Issuer has the right tiocgzate in General Meetings, with one share
conferring the right to one vote.

Only persons who have been the Issuer’s sharelsoldeat least 16 days prior to the date of
the General Meeting (the record date for partiogmain the General Meeting) are entitled to
participate in the General Meeting. The record datgarticipation in the General Meeting is

the same for the holders of rights under bearaeshend under registered shares.

Holders of rights under registered shares or prowes certificates as well as pledgees and
usufructuaries holding voting rights are entitlenl garticipate in the General Meeting,

provided that they are entered in the share registehe record date for participation in the
General Meeting.

Bearer shares in certificated form entitle theildieos to participate in the General Meeting if
the share certificates are submitted with the Camp#o later than on the record date for
participation in the General Meeting and are ndiected prior to the end of that day. In place
of their shares, a shareholder may submit a docuomrirming that their shares have been
deposited with a notary public, bank or investmimh having its registered office or a
branch in the European Union, or in a state whech party to the treaty on the European
Economic Area, as indicated in the notice of then€al Meeting. The document should
specify the serial numbers of the share certifcaied should state that the share certificates
will not be released prior to the end of the recdete for participation in the General
Meeting.

The list of entities entitled to participate in tleneral Meeting as holders of rights under
bearer shares is determined based on the sharesttggbwith the Company and on a list
prepared by Krajowy Depozyt Papierow Wadiowych S.A. (Polish National Depository for
Securities), in accordance with the provisionshef Act on Trading in Financial Instruments.
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Shareholders may participate in General Meetingsex®rcise their voting rights in person,
through a representative or through a proxy. Powkmoxy should be granted in written or
electronic form. A written or electronic documendnéirming the right to represent a
shareholder at the General Meeting is deemed legalld and needs no other confirmation,
unless the Management Board or the ChairpersoheoGeneral Meeting has doubpsima
facie about its authenticity or validity.

Shareholder(s) representing at least one-twentiethe Issuer’s share capital, as well as the
State Treasury (irrespective of its equity interasthe Issuer), may demand that the General
Meeting be convened, provided that they submitdggiest in a written or electronic form. If
the Management Board fails to convene the Generaktidg at the request of the
shareholder(s) within two weeks from the date #wuest was submitted, the registry court
may, after demanding a relevant representation fittenManagement Board, authorise the
shareholder(s) to convene the Meeting. Additionalyareholders representing at least one-
twentieth of the Issuer’s share capital may reqgtiedtcertain matters be placed on the agenda
of the forthcoming General Meeting. The same rightheld by the State Treasury,
irrespective of its equity interest in the Issuny such request must be made in the Polish
language and be sent to the Issuer in a writteglemtronic form. The request should contain
the grounds for, or draft resolutions of, the psgmbagenda items and should be submitted to
the Management Board no later than 21 days befh@er@lanned date of the General Meeting.
A shareholder or shareholders representing at tastwentieth of the Issuer’s share capital
may, before a General Meeting, submit to the Compenwritten or electronic form, draft
resolutions on items which have been, or are toeb&red on the agenda of the General
Meeting. Any item included in the agenda of the &ahMeeting may, at the request of the
shareholder(s), be removed or abandoned onlyefewvant resolution is passed by a majority
of three quarters of votes and if all the sharebr@ldhat made the request and attend the
meeting consent to such removal or abandonment.

The Company’s Articles of Association do not pravidr the possibility of participating in
the General Meeting by means of electronic comnation (including speaking at the
General Meeting by means of electronic communiogtior of exercising voting rights by
postal ballot or by means of electronic communarati

At the request of shareholders representing att leas-fifth of the share capital, the
Supervisory Board is elected by way of block votiSfpareholders at the General Meeting
representing that portion of the shares resultimgnf division of the total number of
represented shares by the number of SupervisorydBoambers, may form a block to elect
one member of the Supervisory Board, but do nat therticipate in the elections of other
members. Shareholders that belong to a block maycee their voting rights exclusively
within the block, which means that the shares bglthem cannot be divided. The number of
Supervisory Board members that may be elected nvahilock is determined by dividing the
number of shares represented by the block by tmémmm number of shares necessary to
form a block. If a position on the Supervisory Bbahnat should be filled by an appropriate
block remains vacant, it is filled by the vote difshareholders not participating in the block
voting.
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At the General Meeting, the Management Board isired to provide shareholders — at their
request — with information on the Issuer, if sucfoimation is needed to assess an item on
the Meeting’s agenda. The Management Board mayseefa provide information if this
could adversely affect the Issuer, its affiliate, its subsidiary company or co-operative,
especially through disclosure of any technicabjérar organisational secrets.

A Management Board member may refuse to providerimétion if this could lead to their
criminal, civil or administrative liability.

In justified cases, the Management Board may peti@ information in writing within two
weeks of being requested to do so at the GeneratiiMp

An answer is deemed to have been given if the aeleinformation is available on the
Issuer’s website in the section dedicated to sluddehs’ questions and answers to the
guestions.

Information on the Issuer may also be provided idatsthe General Meeting. Such

information, along with indication of when and tdvew it was provided, should be disclosed
by the Management Board in writing in the materialsbe presented at the next General
Meeting. These materials need not include suchrnmdtion which has been made publicly
available, including by way of current reports sdupursuant to Par. 38.1.12 of the
Regulation, or in the information provided at then@ral Meeting.

A shareholder may require that a list of sharehslde sent to him/her free of charge by e-
mail, may inspect the book of minutes or demanbeaiven copies of the resolutions of the
General Meetings certified as true copies by theaddament Board.

Moreover, a shareholder may request to be prowd#dcertified copies of proposals to the
items included in the agenda one week before a i@eMeeting. Copies of the Directors’
Report on the Company’s operations and of the Gizustatements, along with copies of the
Supervisory Board’s report and the auditor’'s opingwe provided to the shareholders at their
request, not later than 15 days before the Anneak@l Meeting.

At General Meetings, attending shareholders mayqse procedural motions, including
motions to change the sequence of items on thedagen to order a break. Each shareholder
may also request that a matter be voted on by Wwagaret ballot.
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The Issuer has its own website, where the followirigrmation is made available from the
date of the convening of a General Meeting:

1. Notice of the General Meeting.

2. Information on the total number of Company sharesthe number of votes attached
to such shares as at the notice date, and on tfp&sares and the number of votes
attached to the shares of each type (if such yaeasts).

3. The documents to be presented to the General Meetin

4. Draft resolutions or — if no resolutions are plashne be adopted — comments by the
PGNIG Management or Supervisory Board on matteiisiwhave been placed on the
agenda or are to be placed on the agenda pribet&e&neral Meeting.

11. Composition and activities of the Issuer's managenm¢, supervisory and
administrative bodies or their committees; change# their composition during
the last financial year

11.1. Activities of management bodies — Management Board

11.1.1.Composition of the Management Board

As at January 1st 2014, the Issuer's ManagementBeas composed of:
1. Mr Mariusz Zawisza — President,

Mr Jerzy Kurella — Vice-President of the Managent&wodrd, Trade,

Mr Jarostaw Bauc — Vice-President, Finance,

Mr Zbigniew Skrzypkiewicz — Vice-President, Explbom and Production,
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Mr Andrzej Parafianowicz — Vice-President, CorperAtffairs.

On April 3rd 2014, the PGNIG Supervisory Board apped Mr Waldemar WOojcik as
Member of the PGNiIG Management Board elected byethployees, for the joint three-year
term of office commencing December 30th 2013.

On June 18th 2014, the Supervisory Board unanimoesiolved to suspend Mr Andrzej

Parafianowicz from duties as Vice-President of RIENiG Management Board for Corporate
Affairs pending an investigation concerning commehe made regarding the Company
which have been released into the public domain.

On August 4th 2014, Mr Andrzej Parafianowicz resigras PGNIG Management Board
Member.

On December 29th 2014, the Supervisory Board rethddeJerzy Kurella from the PGNIG
Management Board and the position of Vice-Presitanirade.
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As at December 31st 2014, the Issuer’s ManagemeatodByvas composed of:
1. Mr Mariusz Zawisza — President,
2. Mr Jarostaw Bauc — Vice-President, Finance,
3. Mr Zbigniew Skrzypkiewicz — Vice-President, Explboam and Production,
4. Mr Waldemar Wojcik — Vice-President.

Ms Violetta Jasiska-J&kowiak was the Company’s Commercial Proxy througt2mni4.

11.1.2 Rules governing the operation of the Management Boa

The operation of the Management Board is defineitsiRRules of Procedure, adopted by the
Management Board and approved by the Supervisoaydo

The Rules of Procedure for the Management Boarcheadable on the Issuer's website at
www.pgnig.pl in the ‘Corporate Governance’ section.

The Management Board is composed of two to sevenbees. The number of Management
Board members is determined by the Supervisoryddmaing the body authorised to appoint
individual Management Board members, or the enti@agement Board. Management
Board members are appointed for a joint term ofdhyears. As long as the State Treasury
remains a shareholder of the Issuer and the Issaeriual average headcount exceeds 500,
the Supervisory Board appoints as a ManagementdBo@mber one person elected by the
employees, to serve for the Management Board'’s térofifice.

The Management Board manages the affairs of thedssd represents the Issuer in or out of
court. The powers and responsibilities of the Mamagnt Board provide for management of
all of the Issuer’s affairs, other than those whal or the Issuer’s Articles of Association
reserve for the General Meeting or the Supervi&wgrd. The Management Board is headed
by the President of the Management Board.

The responsibilities of the Management Board paldity include:

1. Preparation of annual business plans, includingstment plans, the strategy for the
Company and the PGNIG Group, as well as long-tetrategic plans, and their
submission to the Supervisory Board for approval;

2. Submission to the minister competent for mattersapeng to the State Treasury and
the minister competent for economy, upon their estjuof detailed reports on projects
undertaken with a view to ensuring the country’srgg security;

3. Submission to the minister competent for mattendapeng to the State Treasury,
within two months from the closing of the Genera¢aiing approving the financial
statements and the Directors’ Reports of the Coripasubsidiaries and related
companies, of annual reports on the matters liseddw, with an assessment of their
content in the context of Poland’s energy security:

a) Implementation of strategic investment projects imrolvement in investment
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projects resulting in lasting or temporary deteximm of the economic efficiency
of that subsidiary’s or related company’s operajobut that are necessary to
ensure Poland’s energy security,

b) Entry by the operator or owner of a distributiorsteyn or an interconnection gas
pipeline into an obligational relationship with ardign entity for the planning,
analysis, construction, expansion or disposaltohasmission network, distribution
network, interconnection gas pipeline or direct ggeeline, within the meaning of
the Polish Energy Law, if the obligational relatbip is related to infrastructure
with a present value or — in the case of new itfuature or infrastructure being
planned — with an estimated value exceeding the &fuNvalent of EUR 500,000,

c) Entry by the operator or owner of a storage facihito an obligational relationship
with a foreign entity for the planning, analysisnestruction, expansion or disposal
of a storage facility, within the meaning of theliBlo Energy Law, if the
obligational relationship is related to infrasturet with a present value or — in the
case of new infrastructure or infrastructure betamned — with an estimated value
exceeding the PLN equivalent of EUR 500,000,

d) Entry by the owner of a generation unit or a cogatien unit into an obligational
relationship with a foreign entity for the plannjrapalysis, construction, expansion
or disposal of a generation unit or cogeneratioit, wnithin the meaning of the
Polish Energy Law, if the obligational relationsisprelated to infrastructure with a
present value or — in the case of new infrastrecturinfrastructure being planned —
with an estimated value exceeding the PLN equitvaleBUR 500,000,

e) Entry into an obligational relationship with a fape entity for hydrocarbon
exploration, appraisal or production, within theamimg of the Polish Geological
and Mining Law, if the value of the obligationallatonship exceeds the PLN
equivalent of EUR 5,000,000,

— with the proviso that items a) to e) above do mutla to information on credit
agreements or maintenance services, including aushgeophysical, drilling and
well services and projects, nor to services orveeks under such agreements or
projects,

— item e) does not apply to information on the atigi of a foreign subsidiary’s
contracts and agreements concluded as part ofajr¢odday management of the
organisational structure, including employment cacts, use of assets where the
related liabilities are equal to or less than EURO0B,000, and day-to-day
administrative expenses;

. Submission of relevant information to the ministempetent for matters pertaining to
the State Treasury, within 21 days from the closuighe General Meeting of a
subsidiary or related company which addressedali@rfing matters:

a) Implementation of strategic investment projects imrolvement in investment
projects resulting in lasting or temporary deteximm of the economic efficiency
of that subsidiary’s or related company’s operajobut that are necessary to
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ensure Poland’s energy security,

b) Entry by the operator or owner of a distributiorsteyn or an interconnection gas
pipeline into an obligational relationship with ardign entity for the planning,
analysis, construction, expansion or disposaltoasmission network, distribution
network, interconnection gas pipeline or direct ggeeline, within the meaning of
the Polish Energy Law, if the obligational relatbip is related to infrastructure
with a present value or — in the case of new itfuature or infrastructure being
planned — with an estimated value exceeding the &jNvalent of EUR 500,000,

c) Entry by the operator or owner of a storage facihito an obligational relationship
with a foreign entity for the planning, analysisnestruction, expansion or disposal
of a storage facility, within the meaning of theliBlo Energy Law, if the
obligational relationship is related to infrasturet with a present value or — in the
case of new infrastructure or infrastructure betamned — with an estimated value
exceeding the PLN equivalent of EUR 500,000,

d) Entry by the owner of a generation unit or a cogatien unit into an obligational
relationship with a foreign entity for the plannjrapalysis, construction, expansion
or disposal of a generation unit or cogeneratioit, wnithin the meaning of the
Polish Energy Law, if the obligational relationshggrelated to infrastructure with a
present value or — in the case of new infrastrecturinfrastructure being planned —
with an estimated value exceeding the PLN equivaleBUR 500,000,

e) Entry into an obligational relationship with a fape entity for hydrocarbon
exploration, appraisal or production, within theamimg of the Polish Geological
and Mining Law, if the value of the obligationallatonship exceeds the PLN
equivalent of EUR 5,000,000,

f) Approval of annual budgets, with detailed inforroation resolutions adopted by
the General Meeting of the subsidiary or relatechgany on the matters specified
in items a) to f), with an assessment of their iogtlons for the country’s energy
security,

— the above does not apply to information on crediteements and maintenance
services, including overhauls, geophysical, dgilemd well services and projects,
as well as services or deliveries under such ageatnor projects,

— item e) does not apply to information on the atiggi of a foreign subsidiary’s
contracts and agreements concluded as part ofajrodday management of the
organisational structure, including employment cacts, use of assets where the
related liabilities are equal to or less than EURO0B,000, and day-to-day
administrative expenses;

. Preparation of economic and financial reviews & @ompany and its subsidiaries
acting as distribution or storage system operatort)e form defined by the minister
competent for matters pertaining to the State Tngasand their submission to the
minister competent for matters pertaining to thaté&tTreasury and the minister
competent for economy by the end of the month inciwta periodic report was
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published at the Warsaw Stock Exchange.

The Management Board submits to the SupervisoryrdBdlae following documents for
assessment: financial statements for the precdtiagcial year, with the auditor’s opinion;
the Directors’ Report on the Issuer’s operationgepreceding financial year, and a proposal
for distribution of profit or coverage of loss ftirat financial year. These documents should
be submitted without the Management Board beinkpaalpon to do so, and with sufficient
time for the Supervisory Board to assess them befbey are presented to the General
Meeting.

Declarations of will may be made on behalf of tbguler by two Management Board members
acting jointly, or one Management Board memberngcjointly with a commercial proxy.
Any issues which fall beyond the scope of the dagdy management of the Issuer’s affairs
require adoption of a resolution.

In particular, the Management Board adopts resmiston the following issues:
1. Adoption of the Management Board’s rules of procegu

Adoption of organisational rules for the Issuensiness;

Establishment and closure of branches;

Appointment of commercial proxies;

a k» w0 N

Division of powers between the Management Board bes) provided that a relevant
resolution of the Management Board must be approydtie Supervisory Board;

6. Appointment and removal from office of members loé tgoverning bodies of the
company’s subsidiaries or related companies, t@émmnitted extent of the company’s
powers;

7. Contracting and extending loans and contractinglicfacilities, except where the
Articles of Association require the Supervisory Bbs approval of or opinion on the
transaction;

8. Adoption of annual business plans, including invesit plans, subject to the approval
of the Supervisory Board;

9. Adoption of the strategy for the Company and theNR& Group and long-term
strategic plans, subject to the approval of theeBupory Board,;

10. Assumption of contingent liabilities, including exision by the Issuer of guarantees
and sureties, as well as issuance of promissorgsn@xcept where the Articles of
Association require the Supervisory Board’s approvapinion;

11. Acquisition or disposal of non-current assets, udalg property, perpetual usufruct
rights or interests in property, with a value eqaabr higher than the PLN equivalent
of EUR 50,000, except where the Articles of Asstiararequire the Supervisory
Board’s approval or a resolution of the General tihgg

12.Issues to be considered by the Supervisory BoartheiGeneral Meeting upon the
Management Board’s request;

21



Statement of compliance with corporate governaoteshy Polskie Gornictwo Naftowe i Gazownictwo S.A
in 2014

13. Approval of detailed reports on the performancerojects undertaken with a view to
ensuring the country’s energy security which arensitted to the minister competent
for matters pertaining to the State Treasury arel hinister competent for the
economy, upon their request;

14.Formation of another company, subscription for,uggitjon of or disposal of shares in
another company, including definition of the teramsl procedures for their disposal,
with a value not exceeding the PLN equivalent ofRERJ000,000, provided that such
transaction does not require approval by the GéMeating;

15.Donations, release of debtors from their debt aliiops and entry into other
agreements beyond the scope of business definethanlssuer's Articles of
Association;

16. Execution of sale or purchase transactions andaastor other disposal agreements,
as well as the making of declarations of will asdwanption of liabilities in respect of:
gas fuels (including LNG and LNG regasificationjude oil, natural gasoline, other
oil and gas derivatives, electricity, heat, emissitlowances for greenhouse gases or
other substances; property rights under certifcateorigin for electricity, hard coal,
lignite, biomass, ancillary control services, otherivative rights based on gas fuels
or electricity; other financial instruments and coodities, provision of transmission
capacities for electricity, performance of balagciand dispatching services or
provision of transmission capacities for gas fueith a value exceeding 20% of the
Issuer’s share capital (however, in the case otraots with a value exceeding the
PLN equivalent of EUR 100,000,000, the opinion bé tSupervisory Board is
required, except where the Articles of Associaspecifically require the Supervisory
Board’s approval);

17.Entry into legal transactions other than thoseedisin items 1 to 16, if their value
exceeds the PLN equivalent of EUR 400,000.

In those matters which do not require adoption d¥fl@anagement Board resolution, each
Management Board member attends to the respotisbiassigned to them on an individual
basis. During Management Board meetings, each Mamegt Board member has the duty to
brief the other Management Board members on thaienal decisions and the results of their
supervisory work, in particular with respect to siysion of the Issuer’s business units, in
accordance with the division of powers betweenMlaeagement Board members.

Management Board meetings are held as needed. Manhgement Board member may
submit a request to the President of the Managemeatd (or acting President) to call a
Management Board meeting in connection with mattegsiiring an urgent decision by the
Management Board or for the purpose of presentifa@ymation on matters of significance to
the Issuer. The Chairperson of the Supervisory @aaralso entitled to request that a
Management Board meeting be called, by providiregRhesident of the Management Board
with a written agenda for the meeting. In additite Chairperson of the Supervisory Board
has the right to demand of the President of the ddament Board that certain items be
placed on the agenda of a Management Board meeting.
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In accordance with the Articles of Association @WG S.A., in justified cases votes may be
cast by written ballot or by means of remote comication, with the minutes of such voting
to be approved at the next meeting of the ManageBeard.

The Supervisory Board defines the rules and amafrresmuneration for Management Board
members, unless applicable mandatory provisiotavwoktate otherwise.

11.2. Activities of supervisory bodies — Supervisory Boat
11.2.1.Composition of the Supervisory Board
As at January 1st 2014, the PGNIG Supervisory Boasl composed of:

1. Mr Wojciech Chmielewski — Chairman of the SuperwsBoard,
Mr Marcin Moryn — Deputy Chairman of the Supervisory Board,
Mr Mieczystaw Kawecki — Secretary of the SuperwsBoard,
Ms Agnieszka Chmielarz — Member of the Supervidtogrd,
Mr Jozef Glowacki — Member of the Supervisory Board
Mr Janusz Pilitowski — Member of the SupervisoryaBh

Ms Ewa Sibrecht-€ka — Member of the Supervisory Board,
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Ms Jolanta Siergiej — Member of the SupervisoryrBoa

On March 26th 2014, the Extraordinary General Meptof PGNIG S.A. appointed Mr
Andrzej Janiak as member of the Company’s SupeanviBoard.

In connection with the expiry of the SupervisoryalBtis term of office, the Annual General
Meeting held on May 15th 2014:

- removed the following persons from the PGNIG Suisery Board as of May 15th 2014:
a) Ms Agnieszka Chmielarz,

b) Mr Wojciech Chmielewski,

C) Mr Jozef Glowacki,

d) Mr Andrzej Janiak,

e) Mr Mieczystaw Kawecki,

f) Mr Marcin Moryn,

0) Mr Janusz Pilitowski,

h) Ms Ewa Sibrecht-€ka,

i) Ms Jolanta Siergiej,
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and appointed the following persons to the SuperyiBoard as of May 15th 2014:
a) Mr Wojciech Chmielewski,

b) Mr Stawomir Borowiec,

C) Mr Andrzej Janiak,

d) Mr Bogustaw Nadolnik,

e) Mr Janusz Pilitowski,

f) Ms Agnieszka Trzaskalska,

0) Mr Ryszard VW§sowicz,

h) Ms Agnieszka Wg

i) Ms Magdalena Zegarska.

On June 30th 2014, PGNIG received a letter of negign from Ms Agnieszka Trzaskalska,
whereby she resigned as member of the PGNIG SwoeyBoard, without stating a reason,
with effect from June 30th 2014.

On November 5th 2014, PGNIG received a letter sigreation from Mr Bogustaw Nadolnik,
whereby he resigned as member of the PGNIG SupeyBoard, without stating a reason,
with effect from November 6th 2014.

As at December 31st 2014, the Supervisory Boardistad of seven members:
1. Mr Wojciech Chmielewski — Chairman of the SuperwsBoard,
Ms Agnieszka W& — Deputy Chairperson of the Supervisory Board,
Ms Magdalena Zegarska — Secretary of the SupeywBoard,
Mr Janusz Pilitowski — Member of the SupervisoryaBh

Mr Stawomir Borowiec — Member of the SupervisoryaBa,
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Mr Andrzej Janiak — Member of the Supervisory Board
7. Mr Ryszard Wsowicz — Member of the Supervisory Board.

The Supervisory Board’s term of office expires oayM.5th 2017.

11.2.2 Rules governing the operation of the Supervisory Bad

The Supervisory Board operates in accordance vhi¢ghrtiles set out in the Commercial
Companies Code, the Articles of Association andRhées of Procedure for the Supervisory
Board. The Rules of Procedure for the Supervisagrd have been adopted by a Supervisory
Board resolution and are available on the Issueebsite at www.pgnig.pl in the ‘Corporate
Governance’ section.

The Issuer's Supervisory Board is composed of tivenine members appointed by the
General Meeting. One Supervisory Board member shawtet the independence criteria
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specified in the Articles of Association. As long the State Treasury remains a shareholder
of the Issuer, the State Treasury, representetidoyninister competent for matters pertaining
to the State Treasury, acting in this respect ireegent with the minister competent for
economy, has the right to appoint and remove on@bee of the Supervisory Board. If the
Supervisory Board is composed of up to six membigve, members are appointed from
among the candidates elected by the Issuer's emedoylf the Supervisory Board is
composed of seven to nine members, three memleeppointed from among the candidates
elected by the Issuer’s employees.

Supervisory Board members are appointed for a fenmb of office lasting three years.

The Supervisory Board exercises ongoing supervigidhe Issuer’s activities in all areas of
its operations, and presents its opinions on attera submitted by the Management Board
for consideration to the General Meeting. The pewaerd responsibilities of the Supervisory
Board particularly include:

1. Assessment of the Directors’ Report on the Issugpsrations and of the financial
statements for the preceding financial year, imgeof their consistency with the
accounting books, supporting documentation, andtgal state of affairs;

2. Assessment of the Management Board’s proposalsoong distribution of profit or
coverage of loss;

3. Submission to the General Meeting of written reparh results of the activities
referred to in items 1 and 2;

4. Assessment of the consolidated financial statem&iksrespect to their consistency
with the accounting books, supporting documentateord the actual state of affairs,
as well as assessment of the Directors’ Reporhensisuer’s operations, and reporting
to the General Meeting on the results of thesesassents;

5. Appointment of an auditor to audit the financiatetnents;
6. Approval of annual business plans, including inresit plans;

7. Approval of the strategy for the Company and theNK& Group and long-term
strategic plans;

8. Adoption of detailed rules governing the Superwd8oard’'s operation;

9. Approval of the consolidated text of the Articles Association, drawn up by the
Issuer's Management Board;

10. Approval of the Rules of Procedure for the ManagenBeard,;
11. Approval of the organisational rules for the Isssienterprise;

12. Approval of the Management Board’s resolution ovision of powers between the
Management Board members;

13.Issue of opinions on all matters submitted by tren&bement Board for consideration
to the General Meeting;

14.1ssue of opinions on detailed reports concerning performance of projects
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15.

16.

undertaken with a view to ensuring the country’srgg security, submitted by the
Management Board to the minister competent for ematpertaining to the State
Treasury and the minister competent for economy;

Issue of opinions on requests to be submitted & dhareholder State Treasury,
represented by the minister competent for mattersajming to the State Treasury, to
approve: 1) any changes to the material provismnexisting trade agreements for
import of natural gas to Poland, as well as theceatten of new trade agreements, 2)
any strategic investment projects or the Compangiglvement in investment
projects which, permanently or temporarily, imptie economic efficiency of the
Company’s business activities, but which are nesgst ensure Poland’'s energy
security;

Granting of approval to the Management Board for:

a) Acquisition of non-current assets with a valueifiglibetween the PLN equivalent
of EUR 500,000 and EUR 2,000,000, except where tthesaction has been
provided for in any annual business plans, inclgdmvestment plans, long-term
strategic plans and investment plans for developroéhe transmission system,
previously approved by the Supervisory Board,

b) Disposal of non-current assets with a value falliegween the PLN equivalent of
EUR 500,000 and EUR 1,000,000, except where tmsaion has been provided
for in any of the plans referred to in a) aboved approved by the Supervisory
Board,

c) Assumption of other liabilities whose value exce28%6 of the Company’s share
capital, except where the liability has been predidor in the plans referred to in
item 6 and approved by the Supervisory Board, @earfrom execution of or
amendments to an agreement on provision of gastraetmission or distribution
services to the Company,

d) Execution of an agreement of the type discussedirin 19b of the Act on
Commercialisation and Privatisation, dated Aug@h3996,

e) Entry into an obligational relationship with a faye entity for the planning,
analysis, construction, expansion or disposaltosmission network, distribution
network, interconnection gas pipeline or direct ggeeline, within the meaning of
the Polish Energy Law, if the obligational relatbip is related to infrastructure
with a present value or — in the case of new itfuature or infrastructure being
planned — with an estimated value exceeding the &jiNvalent of EUR 500,000,

f) Entry into an obligational relationship with a fape entity for the planning,
analysis, construction, expansion or disposal oft@age facility, within the
meaning of the Polish Energy Law, if the obligaibmelationship is related to
infrastructure with a present value or — in theecad new infrastructure or
infrastructure being planned — with an estimateduesaexceeding the PLN
equivalent of EUR 500,000,
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g) Entry into an obligational relationship with a faye entity for the planning,
analysis, construction, expansion or disposal geaeration unit or cogeneration
unit, within the meaning of the Polish Energy Lafathe obligational relationship
is related to infrastructure with a present value i the case of new infrastructure
or infrastructure being planned — with an estimavatlie exceeding the PLN
equivalent of EUR 500,000,

h) Entry into an obligational relationship with a fape entity for hydrocarbon
exploration, appraisal or production, within theamimg of the Polish Geological
and Mining Law, if the value of the obligationallatonship exceeds the PLN
equivalent of EUR 5,000,000,

— with the proviso that items e) to h) above do apply to credit agreements or
maintenance services, including overhauls, geopalsirilling and well services and
projects, as well as services or deliveries undeh sigreements or projects,

— item h) does neither apply to the activities ofoaeign subsidiary pertaining to
contracts and agreements concluded as part of cddsst management of the
organisational structure, including employment cacts, use of assets where the related
liabilities are equal to or less than EUR 5,000,080d day-to-day administrative
expenses;

17. Appointment and removal of Management Board members

18. Definition of rules and amounts of remuneration kdanagement Board members,
unless applicable mandatory provisions of law st¢éherwise;

19. Suspension of Management Board members from theiiesl— on material grounds,
and by an absolute majority of votes;

20.Delegation of Supervisory Board members to temjidgregplace Management Board
members unable to perform their duties;

21.Conduct of the qualification procedure referred ito Art. 19a of the Act on
Commercialisation and Privatisation;

22.Granting of permission for establishment and clesfrthe Issuer’s foreign branches;

23.Granting of permission to Management Board memle@raccept positions in the
governing bodies of other companies, where suammigsion is required by law;

24.Granting of approval for the Company to form anotb@mpany with share capital
exceeding the PLN equivalent of EUR 2,000,000, mrstbscribe for, acquire or
dispose of shares in another company with a vatgeegling the PLN equivalent of
EUR 2,000,000, including definition of the termslgrocedure for such disposal. If a
transaction requires approval by the General Mgetihe Supervisory Board only
issues an opinion concerning the proposal;

25.Monitoring of the Issuer’s debt level,
26.Issue of opinions on Management Board recommentatior appointment or
removal of the Issuer’s representatives on the gemant and supervisory boards of
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System Gazoggow Tranzytowych EuRoPol GAZ S.A. and submissionsath
recommendations for approval to the shareholdete Steeasury, represented by the
minister competent for matters pertaining to thet&STreasury;

27.I1ssue of opinions on the exercise of voting righysthe Issuer’s representative at the
General Meeting of System Gazggdw Tranzytowych EuRoPol GAZ S.A;

28. Approval of how the Issuer’s representative shoalgt at the General Meetings of the
distribution system operators, with respect to apgk of the operators’ annual
budgets;

29. Approval of how the Issuer’s representative shoalgt at the General Meetings of the
distribution system operators, with respect to apar of the operators’ long-term
strategic plans;

30. Approval of how the Issuer’s representative shawalig at the General Meetings of the
distribution system operators, with respect to:

a) Amendments to a company’s articles of association,
b) Increase or reduction of a company’s share capital,
c) Merger, transformation or demerger of a company,
d) Sale of a company’s shares,

e) Sale and lease of a company’s business or orgapagdor creation of proprietary
interests therein,

f) Dissolution and liquidation of a company,

g) Entry into an obligational relationship with a faye entity for the planning,
analysis, construction, expansion or disposal of digtribution network,
interconnection gas pipeline or direct gas pipelmi¢hin the meaning of the Polish
Energy Law, if the obligational relationship is atd to infrastructure with a
present value or — in the case of new infrastrecturinfrastructure being planned —
with an estimated value exceeding the PLN equivaéiUR 500,000, excluding
credit agreements and maintenance services, ousyiveell services and projects,
as well as services or deliveries under such ageatsor projects;

31.Approval of how the Issuer’s representative shaalig at the General Meetings of the
storage system operators, with respect to:

a) Amendments to a company’s articles of association,
b) Increase or reduction of a company’s share capital,
c) Merger, transformation or demerger of a company,
d) Sale of a company’s shares,

e) Sale and lease of a company’s business or orgapagdor creation of proprietary
interests therein,

f) Dissolution and liquidation of a company,
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g) Entry into an obligational relationship with a faye entity for the planning,
analysis, construction, expansion or disposal oft@age facility, within the
meaning of the Polish Energy Law, if the obligaibmelationship is related to
infrastructure with a present value or — in theecad new infrastructure or
infrastructure being planned — with an estimatedueszaexceeding the PLN
equivalent of EUR 500,000, excluding credit agreetsi@nd maintenance services,
overhauls, well services and projects, as wellemgices or deliveries under such
agreements or projects;

32.Approval of how the PGNIG S.A. representative stoubte at the General Meeting
of a company in which the Company holds at leaS0% interest, or which owns a
transmission network, distribution network, intarnection gas pipeline, direct gas
pipeline, storage facility, or a generation or qug@tion unit (in the case of
companies owning generation or cogeneration unpsovided that it is engaged in
energy trading activities within the meaning of thelish Energy Law), subject to
items 30 and 31, with respect to the following et

a) Amendments to their articles of association,
b) Increase or reduction in their share capital,
c) Their merger, transformation or demerger,
d) Sale of their shares,

e) Disposal, lease or creation of limited propertyhtgyin their business or its
organised part,

f) Their dissolution and liquidation,

g) Creation of a pledge or other forms of encumbraves their shares,
h) Obliging their shareholders to make additional dbations to equity,
i) Issue of bonds/notes,

j) Entry into an obligational relationship with a faye entity for the planning,
analysis, construction, expansion or disposaltohsmission network, distribution
network, interconnection gas pipeline or direct ggeeline, within the meaning of
the Polish Energy Law, if the obligational relasbip is related to infrastructure
with a present value or — in the case of new itfugasure or infrastructure being
planned — with an estimated value exceeding the &jNvalent of EUR 500,000,

k) Entry into an obligational relationship with a faye entity in relation for the
planning, analysis, construction, expansion oralsp of a storage facility, within
the meaning of the Polish Energy Law, if the olimal relationship is related to
infrastructure with a present value or — in theecad new infrastructure or
infrastructure being planned — with an estimateduesaexceeding the PLN
equivalent of EUR 500,000,

[) Entry into an obligational relationship with a faye entity for the planning,
analysis, construction, expansion or disposal geaeration unit or cogeneration
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unit, within the meaning of the Polish Energy Lafsthe obligational relationship

is related to infrastructure with a present value o the case of new infrastructure
or infrastructure being planned — with an estimatatle exceeding the PLN
equivalent of EUR 500,000,

m)Entry into an obligational relationship with a faye entity for hydrocarbon
exploration, appraisal or production, within theamimg of the Polish Geological
and Mining Law, if the value of the obligationallatonship exceeds the PLN
equivalent of EUR 5,000,000,

— with the proviso that items j) to m) above do apply to credit agreements or
maintenance services, including overhauls, geophlkdilrilling and well services and
projects, as well as services or deliveries undeh sagreements or projects,

— item m) does not apply to a foreign subsidiaagsvities pertaining to contracts and
agreements concluded as part of the day-to-day geament of the organisational
structure, including employment contracts, use ssets where the related liabilities
are equal to or less than EUR 5,000,000, and dalaycadministrative expenses;

33.Issue of opinions on Management Board proposalagsumption of liabilities with a
value exceeding the PLN equivalent of EUR 100,000,0

Supervisory Board meetings are convened by ther@draion or Deputy Chairperson of the
Supervisory Board any time the Issuer’s interestesiires, but no less frequently than once
every two months. Supervisory Board meetings as® aonvened at the request of a
Supervisory Board member, or at the request ofMla@agement Board. The Supervisory
Board express its opinions exclusively in the fafmesolutions. The Supervisory Board may
adopt resolutions if at least half of all its memshare present at a meeting, and all the
members have been invited to participate. The Sigmy Board may only adopt resolutions
on matters included in the agenda, which howevemheaamended if all members are present
at a meeting and no member objects to the ageridg benended. The Supervisory Board
adopts resolutions in an open vote by an absolajerity of votes. A secret vote is ordered at
the request of a Supervisory Board member or whensisue put to vote concerns personnel
matters. Members of the Management Board may béeth¥o participate in Supervisory
Board meetings. In order to be valid, a resoludbthe Supervisory Board on appointment of
an auditor requires a favourable vote from a merobéne Supervisory Board who meets the
independence criteria defined in the Issuer’'s Aaticof Association. Except as specified in
the Rules of Procedure for the Supervisory Boah® Supervisory Board may adopt
resolutions by written ballot or by means of remo@enmunication. Adoption of a resolution
using any of these methods must be justified, adciti resolution must be made available to
all Supervisory Board members beforehand.

The Chairperson of the Supervisory Board is ewtitle request that a Management Board
meeting be called, by providing the President efftanagement Board with a written agenda
for the meeting. The Chairperson of the Supervi®ogrd may request of the President of
the Management Board that certain matters be iedud the agenda of a Management Board
meeting. The Management Board must submit theviatlg documents to the Supervisory
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Board for assessment: financial statements foptheeding financial year, with the auditor’s
opinion; the Directors’ Report on the Issuer’s @pens in the preceding financial year, and a
proposal for distribution of profit or coverageloss for that financial year. These documents
should be submitted without the Management Boardgbealled upon to do so, and with
sufficient time for the Supervisory Board to asstemm before they are presented to the
General Meeting.

The Supervisory Board or its members delegatedetfopn certain supervisory functions
independently are authorised to supervise all avkt® Issuer’s business, and in particular to
examine all of the Issuer’'s documents, demandtttetManagement Board and the Issuer’s
employees produce reports and explanations, cewetrie Issuer’'s assets.

The Supervisory Board may appoint standing or addwnmittees (established as needed),
to act as the Supervisory Board's collegiate adyisand opinion-giving bodies. The
Supervisory Board also has the right to seek opsifstom legal counsels and to engage
experts in relevant fields to provide opinions oatters within the Supervisory Board’s range
of competences.

The amount of remuneration to be received by Sugamny Board members is set by the
General Meeting, pursuant to the Act on RemunaratioPersons Managing Certain Legal
Entities, dated March 3rd 2000 (Dz.U. No. 26, it8d6, as amended).

For important reasons, the Supervisory Board mdggdée individual members to perform
certain supervisory functions independently for pecsfied term. A Supervisory Board
member so delegated must submit written reporthéoSupervisory Board on all actions
taken.

11.3. Committees

In 2014, there was one committee operating at tbegany — the Audit Committee. The
Audit Committee is composed of at least three membgkthe Issuer's Supervisory Board.

In the period January 1st to December 31st 20k!Atdit Committee held five meetings
and adopted five resolutions. In that time, the @uitee did not adopt any resolutions by
written ballot or by means of remote communicatidnfour of the meetings held, the Audit
Committee met with the auditor and performed aewvand assessment of the Company’s
financial reporting system.
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11.3.1.Composition of the Audit Committee

As at January 1st 2014, the Audit Committee waspasad of:
1. Ms Jolanta Siergiej — Deputy Chairman of the A@bimmittee,
2. Mr Jozef Glowacki — Member of the Audit Committee,
3. Mr Janusz Pilitowski — Member of the Audit Commgtte

On April 23rd 2014, the PGNIG Supervisory Boarda@pged Mr Andrzej Janiak, meeting the
independence criteria, as member of the Audit Cdtemi

On May 15th 2014, the Annual General Meeting of R&I$.A. removed from office all
Supervisory Board members.

On August 7th 2014, the PGNIG Supervisory Boarg@ds resolution setting the number of
Audit Committee members at four, and appointed fiblowing persons to the Audit
Committee: Ms Agnieszka V¥p Ms Magdalena Zegarska, Mr Andrzej Janiak and Mr
Bogustaw Nadolnik.

On August 11th 2014, the Audit Committee appoinddd Bogustaw Nadolnik as its
Chairman.

On September 25th 2014, the PGNIG Supervisory Beassed a resolution setting the
number of Audit Committee members at five.

On September 25th 2014, the PGNIG Supervisory Bapmbinted Mr Janusz Pilitowski as
member of the Audit Committee.

On September 25th 2014, the Audit Committee appdiMr Janusz Pilitowski as its Deputy
Chairman.

On November 6th 2014, Mr Bogustaw Nadolnik tendehnedresignation from the PGNIG
Supervisory Board.

As at December 31st 2014, the Audit Committee veasposed of:
1. Mr Janusz Pilitowski — Deputy Chairman of the Auddmmittee,
2. Ms Agnieszka Wé&— Member of the Audit Committee,
3. Ms Magdalena Zegarska — Member of the Audit Conaaijtt
4

. Mr Andrzej Janiak — Member of the Audit Committeéedeépendent member of the
Supervisory Board).

As at December 31st 2014, the provision of the Ruk Procedure for the Supervisory
Board’s Audit Committee stipulating that the Audibmmittee should include at least one
independent member was complied with.
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11.3.2 Rules governing the operation of the Audit Committe

The Audit Committee operates within the Supervis8gard as a standing committee,
advising the Supervisory Board on matters for whiehBoard is responsible.

In accordance with the Rules of Procedure for thee8sisory Board’'s Audit Committee, the
Audit Committee is composed of at least three membgethe Supervisory Board, including
at least one member independent of the Issuertitieesrmaterially related to the Issuer, who
is appointed by the General Meeting under Par. 86.the Articles of Association and is
gualified in accounting and finance. The memberthef Audit Committee are appointed by
the Supervisory Board.

Meetings of the Audit Committee are held as neetiatiat least once every quarter, and are
convened by the Chairperson of the Committee. ThairBerson of the Audit Committee
may invite other members of the Supervisory Boardrt Audit Committee meeting, as well
as members of the Issuer's Management Board, gweeds employees, or other persons
whose participation in a given meeting is consideraportant to the performance of the
Committee’s duties. The Audit Committee may adagxotutions if at least a half of its
members are present at a meeting and all the menitzere been properly invited. The
Committee may adopt its resolutions by written ditadir by means of remote communication.
Resolutions of the Audit Committee are adopted tsinaple majority of votes cast. In the
event of a tied vote, the Chairperson of the AGdimmittee has the casting vote.

Every six months, the Audit Committee submits répan its activities to the Supervisory
Board. Each report is made available to the Issigfrareholders at the next General Meeting.

The responsibilities of the Audit Committee includeparticular:
1. Monitoring of the financial reporting process;
2. Checking of financial information presented by tb&uer for reliability;

3. Monitoring of internal control, internal audit amgk management systems for their
effectiveness;

4. Monitoring of the audit/review process for finari@gtatements by external auditors;

5. Issuing recommendations to the Supervisory Boartherselection, appointment, re-
appointment and removal of an auditor of finansi@tements, as well as the terms
and conditions of the auditor's engagement;

6. Monitoring of the independence and objectivityled tiuditor of financial statements;

7. Control of the nature and extent of services nlated to audit or review of financial
statements, but contracted from the auditor offoia statements;

8. Review of the external audit process’s effectiveraasd monitoring of the response of
the members of the Management Board and the Isseenployees to the external
auditor's recommendations;

9. Examining the reasons for termination of the agesgmvith an auditor of financial
statements.
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President
of the Management Board Mariusz Zawisza

Vice-President
of the Management Board Jarostaw Bauc

Vice-President
of the Management Board Zbigniew Skrzypkiewicz

Vice-President
of the Management Board Waldemar Wajcik
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