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Pursuant to Par. 91.5.4 of the Regulation of thaidfier of Finance concerning current and
periodic information to be published by issuers sgcurities and the conditions for
recognition as equivalent of information whose ldisare is required under the laws of a
non-member state (tHi&egulation”), dated February 19th 2009, the Management Bdard o
Polskie Gornictwo Naftowe i Gazownictwo S.A. of Waw (the “Issuer” or the
“Company”) hereby publishes its statement of compliance watiporate governance rules.

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

1. The corporate governance code applicable to the kssr and the place where the
text of such code is publicly available

In 2012, 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 text of the code, asnae, is publicly
available on the Warsaw Stock Exchange’s corpogateernance website at www.corp-
gov.gpw.pand on the Issuer’s website at www.pgnigipl the “Corporate Governance”
section.

2. Indication of the corporate governance standards rerred to in Section 1 which
were not applied by the Issuer, along with a stateant of reasons for not applying
a given standard

Three rules defined in the Code of Best Practiceewet complied with in 2012:
1. Best practice for supervisory board members —@ule
2. Best practice for supervisory board members —8ule

3. Best practice for shareholders — rule(ur@ler the Code of Best Practice, the
compliance requirement has applied to the Issusreslanuary 1st 2013)

Below, the Issuer provides grounds for not commgyinth these rules.
2.1. Best practice for supervisory board members — rul®&

“At least two members of the supervisory board sthoneet 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 ters, Annex Il to the Commission
Recommendation of February 15th 2005 on the roteoatexecutive or supervisory directors
of listed companies and on the committees of tlgpefsisory) 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 canmotdeemed 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 ltotte 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 - Mieczystaw Putawski.

Pursuant to Par. 36.1 of the Issuer’s Articles esdciation (the Articles of Associatiori),
one of the members of the Supervisory Board apediby the General Meeting should meet
all of the following requirements:

1. He or she has been appointed in accordance witlsgheial 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 theetsser 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. 12tbé Act on Commercialisation and
Privatisation dated August 30th 1996 (consolidaged in Dz.U. of 2002, No. 171, item 1397,
as amended) — some of the Company's SupervisoryrdBosembers are elected by
employees, the Issuer cannot increase the numbedeendent members on its Supervisory
Board. Any increase in the number of independeme8iuasory Board members above the
number currently set forth in the Articles of Asetion would lead to a situation where the
State Treasury (the Issuer’s majority shareholden)ld be unable to appoint the majority of
the Supervisory Board members. This in turn wouidlate the rule stipulating that a
shareholder’s influence on a company’s businessldhze proportionate to the 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 (...)"

An Audit Committee operates within the Issuer's@uigory Board as a standing committee,
advising the Supervisory Board on matters withen@ommittee’s remit.

For a detailed description of the Audit Committeelses 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 encimmittees of the (supervisory) board. In
the case of the Audit Committee, the primary puepotthe said rules is to ensure that the
Audit Committee correctly performs its role. Thesdsr has complied with all the
requirements which guarantee the Audit Committ@a/®lvement in the supervision of the



Issuer’'s business, however, the Issuer has not lesshwith all the detailed requirements
concerning the operation of the Committee. The irequents which the Issuer has not
complied with include:

1. rule laid down in Section 4.3.2 of Annex |, pursuamwhich the management should
inform the audit committee of the methods usedctmant for significant and unusual
transactions where the accounting treatment mappba to different approaches;

2. rule laid down in Section 4.3.8 of Annex I, pursuém which the audit committee
should review the process whereby the company demplith existing provisions
regarding the possibility for employees to reptlgged significant irregularities in the
company, by way of complaints or through anonymsuismissions, normally to an
independent director, and should ensure that agraegts are in place for the
proportionate and independent investigation of suwhtters 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 eguilts operation. The Issuer will take
appropriate steps in the future, if justified givlae actual manner of operation of the Audit
Committee.

2.3. Best practice for shareholders — rule 1@nder the Code of Best Practice, the
compliance requirement has applied to the I ssuer since January 1st 2013)

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

1) Real-life broadcast of General Meetings,

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

The Company has decided not to comply with the @mBethe Company’s Articles of
Association currently in force do not provide fdraseholders’ participation in a General
Meeting using electronic means of communication.acordance with the Commercial
Companies Code, bringing into effect the above @@ie governance rule requires a relevant
amendment to the Company’s Articles of Associatiopon amendment to its Articles of
Association, the Company will be able to complyhatite rule in the future.

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 complies with the Procedure for Tax Aocbunting Risk Management at PGNIiG
S.A. introduced on December 28th 2010 under thésidecof the President of the PGNIG
Management Board. The procedure governs, among thihgs, the following areas:



1. Division of responsibilities related to accountinfipancial reporting and tax
settlement at the Company;

2. Tax reporting, which also covers the review of seudata and preparation of CIT,
VAT and excise duty returns;

3. Change management and resolution of doubts in tiea af accounting and
application of tax law;

4. Duties related to distribution and description of@nting documents and supervision
thereof;

5. Financial reporting ;

6. Accounting, financial reporting and tax settlemauadlits.

In the area of financial reporting, the scope dieturelated to preparation of the Company's
financial statements and relevant supervisory taskse defined. Individual stages of
financial statements preparation were also destribe

Under the Procedure for Tax and Accounting Risk dgmment at PGNIiG S.A., the Company
also developed and introduced the standards ah@taccounting and tax audits.

Further, like most other energy and upstream saxioipanies, the Issuer manages specific
individual risks (industry-specific risks). In itgerations, the Issuer uses a dedicated system
for managing overall financial safety comprisinguiidity, exchange rate risk, and budget
drafting and control.

The financial reporting process has not yet bednestito a separate audit, however it is
reviewed on an on-going basis in accordance wihPitocedure for Tax and Accounting Risk
Management at PGNIG S.A. and in connection witthguocesses as review of accounting
records related to certain processes or one-ofitsyéor their reliability and completeness, or
checking of distribution of accounting documentsr foorrectness. Findings of and
assessments formulated during operating auditeetketa a relevant area of accounting justify
a conclusion that so far no need has been idehtifiedevelop a dedicated mechanism to be
used exclusively for reviewing the preperation psscfor financial statements. In particular,
there are no grounds to believe that the absensaabf a mechanism poses any threat to the
Issuer’s business. There are also no reasons i@védhat this situation is likely to change
materially in the near future.

Factors mitigating the risks related to financeparting include primarily constant upgrading
of particular modules of the Integrated Managenf&ygtem and improvement of practical
skills of the employees who operate the system.

Analyses of the risks related to financial repaytemd accounting, conducted by the Issuer
between 2006 and 2011, showed that overall theke were evaluated as being of moderate
importance for the Issuer’'s operations and thatlsbaer’'s exposure to these risks was low
(the actual result of the analyses was: averatmmp

Elements of the risk management system used bigsher which are relevant for the process
of preparation of financial statements include antjgular:

1. The PGNIG Group’s Accounting Policy, adopted bytuer of Resolution of the
Management Board of May 17th 2007, as amendedyuh@ose of which is to ensure
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compliance of the Issuer's accountancy and finarat@ements with the relevant
regulations, in particular with regard to the owd#ing principles and the quality

features of financial statements, correctness ehevaluation and categorisation, and
safety mechanisms for databases;

2. Instructions, procedures and controls of the Iratgt Management System ensuring
data consistency and integrity, including hardwalecks, operating checks and
authority checks;

3. Internal controls implemented at the Accounting &&pent, including separation of
duties, sign-off by line manager, review of recdivaata for accuracy, independent
checks, etc.;

4. Multi-stage process of approval of the financiatstments, in which the Supervisory
Board is also involved; and

5. Independent review of financial statements for akglity and accuracy by an
independent external auditor.

4, Shareholders directly or indirectly holding significant blocks of shares, along
with an indication of the number of shares and perentage of the share capital
held by such shareholders, and the number of voteand percentage of the total
vote that such shares represent at the General Mest)

The Issuer shares are listed on the Warsaw Stockdfge. The Issuer's share capital is
divided into 5,900,000,000 ordinary bearer sharéis avpar value of PLN 1.00 per share.

In 2012, the State Treasury, represented by theshinof State Treasury (ul. Krucza
36/Wspdlna 6, 00-522 Warsaw), was the only shadehmadholding a significant block of
Issuer shares (more than 5% of the Issuer’s slzguitad).

The Issuer’s shareholder structure as at Decenistr2812

Percentage of

Percentage of

Number of

the total vote at

Shareholder Number of the Issuer’s vote’s atthe the Issuer’s
shares . Issuer’'s Genera
Share Capital ) General
Meeting .
Meeting
State Treasury 4,271,810,954 72.40 %| 4,271,810,954 72.40 %
Other
1,628,189,046 27.60 %| 1,628,189,04¢6 27.60 %
shareholders
Total 5,900,000,00C 100.00 %| 5,900,000,00C 100.00 %

As at December 31st 2012, 728,189,045 Issuer shegpeesenting 12.34% of the share
capital and total vote at the General Meeting, whstributed among 59,263 of the 61,516
eligible employees.



5. Holders of any securities conferring special contdo rights, along 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, acting in this respect in agese 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 materiadvsions of the existing trade agreements
for import of natural gas to Poland, as well asceten of 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 Treaslsyg enjoys other rights under other
relevant laws and regulations.

6. Restrictions on voting rights, such as limitationf the voting rights of holders of
a given percentage or number of votes, time limitatns on exercising voting
rights, or provisions under which, with the companys cooperation, the equity
rights attaching to securities are separated fromhe holding of securities

In 2012, neither the Issuer’s Articles of Assodati nor any of the Issuer’'s other internal
regulations provide for any restrictions on thereise of voting rights.

On December 31st 2012, the amendments to the dstiof Association of PGNIG S.A,,
introduced under a resolution of the Company's dextlinary General Meeting dated
December 6th 2012, were registered in the Regafténtrepreneurs. Under the amended
Articles of Association of PGNIG S.A., the votinghits of the Company shareholders are
limited so that at the General Meeting no sharedroddn exercise more than 10% of the total
vote at the Company as at the date of the GenegaliMy, provided that such a restriction of
the voting rights is deemed non-existent for theppse of determining the obligations of
buyers of major holdings of shares.

The voting right restrictions do not apply to shmieers who, as at the date of the General
Meeting'’s resolution imposing the limitation of vag rights, are holders of shares conferring
more than 10% of the total vote at the Company, simakreholders acting together with
shareholders holding shares conferring more tha% 10 the total vote, pursuant to
agreements concerning joint exercise of votingtagh



For the purpose of restricting the voting right trotes of shareholders bound by a parent-
subsidiary relationship shall be aggregated arntiafaggregated number of votes exceeds
10% of the total vote at the Company, it shall bigject to reduction.

7. Restrictions on the transfer of ownership rights tahe Issuer securities

There are no restrictions on the transfer of owripraghts to the Issuer securities.

8. Rules governing the appointment and removal of margement personnel and
such personnel’s powers, including in particular tle power to make decisions as
to issue or buy-back of shares

Pursuant to the Articles of Association, individua¢émbers of the Management Board or the
entire Management Board are appointed and remoyeabebSupervisory Board. A member
of the Management Board shall be appointed follgnanqualification 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} procedure does not apply in the case
of the Management Board members elected by empoyee

As long as the State Treasury remains a sharehofdire Issuer and the Issuer’s annual
average headcount exceeds 500, the Supervisoryd Bggpoints as a Management Board
member one person elected by the employees, te $arnthe Management Board’s term of

office. A person is considered to be a Managemeaird candidate elected by the employees
if, during the election, 50% plus one of valid wteere cast in favour of such a person, with
the reservation that the election results are hmon the Supervisory Board if at least 50% of
the Issuer's employees participated in the election

Management Board members are appointed for atgimt of three years.

A member of the Management Board may resign frosihkr position by delivering a
representation to that effect to the SupervisonarBp with a copy to shareholder State
Treasury (represented by the minister competeninfaiters pertaining to the State Treasury).
To be valid, the resignation must be submitted imrdten form, or otherwise will be
ineffective towards the Issuer.

The Management Board member elected by employegsalsa be removed upon a written
request submitted by at least 15% of the Issueripl@yees. The Supervisory Board orders
the voting and its results are binding on the Suipery Board if at least 50% of the Issuer’s
employees participate in the voting and the pesgebf votes cast in favour of the removal
is not lower than the majority required for theotilen of a member of the Management Board
by the employees.

Powers of the Management Board are discussed tio8dd.1.2 hereof.

Pursuant to the Articles of Association, decisionacerning an issue 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 gbheef's Articles of Association,
amendments to the Articles of Association are ohiieed by virtue of resolutions adopted by
the General Meeting with the required majority ofes and must be recorded in the register
of entrepreneurs. Any amendment to the ArticlefAsdociation must be submitted by the
Management Board to the registry court within thneenths from the date on which the
General Meeting adopted the resolution introdutigamendment.

The consolidated text of the Articles of Associatis drawn up by the Management Board
and then approved by the Supervisory Board.

10. Manner of operation of the General Meeting, its bas powers and description of
the shareholders’ rights along with the proceduredr their exercise, in particular
the rules stipulated in the rules of procedure forthe General Meeting, except
where prescribed directly by law

10.1. Description of the manner of operation of the Geneal Meeting

The General Meeting operates in accordance with gievisions of the Commercial

Companies Code, the Articles of Association and Rudes of Procedure for the General
Meeting. The Rules of Procedure for the GeneraltMgestipulate, in particular, the rules of
conducting meetings and adopting resolutions. Thieds of Procedure for the General
Meeting are available on the Issuer’s website atwpgnig.pl.

The General Meeting may be convened as either amglior extraordinary and is held at the
Issuer’s registered office. The General Meeting radgpt resolutions only on the matters
included in the detailed agenda, unless the esliege capital is represented at the General
Meeting and no one present at the meeting objecésloption of a resolution which has not
been included in the agenda. The agenda is progmgede 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 GeneraltikiggeMoreover, the State Treasury, as
the company’s shareholder, is entitled to submihsarequest, irrespective of its share in the
share capital. A General Meeting is convened by Nfaagement Board, which in this
respect acts:

1. onits own initiative;

2. at the request of an entitled shareholder or sbédels, submitted in written or
electronic form;

3. at a request of a Supervisory Board member apmbiptesuant to Par. 36.1 of the
Articles of Association (independent member), miaderiting or in electronic form,
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4. at a written request of the Supervisory Board.

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

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

2. The Supervisory Board may convene an Annual Gendeating if the Management
Board fails to do so within the time limit specdien the Commercial Companies
Code or the Articles of Association, or an Extraoady General Meeting, if the
Supervisory Board deems it advisable.

3. General Meetings shall be convened by publishirglevant notice on the Company’s
website and in any other form prescribed for theppses of current disclosures under
the Act on Public Offering, Conditions Governingethntroduction of Financial
Instruments to Organised Trading, and Public Congsan

4. The notice shall be published at least twenty-siysdbefore the date of the General
Meeting.

The Annual General Meeting is convened by the Manmsmnt Board once a year, not later
than within six months following the end of thedrcial year.

At the General Meeting, votes are cast in an o@diotb A secret ballot is ordered in the case
of voting on election or removal from office of mbers of the Issuer’'s governing bodies or
its liquidator, on bringing them to account and pmrsonnel matters. Furthermore, a secret
ballot is ordered if at least one shareholder prese represented at the General Meeting so
demands.

The General Meeting adopts resolutions regardledseoumber 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 resolutiof the General Meeting, and — in
accordance with the Rules of Procedure for the é¢ndeeting — should be given an
opportunity to concisely present the reasons farhsabjection. During the Company’s
General Meeting, each shareholder may submit deatilutions concerning the items on the
agenda.

A General Meeting is opened by the Chairpersonhef $upervisory Board or the Vice-
Chairperson of the Supervisory Board, or — in thené of their absence — by the President of
the Management Board or a person appointed by gnealyement Board. The person opening
the General Meeting should procure that the Chesgue of the Meeting is immediately
elected and should refrain from any decisions asutzstance of matters or as to procedural
issues. The Chairperson of the General Meetinteigerl by secret ballot. The Chairperson’s
role is to ensure that the meeting proceeds smpoatid that the rights and interests of all the
shareholders are respected. The Chairperson shotilcesign from the function without a
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sound reason and may not unreasonably withholdingigaf 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); in dage of candidates to the
Supervisory Board, the General Meeting may limgithight to speak to issues related
directly to the candidacy;

2. Guests invited by the body convening the GeneraktvMg, as well as experts,
including auditors of financial statements and mersbof the Company’s legal
service, invited to present their opinions and ifitations concerning the issues
included in the agenda, provided that their rightspeak may be limited by the
General Meeting only to those items on the agendeonnection with which they
have been invited;

3. Notaries public drawing up the minutes of the Gahklteeting.

Short breaks in the meeting (technical breaks)ckvidio not constitute its adjournments, may

be ordered by the Chairperson, provided that tlmeynat aimed at hindering the exercise of
rights by the shareholders.
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10.2. Description of key powers of the General Meeting

The General Meeting is the Issuer’'s constitutivedypoThe General Meeting adopts
resolutions concerning the following matters:

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

2. Granting discharge to the members of the Issu@vgiging bodies in respect of their
duties;

3. Distribution of profit or coverage of loss;

4. Determination of the dividend record date or decison payment of dividend in
instalments;

5. Appointment and removal of Supervisory Board mersber

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

7. Suspension of members of the Management Board dhates or their removal from
office;

8. Definition of the rules and amounts of remuneratifor Management Board
membergepealed under the amended Articles of AssociattdnPGNIG S.A.
registered in the Register of Entrepreneurs on Dewer 31st 2012);

9. Disposal or lease of the Issuer’s business or rgarosed part, or creation of
proprietary interests therein;

10. Acquisition of non-current assets, including restaée, perpetual usufruct rights to
real estate or interest in real estate, with aevdligher than the ztoty equivalent of
EUR 2,000,000;

11.Disposal of non-current assets, including realtestaerpetual usufruct rights to real
estate or interest in real estate, with a valuédrighan the ztoty equivalent of EUR
1,000,000;

12.Conclusion by the Issuer of loan, borrowing, sum@tgimilar agreements with or for
the benefit of a member of the Management or Sugmnw 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-engptights, issue of subscription
warrants;

15. Acquisition of the Issuer own shares for the puepotoffering them to the Issuer’s
employees or to persons who were employed by theetsor its related entities for at
least three years;

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

19.Decisions in relation to claims for redress of @aamnage caused in connection with
the Issuer’s formation or the exercise of manageémesupervisory duties;

20.Granting approval for conclusion of an agreemenenehy the Issuer leases out its
non-current assets comprising the transmission or&two another entityrepealed
under the amended Articles of Association of PGHI&. registered in the Register of
Entrepreneurs on December 31st 2012);

21.Granting approval for the termination, renunciat@nmaterial change of the subject
matter, term or termination provisions of a leaggeament concluded with the
transmission system operator and concerning thed'ssassets used for transmission
of electricity and gag¢repealed under the amended Articles of AssociatioRGNIG
S.A. registered in the Register of Entrepreneur®ecember 31st 2012);

22.Merger, transformation or demerger of the Issuer;
23.Relocation of the Issuer’s registered office abroad
24.Establishing preference on shares;

25.Establishing an EU-registered company, transfownainto or joining of such a
company;

26.Formation by the Issuer of another company, withrsltapital exceeding the zioty
equivalent of EUR 1,000,00@epealed under the amended Articles of Association
PGNIG S.A. registered in the Register of Entrepues@®n December 31st 2012)

27.Amendments to the Issuer’s Articles of Associatml changing its business profile;
28.Dissolution and liquidation of the Issuer;
29.Defining the rules of remuneration for SupervisBgard members.

30. Contribution to another company of non-current &ssecluding real estate, perpetual
usufruct rights to real estate or interest in eshte, with a value exceeding the zioty
equivalent of EUR 1,000,00@ntroduced under the amended Articles of Assamiati
of PGNIG S.A. registered in the Register of Enteg@purs on December 31st 2012)

10.3. Shareholders’ rights at General Meetings and theiexercise

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

Each shareholder of the Issuer has the right tocgzate in the General Meetings. One share
confers the right to one vote at the General Mgetin

Only persons who are the Issuer's shareholdersesixdays prior to the date of the General
Meeting (record date for participation in the Geh@deeting) are entitled to participate in the
General Meeting. The record date for participatiothe General Meeting is the same for the
holders of rights under bearer and under registenades.
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Holders of rights under registered shares or prowvé certificates as well as pledgees and
usufructuaries holding voting rights are entitlenl participate in the General Meeting

provided that they are entered in the share regmstehe 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. Instead
of the shares, a shareholder may submit a docupweiirming that its shares have been
deposited with a notary public, a bank or an inwestt firm having registered office or a
branch in the European Union or in a state which garty to the treaty on the European
Economic Area, as indicated in the notice of theé&al Meeting. Such a document should
specify serial numbers of the share certificates glrould state that the share certificates will
not be released prior to the end of the record fdatearticipation in the General Meeting.

The list of entities entitled to participate in teneral Meeting as holders of rights under
bearer shares is determined based on the shanesttabwith the Company and based on a
list prepared by Krajowy Depozyt Papieréw Wacdiowych S.A. (Polish National Depository
for Securities), in accordance with the provisiaoisthe Act on Trading in Financial
Instruments.

Shareholders may participate in the General Mestiagd exercise their voting rights in
person, through representatives or through proesvers of proxy should be granted in
writing or in electronic form. A written or electnc document confirming the right to
represent a shareholder at the General Meetingasdd legally valid and needs no other
confirmation, unless the Management Board or thairfgarson of the General Meetipgma
faciehas doubts about its authenticity or validity.

Shareholder(s) representing at least one twentiethe Issuer's share capital and the State
Treasury (irrespective of its equity interest ire ttssuer) may demand that the General
Meeting be convened, provided that they submirdiggiest 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 wthenrequest was submitted, the registry
court, after demanding a relevant representatiom fthe Management Board, may authorise
the shareholder(s) to convene the meeting. Additipnshareholders representing at least one
twentieth of the Issuer's share capital may reginestcertain matters be placed on the agenda
of the forthcoming General Meeting. The same rightteld by shareholder State Treasury,
irrespective of its equity interest in the Issufmy such request in the Polish language should
be sent to the Issuer in writing or in the eledcdorm. The request should contain grounds
or draft resolutions concerning the proposed agetaias and should be submitted to the
Management Board not later than 21 days beforpldraned date of the General Meeting. A
shareholder or shareholders representing at lewstwentieth of the Issuer’s share capital
may, before a General Meeting, submit to the Comparwriting or in the electronic form
draft resolutions concerning items which have baeare to be entered on the agenda of the
General Meeting. Any item included in the agentithe General Meeting at the request of
the shareholder(s) may only be removed or abandibectlevant resolution is passed by the
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majority of three quarters of the votes and ifta# shareholders that made the request and
attend the meeting consent to such removal or avament.

The Company's Articles of Association do not previdr the possibility to participate in the
General Meeting using means of electronic commioicgincluding speaking at the General
Meeting using means of electronic communicationjooexercise the voting rights by postal
ballot or using means of electronic communication.

At the request of shareholders representing att leas-fifth of the share capital, the
Supervisory Board is elected by way of block votifipe shareholders who at the General
Meeting represent such portion of the shares astsefsom dividing the total number of the
represented shares by the number of the Supervidoayd members, may form a block to
elect one member of the Supervisory Board, but @loparticipate 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
the Supervisory Board members that may be eleciitiva block is determined by dividing
the number of the shares represented by the blgckh® minimum number of shares
necessary to form a block. If a position on thee®vigory Board that should be filled by an
appropriate block remains vacant, it is filled bgywof voting by all the shareholders who did
not participate is the block voting.

At the General Meetings, the Management Boardgsired to provide shareholders — at their
request — with information on the Issuer, if susfoimation is needed to assess a matter on
the Meeting’s agenda. The Management Board refiss@sovide information if this could
adversely affect the Issuer, its affiliate, orst€sidiary company or co-operative, especially
through disclosure of any technical, trade or oiggtional secrets.

A Management Board member may refuse to providammdtion if this could lead to his/her
criminal, civil or administrative liability.

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

Answer is deemed to be given if relevant informmati® available on the Issuer’'s website in
the section dedicated to shareholder questionsiasters to such questions.

The information on the company may also be providetside the General Meeting. Such
information, along with an indication when and tbom it was provided, should be disclosed
by the Management Board in writing in the materi@lsbe presented at the next General
Meeting. The materials need not include such in&darom which has been made publicly
available, including by way of current reports Bdupursuant toPar. 38.1.12 of the
Regulation, or the information provided at a Gehbteeting.

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

Moreover, a shareholder may request to be providigd certified copies of proposals
concerning the issues included in the agenda ord Wwefore a General Meeting. Copies of
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the Directors' Report on the Company's operatiowiscd the financial statements, along with
copies of the Supervisory Board's report and thditews opinion are provided to the
shareholders at their request, not later tharefiftgays before an Annual General Meeting.

At General Meetings, the attending shareholders pmagose procedural motions, including
motions to change the sequence of matters in tlemdag or to order a recess. Each
shareholder may also request that a matter be wotdy way of secret ballot.

The Issuer has its own website, where the followirigrmation is made available from the
date of convening a General Meeting:

1. notice of the General Meeting;

2. information on the total number of the Company ehaand the number of votes
attached to such shares as at the notice dateifathére are different types of the
shares, on the number of shares of a given typetedumber of votes attached to
the shares of each type;

3. the documentation which is to be presented to #ee@l Meeting;

4. draft resolutions or - if no resolutions are plashrie be adopted - comments by the
PGNIG S.A. Management or Supervisory Board conogrmatters which have been
or are to be placed on the agenda prior to the @ENeting.

11. Composition and activities of the Issuer's managenm¢, supervisory and
administrative bodies or of their committees; changs in 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 2012, the Issuer's ManagementBeas composed of:

1. Marek Karabuta — Vice-President, Oil Mining, actifgesident of the Management
Board until completion of the qualification proceduo select a new President,

2. Radostaw Dudziski — Vice-President, Strategy,
3. Stawomir Hinc — Vice-President, Finance,
4. Mirostaw Szkatuba — Vice-President, Trade.

On December 19th 2011, Mr Michat Szubski, Presidénbhe Management Board of PGNIiG
S.A., resigned from his position for compelling gmral reasons. The Supervisory Board of
PGNIG S.A. accepted his resignation with effectrfrthe reporting date, i.e. December 31st
2011.

At its meeting held on March 7th 2012, the SupemnyisBoard of PGNIG S.A. appointed Ms
Grazyna Piotrowska-Oliwa to the position of Presidehtl®e PGNiG Management Board,
with effect as of March 19th 2012, for the jointnteof office expiring on March 13th 2014.
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On May 11th 2012, Mr Marek Karabuta resigned from position as Member of the
Management Board with immediate effect.

As at December 31st 2012, the Issuer’'s ManagemestoBrvas composed of:
1. Ms Grayna Piotrowska-Oliwa — President of the ManagerBaatrd;
2. Radostaw Dud#iski — Vice-President, Trade;
3. Stawomir Hinc — Vice-President, Finance,
4. Mirostaw Szkatuba — Vice-President, Procurementldand

On January 22nd 2013, Mr Stawomir Hinc tenderedréggnation from his position as a
PGNIG Management Board Member, with effect from dhaB1lst 2013.

11.1.2 Rules governing the operation of the Management Boa

The manner of operation of the Management Boardefned in its Rules of Procedure,
adopted by the Management Board and approved byupervisory Board.

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 sevembees. The number of the
Management Board members is determined by the @spey Board, being the body
authorised to appoint individual Management Boardmibers or the entire Management
Board. Management Board members are appointedjmntaterm of three years. As long as
the State Treasury remains a shareholder of theerdsand the Issuer's annual average
headcount exceeds 500, the Supervisory Board agpasra Management Board member one
person elected by the employees, to serve for tweagement Board’s term of office.

The Management Board manages the affairs of thedssd represents the Issuer in or out of
court. The powers and responsibilities of the Mamagnt Board include all the matters
connected with managing the Issuer’s affairs othan those which the law or the Issuer's
Articles of Association reserve for the General hheg or the Supervisory Board. The
Management Board is headed by the President dfl#magement Board.

The responsibilities of the Management Board ingjud particular:

1. Preparation of annual business plans, includingstment plans, the strategy for the
Company and the PGNIG Group, and long-term stratpigins 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, each time air trequest, detailed reports on
performance of projects undertaken with a view msueing the country’s energy
security;

3. Preparation of quarterly economic and financialieeg of the Issuer and the
distribution system operators, in the form defireg the minister competent for
matters pertaining to the State Treasury, and tkalmmission to the minister
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competent for matters pertaining to the State Tngaand the minister competent for
economy by the end of the first month following #red of each quarter.

The Management Board submits to the SupervisoryrdBdar assessment the following
documents: financial statements for the precedingntial year, along with the auditor’s
opinion, Directors’ Report on the Issuer’s openasgian the preceding financial year, and the
proposal for distribution of profit or coveragelos$s for that financial year. These documents
should be submitted without the Management Boanaigoealled upon to do so, early enough
so that the Supervisory Board is able to assess Hefore they are presented to the General
Meeting.

Declarations of will may be made on behalf of thguker by two Management Board members
acting jointly or one Management Board member gcjointly 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 resmistregarding the following issues:
1. Adoption of the Management Board’s rules of procegu

Adoption of organisational rules for the Companyisiness;

Establishment and closing of branches;

Appointment of a commercial proxy;

a & 0N

Division of powers between the Management Board bess) provided, however, that
a relevant resolution of the Management Board rbasapproved by the Supervisory
Board;

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

7. Adoption of annual business plans, including investmenglavith the reservation
that the plans must be approved by the SuperviBamgrd (wording of amended
Articles of Association of PGNIG S.A. registeredha Register of Entrepreneurs on
December 31st 2012)

8. Adoption of the strategy for the Company and theNR& Group and long-term
strategic plans, with the reservation that the glanust be approved by the
Supervisory Boardintroduced under the amended Articles of Assammatf PGNIG
S.A. registered in the Register of Entrepreneur®ecember 31st 2012)

9. Assuming contingent liabilities, including extensiby the Issuer of guarantees and
sureties, as well as issuance of promissory nageept where the Articles of
Association require the Supervisory Board’s approvapinion;

10. Acquisition or disposal of non-current assets,udolg real estate, perpetual usufruct
right to property or interest in real estate, vatlialue equal to or higher than the zioty
equivalent of EUR 50,000, except where the ArtictdsAssociation require the
Supervisory Board’s approval or a resolution of @eneral Meeting;
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11.Issues to be considered by the Supervisory BoartheiGeneral Meeting upon the
Management Board’s request;

12. 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 fhinister competent for the
economy, each time at their request;

13.Formation of another company with a share capithlexceeding the ztoty equivalent
of EUR 2,000,000, or subscription for, acquisitmior disposal of shares in another
company with a value not exceeding the ztoty edaiaof EUR 2,000,000, including
definition of the terms and procedures for suclpaksl; if a transaction does not
require approval by the General Meetifigtroduced under the amended Articles of
Association of PGNIG S.A. registered in the RepgisteEntrepreneurs on December
31st 2012)

14.Making donations, releasing debtors from their debligations and entering into
other agreements outside the scope of the Issbesisiess as specified in its Articles
of Association;

15. Conclusion of contracts for sale of natural gasderoil, natural gasoline and other oll
and gas derivatives, with a value exceeding 20%eissuer’s share capital, provided
that in the case of sale contracts with a valueeding the PLN equivalent of EUR
100,000,000, the Supervisory Board’s opinion mustsiought, except where the
Articles of Association require the Supervisory Bba approval;

16.Entering into legal transactions, other than thiested in items 1-13, if their value
exceeds the zioty equivalent of EUR 420,000.

In those matters which do not require adoption d¥lanagement Board resolution, each
Management Board member attends to the respotisibilassigned to him/her on an
individual basis. During Management Board meetimgsh Management Board member has
the duty to brief the other Management Board memloer his/her material decisions and
results of supervisory work, in particular withpest to supervision over the Issuer’s business
units, in accordance with the division of powersasen the Management Board members.

Management Board meetings are held as needed. Manhgement Board member may
submit a request to the President of the Managemenatd (or the person replacing the
President) to call a Management Board meeting imneotion with matters requiring an
urgent decision by the Management Board or forphgose of presenting information on
matters of significance to the Issuer. The Chagperof the Supervisory Board is also entitled
to request that a Management Board meeting bedgade providing the President of the
Management Board with a written agenda of such etimge In addition, the Chairperson of
the Supervisory Board has the right to demand @ftesident of the Management Board that
certain items be placed on the agenda of a ManagdBoard meeting.

In accordance with the amended Articles of Assamabf PGNIG S.A. fegistered in the
Register of Entrepreneurs on December 31st R0b2justified cases votes may be cast by
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written ballot or by using means of remote commatian, with the minutes of such voting to
be approved at the next meeting of the Managemeaitd

Under the amended Articles of Association of PGNSRA., the rules and amounts of
remuneration for Management Board members are etbtiry the Supervisory Board, unless
applicable mandatory laws state otherwise (befoeeainendments, the rules and amounts of
remuneration for Management Board members werenelkfiby the General Meeting,
pursuant to the Act on Remunerating Persons Magagertain Legal Entities of March 3rd
2000 (Dz.U. No. 26, item 306, as amended).

11.2. Activities of supervisory bodies — Supervisory Boat
11.2.1.Composition of the Supervisory Board

As at January 1st 2012, PGNIG S.A.’s SupervisorgrBavas composed of:
Stanistaw Rychlicki — Chairman of the SupervisonaRil,

Marcin Moryn — Deputy Chairman of the Supervisory Board,
Mieczystaw Kawecki — Secretary of the Supervisooail,

Grzegorz Banaszek — Member of the Supervisory Board
Agnieszka Chmielarz - Member of the Supervisoryipa

Mieczystaw Putawski - Member of the Supervisory Bha
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Jolanta Siergiej — Member of the Supervisory Board.

On January 5th 2012, Prof. Stanistaw Rychlicki, i@han of the Supervisory Board of
PGNIG S.A., tendered his resignation from the pasitor compelling personal reasons, with
effect from January 10th 2012.

On January 12th 2012, the Extraordinary GeneraltiMigeof PGNIG removed from the
Supervisory Board, with effect from January 12t 20

* Mr Grzegorz Banaszek.

At the same time, the Extraordinary General Meeth@GNiG held on January 12th 2012
appointed to the Supervisory Board of PGNIG:

e Mr Jbézef Glowacki,
* and Mr Wojciech Chmielewski.

On January 12th 2012, by virtue of the MinisteStdite Treasury’s decision, pursuant to Par.
35.1 of PGNIG S.A.’s Articles of Association, thellbwing person was appointed to the
Supervisory Board of PGNIG S.A.:

* Mr Janusz Pilitowski.

On January 13th 2012, the PGNIG Supervisory Boppbiated Mr Wojciech Chmielewski
as its Chairman.
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The Extraordinary General Meeting of PGNIG S.Adhah March 19th 2012 appointed to the
Supervisory Board, with effect as of March 19th 201

. Ms Ewa Sibrecht-€ka.
As at December 31st 2012, the Supervisory Boardistad of nine members:
1. Wojciech Chmielewski — Chairman of the SupervisBoard
Marcin Moryn — Deputy Chairman of the Supervisory Board,
Mieczystaw Kawecki — Secretary of the Supervisooail
Agnieszka Chmielarz — Member of the SupervisoryrBoa
Jozef Glowacki — Member of the Supervisory Board,
Janusz Pilitowski — Member of the Supervisory Board
Mieczystaw Putawski — Member of the Supervisory Bioa

Ewa Sibrecht-@ka — Member of the Supervisory Board,
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Jolanta Siergiej — Member of the Supervisory Board.

The term of office of PGNIG S.A.'s Supervisory Bibaxpires on April 30th 2014.

11.2.2 Rules governing the operation of the Supervisory Bad

The Supervisory Board operates in accordance wi¢hrtiles set out in the Commercial
Companies Code, the Articles of Association andRhées of Procedure for the Supervisory
Board. The Rules of Procedure for the Supervisagr8 have been adopted by a Supervisory
Board resolution and are available on the Issueelsite 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 nmsét the independence criteria
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 memleeppbinted from among the candidates
elected by the Issuer’'s employees.

The Supervisory Board members are appointed fomaterm of office lasting three years.

The Supervisory Board exercises ongoing supervisi@r the Issuer’s activities in all areas
of its operations, and presents its opinions omaliters submitted by the Management Board
for consideration to the General Meeting. The pewaerd responsibilities of the Supervisory
Board include, in particular:
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1. Assessment of the Directors’ Report on the Issuepsrations and of the financial
statements for the preceding financial year, wapect to their consistency with the
accounting books, the supporting documentation vétidthe actual state of affairs;

2. Assessment of the Management Board’s proposalscang 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@itksrespect to their consistency
with the accounting books, the supporting docuntemtaand with the actual state of
affairs, assessment of the Directors’ Report onGheup’s operations, and reporting
to the General Meeting on the results of thesesassents;

5. Appointment of an auditor to audit the financiatstments;

6. Approval of annual business plans, including innesit plangwording of amended
Articles of Association of PGNIG S.A. registeredhia Register of Entrepreneurs on
December 31st 2012);

7. Approval of the strategy for the Company and theNK& Group and of long-term
strategic plangintroduced under the amended Articles of Assammatif PGNIG S.A.
registered in the Register of Entrepreneurs on Dewer 31st 2012);

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

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

10.Approval of the Rules of Procedure for the ManaganB®ard;
11.Approval of the organisational rules for the Isssienterprise;

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

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

14.Issue of opinions on detailed reports concerning ferformance of projects
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;

15.Issue of opinions on the requests to be submitbedhareholder State Treasury,
represented by the minister competent for mattersajming to the State Treasury, to
approve 1) any changes to material provisions efekisting trade agreements for
import of natural gas to Poland, as well as thecetten of such agreements, 2) any
strategic investment projects or the Issuer’s imeolent in investment projects which,
permanently or temporarily, impair the economidoghcy of the Issuer’'s business
but which are necessary to ensure Poland’s ene@yisy;
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16.Granting approval to the Management Board for:

a) Acquisition of non-current assets with a vdkieng between the ztoty equivalent
of EUR 500,000 and EUR 2,000,000, except wheretthesaction has been
provided for in any annual business plans, inclgdivestment plans, long-term
strategic plans and investment plans relating teld@ment of the transmission
system, previously approved by the Supervisory 8oar

b) Disposal of non-current assets with a valukntabetween the ztoty equivalent of
EUR 500,000 and EUR 1,000,000, except where thesadion has been
provided for in any of the plans referred to in a)ove, approved by the
Supervisory Board;

c) assumption of other liabilities whose valuee=das 20% of the Company’s share
capital, except where the liability has been predidor in any plans approved by
the Supervisory Board and referred to in Par. 83.br when it arises from
execution or amendment of an agreement for theigoov of gaseous fuel
transmission or distribution services to the Conypdwording of amended
Articles of Association of PGNIG S.A. registeredhe Register of Entrepreneurs
on December 31st 201,2)

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

17.Appointment and removal of Management Board members

18.Definition of rules and amounts of remuneration kanagement Board members,
unless applicable mandatory provisions of law stdakerwise(wording of amended
Articles of Association of PGNIG S.A. registeredhia Register of Entrepreneurs on
December 31st 2012);

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

20.Delegation of Supervisory Board members to temjgregplace Management Board
members who are unable to perform their duties;

21.Carrying out the qualification procedure referred ih Art. 19a of the Act on
Commercialisation and Privatisation;

22.Granting permission for establishing and closingifgn branches of the Issuer;

23.Granting permission to Management Board membeasdept positions on governing
bodies of other companies, where such permissicegisired by law;

24.Granting permission for the Company to form anotmnpany with a share capital
exceeding the zioty equivalent of EUR 2,000,000 tmrsubscribe for, acquire or
dispose of shares in another company with a valeeezling the ztoty equivalent of
EUR 2,000,000, including definition of the termsdasrocedures for such disposal; if
a transaction requires approval by the General ikigethe Supervisory Board shall
only issue an opinion concerning the propogabrding of amended Articles of
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Association of PGNIG S.A. registered in the RegisteEntrepreneurs on December
31st 2012);

25.Monitoring the Issuer’s debt level;

26.1ssue of opinions on Management Board’s recommengatoncerning appointment
or removal of the Issuer’s representatives in tl@agement or supervisory boards of
System Gazoggow Tranzytowych EuRoPol GAZ S.A. and submissionsath
recommendations for acceptance to shareholder Stasury, represented by the
minister competent for matters pertaining to thet&sTreasury;

27.1ssue of opinions on the manner of the exercisevating rights by the Issuer’s
representative at the General Meeting of SystenoGegow Tranzytowych EuRoPol
GAZS.A;

28.Approval of the manner of the exercise of votinghts by the Issuer’s representative
at the general meetings of distribution companié$ wespect to approval of such
companies’ annual budgets;

29.Approval of the manner of the exercise of votirghts by the Issuer’s representative
at the general meetings of distribution companiés wespect to approval of such
companies’ long-term strategic business plans;

30.Approval of the manner of the exercise of votirghts by the Issuer’s representative
at the general meetings of distribution companiis respect to:

a) amendments to a company’s articles of assoniati
b) increase or reduction of a company’s shargapi
c) merger, transformation or demerger of a company
d) sale of a company shares;

e) sale and lease of a company’s business orrganzed part, or creation of
proprietary interests therein;

f)  dissolution and liquidation of a company;

31.Approval of the manner of the exercise of votinghts by the Issuer’s representative
at the general meetings of companies in which #isedr holds at least 50% of the
shares, subject to the provisions of item 29) abaowd respect to:

a) amendments to a company’s articles of assoniatio
b) increase or reduction of a company’s share akpit
c) merger, transformation or demerger of a company
d) sale of a company shares;

e) sale and lease of a company’s business orrganzed part, or creation of
proprietary interests therein;

f)  dissolution and liquidation of a company;
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g) establishing pledges or other encumbrancescomgany shares;
h)  obligating shareholders to make additional gbations to equity;
)] issue of bonds/notes.

32.1ssue of opinions on the Management Board’'s prdposancerning assumption of
liabilities with a value exceeding the zitoty equerd of EUR 100,000,000.

Supervisory Board meetings are convened by ther@draon or Vice-Chairperson of the
Supervisory Board any time when the Issuer’s istese requires, but not less frequently than
once every two months. Supervisory Board meetimgsaiso convened at the request of a
Supervisory Board member, or at the request ofMla@agement Board. The Supervisory
Board may express its opinions exclusively in e of resolutions. The Supervisory Board
may adopt resolutions if at least half of all itembers are present at a meeting, and all the
members have been invited to participate. The Sigmely Board may only adopt resolutions
on matters included in the agenda, which howevemeaamended 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 absol@rity of the votes. A secret vote is
ordered at the request of a Supervisory Board merabaevhen the issue put to a vote
concerns personnel matters. Members of the Managdioard may be invited to participate
in Supervisory Board meetings. In order to be vaidesolution of the Supervisory Board
concerning appointment of the auditor requires \@udgable vote from a member of the
Supervisory Board who meets the independence ieritifined in the Issuer’'s Articles of
Association. Save as specified in the Rules of €dore for the Supervisory Board, the
Supervisory Board may adopt resolutions by writialot or with the use of means of remote
communication. Adoption of a resolution using afyh@se methods must be justified, and a
draft resolution must be made available to all $uipery Board members beforehand.

The Chairperson of the Supervisory Board is emtitie request that a Management Board
meeting be called, by providing the President efftanagement Board with a written agenda
of such a meeting. The Chairperson of the SuperwiBoard may request of the President of
the Management Board that certain items be placeth® agenda of a Management Board
meeting. The Management Board must submit theviatlg documents to the Supervisory
Board for assessment: financial statements forpteeeding financial year, along with the
auditor’s opinion, Directors’ Report on the Issgesperations in the preceding financial year,
and the proposal for distribution of profit or coage of loss for that financial year. These
documents should be submitted without the Managemeard being called upon to do so,
early enough so that the Supervisory Board is tbéssess them before they are presented to
the General Meeting.

The Supervisory Board or its members delegatedetfopn certain supervisory functions

independently are authorised to supervise all avétize Issuer’s business and in particular to
examine all Issuer's documents, demand that the ajlement Board and the Issuer’s
employees produce reports and explanations, @view the Issuer’s assets.

The Supervisory Board may appoint standing or ad dwnmittees (established as needed),
to act as the Supervisory Board's collegiate adyisand opinion-giving bodies. The
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Supervisory Board has also the right to seek opsifsom legal counsels and to engage
experts in relevant fields to provide their opirsaan matters within the Supervisory Board’s
scope of competence.

The amount of remuneration to be received by thee®isory Board members is set by the
General Meeting pursuant to the Act on RemuneradioRersons Managing Certain Legal
Entities, dated March 3rd 2000 (Dz.U. No. 26, it8d%, as amended).

For important reasons, the Supervisory Board méggage is individual members to perform
certain supervisory functions independently for pecified term. A Supervisory Board
member so delegated must report to the Supervidoayd in writing on all actions taken.

11.3. Committees

In 2012, there was one committee operating at tbegany — the Audit Committee. The
Audit Committee is composed of three members otdbeer’s Supervisory Board.

In the period from January 1st to December 31st22@ie Audit Committee held five
meetings and adopted three resolutions. In thatogheithe Committee did not adopt
resolutions by written ballot or using means of oéencommunication. Four meetings of the
Audit Committee were meetings with the auditor, ameeting was devoted to an assessment
of the Company’s internal audit system, made byAtdit Committee in collaboration with
the Internal Audit and Control Department. At thésar meetings, the Audit Committee
reviewed and assessed the Company’s financial reg@ystem.

11.3.1.Composition of the Audit Committee

As at January 1st 2012, the Audit Committee waspmsad of:
1. Mieczystaw Putawski — Chairman of the Audit Comnit
2. Grzegorz Banaszek — Deputy Chairman of the Audih@dtee,
3. Jolanta Siergiej — Member of the Audit Committee.

On January 12th 2012, the Extraordinary Generaltidgeof PGNIG removed from the
Supervisory Board, with effect from January 12ti20

* Mr Grzegorz Banaszek.

On January 13th 2012, Mr Janusz Pilitowski wasghdkd by the Issuer's Supervisory Board
to serve as member of the Audit Committee.

As at December 31st 2012, the Audit Committee veasposed of:
1. Mieczystaw Putawski — Chairman of the Audit Comnit
2. Janusz Pilitowski — Member of the Audit Committee;

3. Jolanta Siergiej — Member of the Audit Committee.
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11.3.2 Rules of Operation of the Audit Committee

The Audit Committee operates within the Supervis@yard structures as a standing
committee, advising the Supervisory Board on msii@r which the Board is responsible.

The Audit Committee is composed of at least thremmivers of the Supervisory Board,
including at least one independent member appoinyetie General Meeting under Par. 36.1
of the Articles of Association, qualified in accdung and finance. The members of the Audit
Committee are appointed by the Supervisory Board.

Meetings of the Audit Committee are held as neetatlat least once every quarter, and are
convened by the Chairperson of the Committee. ThairBerson of the Audit Committee
may invite to a meeting other members of the Supery Board, members of the Issuer’s
Management Board, the Issuer's employees, as wealtheer persons whose participation in a
given meeting is considered important from the pah view of performance by the
Committee of its role. The Audit Committee may adogsolutions 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 dtalbr using means of remote
communication. Resolutions of the Audit Committee adopted by a simple majority of
votes cast. In the event of a tied vote, the Cleasign of the Audit Committee has the casting
vote.

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

The responsibilities of the Audit Committee includeparticular:
1. Monitoring the financial reporting process;
2. Monitoring the financial information presented I tissuer for its reliability;

3. Monitoring the internal control, internal audit aridk management systems for their
effectiveness;

4. Monitoring the process of audit/review of financsghtements by external auditors;

5. Giving recommendations to the Supervisory Board ceamng the selection,
appointment, re-appointment and removal of an auditfinancial statements, as well
as the terms and conditions of the auditor’s enigage;

6. Monitoring the independence and objectivity of #uelitor of financial statements;

7. Control of the nature and scope of services neatted|to audit or review of financial
statements, contracted from the auditor of findratetements;

8. Reviewing the effectiveness of the external authtess and monitoring the response
of the members of the Management Board and thedssamployees 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

Vice-President of the
Management Board

Vice-President of the
Management Board

Vice-President of the
Management Board

Grazyna Piotrowska-Oliwa

Radostaw DudZ#iski

Stawomir Hinc

Mirostaw Szkatuba
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