Date: 14" June 2013

Report 25/2013: Resolutions of the Ordinary GenetaMeeting of Bank Polska Kasa
Opieki Spotka Akcyjna on 12" June 2013

The Management Board of Bank Polska Kasa Opiekitk@p@kcyjna is presenting
the resolutions of the Ordinary General MeetinghefBank on 1% June 2013:

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

The Ordinary General Meeting elects Mr. Marek Hurigs the Chairman of the Ordinary
General Meeting of Bank Polska Kasa Opieki Spotkayjna.

After the ballot had been taken, the Chairman anoed its results:

— the number of shares from which valid votes werst egas193,939,906(one hundred
ninety-three million nine hundred thirty-nine thansl nine hundred and sighares
representing 3, 89% of shares in the share capital,

— the total number of validotes was 193,939,906(one hundred ninety-three million nine
hundred thirty-nine thousand nine hundred and six),

— 193,348,300(0ne hundred ninety-three million three hundredyf@ight thousand three
hundred)voteswere cast for adoption of the resolution,

- 1 (one)vote was cast against the resolution,

- 591,605(five hundred ninety-one thousand six hundredfarg] votesabstained.

The resolution was adopted with the required majotty of votes.

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

The Ordinary General Meeting appoints the follomngmbers of the Voting Commission:
Ms.Lucyna Haczewska, Ms.Magdalena Olborska, Mr.Padareka.

After the ballot had been taken, the Chairman anced its results:

— the number of shares from which valid votes werst eeas193,939,892(one hundred
ninety-three million nine hundred thirty-nine thansd eight hundred ninety-twahares
representing 3, 89% of shares in the share capital,

— the total number of validotes was 193,939,892(one hundred ninety-three million nine
hundred thirty-nine thousand eight hundred ninety}t

— 193,348,286(one hundred ninety-three million three hundredyf@ight thousand two
hundred eighty-sixyoteswere cast for adoption of the resolution,

— novoteswere cast against the resolution,

- 591,606(five hundred ninety-one thousand six hundredsaxpvotesabstained.

The resolution was adopted with the required majotty of votes.



Resolution No. 3
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on adoption of the agenda the Ordinary General Medtg
of Bank Polska Kasa Opieki Spotka Akcyjna

The Ordinary General Meeting adopts the agendahm wording presented by the
Management Board of the Bank in the announcemeronf¥ening the Ordinary General
Meeting of Bank Polska Kasa Opieki Spétka Akcyjitaaccordance with Art. 402f the
Commercial Companies Code.

After the ballot had been taken, the Chairman anced its results:

— the number of shares from which valid votes werst egas193,939,906(one hundred
ninety-three million nine hundred thirty-nine thansl nine hundred and sighares
representing 3, 89% of shares in the share capital,

— the total number of validoteswas 193,939,906(one hundred ninety-three million nine
hundred thirty-nine thousand nine hundred and six),

— 193,348,299(one hundred ninety-three million three hundredyt@ight thousand two
hundred ninety-ninejoteswere cast for adoption of the resolution,

— novoteswere cast against the resolution,

- 591,607(five hundred ninety-one thousand six hundredsewn)votesabstained.

The resolution was adopted with the required majotty of votes.

Resolution No. 4
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the report of the Management Board ofhe Bank
on the activity of Bank Polska Kasa Opieki Spétka Acyjna in the year 2012

Acting in accordance with Art. 393 p.1 and Art. ®2 p.1 of the Commercial Companies
Code and 8 13 p.1 of the Bank’s Statute, the OrgiG®neral Meeting resolves as follows:

§ 1.

The report of the Management Board of the Bankheratctivity of Bank Polska Kasa Opieki
Spotka Akcyjna in 2012 is hereby approved.

§2.
The Resolution is enacted upon its adoption.

After the ballot had been taken, the Chairman anced its results:

— the number of shares from which valid votes werst eeas193,939,874(one hundred
ninety-three million nine hundred thirty-nine thansl eight hundred seventy-foshares
representing 3, 89% of shares in the share capital,

— the total number of validoteswas 193,939,874(one hundred ninety-three million nine
hundred thirty-nine thousand eight hundred sevémniy},

- 193,328,9750ne hundred ninety-three million three hundrednyeeight thousand nine
hundred seventy-fivejoteswere cast for adoption of the resolution,

- 1,074(one thousand and seventy-fouoteswere cast against the resolution,

- 609,825(six hundred nine thousand eight hundred twerng}iotesabstained.

The resolution was adopted with the required majorty of votes.



Resolution No. 5
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the financial statements
of Bank Polska Kasa Opieki Spotka Akcyjna for the yar 2012

Acting in accordance with Art. 393 p.1 and Art539® 2 p.1 of the Commercial Companies
Code and § 13 p.1 of the Bank’s Statute, the Orgi@®neral Meeting resolves as follows:

§ 1.

The financial statements of Bank Polska Kasa Opgkitka Akcyjna for 2012 is hereby
approved, with the following figures:

a) the statement of financial position as af'¥lecember 2012 with total assets and total
liabilities of 147,262,053,757.53 PLN (say: one ted forty-seven billion two hundred
sixty-two million fifty-three thousand seven hundiféty-seven 53/100 PLN),

b) the statement of comprehensive income for the &imryear ended as at 3December
2012 with a total comprehensive income of 3,521,869 PLN (say: three billion five
hundred twenty-one million six hundred and two tend thirty-six 69/100 PLN)

c) the income statement for the financial year endedta3f' December 2012 with a net
profit of 2,938,155,328.52 PLN (say: two billiomna hundred thirty-eight million one
hundred fifty-five thousand three hundred tweniyhei52/100 PLN),

d) the statement of changes in equity for the findngéar ended as at 3December 2012
with an increase in equity of 2,113,078 thousandN Rkay: two billion one hundred
thirteen million seventy-eight thousand PLN)

e) the statement of cash flow for the financial yeaded as at 31December 2012 with an
increase in cash amounting to 2,558,336 thousamdl it (say: two billion five hundred
fifty-eight million three hundred thirty-six thousa PLN),

f) explanatory information containing descriptions safnificant accounting policies and
other information.

§ 2.

The Resolution is enacted upon its adoption.

After the ballot had been taken, the Chairman anced its results:

— the number of shares from which valid votes werst egas193,939,874(one hundred
ninety-three million nine hundred thirty-nine thaunsl eight hundred seventy-foshares
representing 3, 89% of shares in the share capital,

— the total number of validoteswas 193,939,874(one hundred ninety-three million nine
hundred thirty-nine thousand eight hundred sevéay},

- 193,347,19500ne hundred ninety-three million three hundredytseven thousand one
hundred ninety-fiveyoteswere cast for adoption of the resolution,

— 2 (two) voteswere cast against the resolution,

- 592,677(five hundred ninety-two thousand six hundred s&yseven)otesabstained.

The resolution was adopted with the required majotty of votes.

Shareholder Mr. Jerzy Bielewicz declared that hieeddagainst the resolution, reported his
objection to the resolution and requested tha itdzorded in the minutes.



Shareholder Mr. Jerzy Michel Marbot declared thatvbted against the resolution, reported
his objection to the resolution and requestedithz recorded in the minutes.

Resolution No. 6
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the report of the Management Board ofhe Bank
on the activity of the Bank Polska Kasa Opieki Spéla Akcyjna Capital Group in 2012

Acting in accordance with Art. 395 8 5 of the Comai@ Companies Code and § 13 point 5
of the Bank’s Statute, the Ordinary General Meete®plves as follows:

§ 1.

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

§ 2.
The Resolution is enacted upon its adoption.

After the ballot had been taken, the Chairman anced its results:

— the number of shares from which valid votes werst egas193,939,874(one hundred
ninety-three million nine hundred thirty-nine thaunsl eight hundred seventy-foshares
representing 3, 89% of shares in the share capital,

— the total number of validoteswas 193,939,874(one hundred ninety-three million nine
hundred thirty-nine thousand eight hundred sevéaiy},

- 193,347,1950one hundred ninety-three million three hundredytseven thousand one
hundred ninety-fiveyoteswere cast for adoption of the resolution,

— 2 (two) voteswere cast against the resolution,

- 592,677(five hundred ninety-two thousand six hundred s&yseven)otesabstained.

The resolution was adopted with the required majotty of votes.

Shareholder Mr. Jerzy Bielewicz declared that hieeddagainst the resolution, reported his
objection to the resolution and requested tha itdzorded in the minutes.

Shareholder Mr. Jerzy Michel Marbot declared thatvbted against the resolution, reported
his objection to the resolution and requestedithad recorded in the minutes.

Resolution No. 7
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the consolidated financial statements
of the Bank Polska Kasa Opieki Spotka Akcyjna Capil Group for the year 2012

Acting in accordance with Art. 395 8§ 5 of the Comaie@ Companies Code and § 13 point 5
of the Bank’s Statute, the Ordinary General Meete®plves as follows:

§ 1.

The consolidated financial statements of the Baolska Kasa Opieki Spotka Akcyjna
Capital Group for the year 2012 is hereby approwetth the following figures:



b)

d)

f)

the consolidated statement of financial positioats3f' December 2012 with total assets
and total liabilities of 150,949,829,915,66 PLN y(sane hundred fifty billion nine
hundred forty-nine million eight hundred twenty-ainthousand nine hundred fifteen
66/100 PLN),

the consolidated statement of comprehensive inclmméhe financial year ended as at
31% December 2012 with the total comprehensive incoff®512,743,204.69 PLN (say:
three billion five hundred twelve million seven hined forty-three thousand two hundred
and four 69/100 PLN),

the consolidated income statement for the finanaar ended as at 3December 2012
with the net profit of 2,965,252,971.43 PLN (sawyo billion nine hundred sixty-five
million two hundred fifty-two thousand nine hundreglventy-one 43/100 PLN),

the consolidated statement of changes in equityttferfinancial year ended as at®31
December 2012 with an increase in equity of 2884 thousand PLN (say: two billion
one hundred and one million eight hundred fifty-ttihousand PLN),

the consolidated statement of cash flow for thearfoial year ended as at
31% December 2012 with an increase in cash amountirgye59,253 thousand PLN net
(say: two billion six hundred fifty-nine million tevhundred fifty-three thousand PLN)

explanatory information containing the descriptadrsignificant accounting policies and
other information.

§ 2.

The Resolution is enacted upon its adoption.

After the ballot had been taken, the Chairman ancedi its results:

the number of shares from which valid votes werst @gas193,939,874(one hundred
ninety-three million nine hundred thirty-nine thansl eight hundred seventy-foshares
representing 3, 89% of shares in the share capital,

the total number of validotes was 193,939,874(one hundred ninety-three million nine
hundred thirty-nine thousand eight hundred sevéaty},

193,347,1950one hundred ninety-three million three hundredyfseven thousand one
hundred ninety-fiveyoteswere cast for adoption of the resolution,

2 (two) voteswere cast against the resolution,

592,677(five hundred ninety-two thousand six hundred sgyseven)otesabstained.

The resolution was adopted with the required majotty of votes.

Shareholder Mr. Jerzy Bielewicz declared that hieeddagainst the resolution, reported his
objection to the resolution and requested that itdzorded in the minutes.

Shareholder Mr. Jerzy Michel Marbot declared thatvbted against the resolution, reported
his objection to the resolution and requestedithz recorded in the minutes.

Resolution No. 8
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on the distribution of net profit of Bank Polska Kasa Opieki Spotka Akcyjna
for the year 2012



Acting in accordance with Art. 348 8§ 3 and Art. 32 p. 2 of the Commercial Companies
Code and 8§ 13 points 2 and 6 and § 33 section2t4pof the Bank’s Statute, the Ordinary
General Meeting resolves as follows:

§ 1.

The net profit of Bank Polska Kasa Opieki S.A. 2112 in the amount of 2,938,155,328.52
PLN (say: two billion nine hundred thirty-eight fioh one hundred fifty-five thousand three
hundred twenty-eight 52/100 PLN) is distributeguch way, that:

a) 74.95% of the net profit of the Bank for 2012, tlee amount 2,202,123,585.26 PLN (say:
two billion two hundred and two million one hundreeenty-three thousand five hundred
eighty-five 26/100 PLN) is allocated to dividend,

b) 536,031,743.26 PLN (say: five hundred thirty-sixlliom thirty-one thousand seven
hundred forty-three 26/100 PLN) is allocated torbgerve equities,

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

§ 2.

The total amount of 2,202,123,585.26 PLN (say: bioon two hundred and two million one
hundred twenty-three thousand five hundred eigivy-26/100 PLN) is allocated to dividend,
i.e. 8.39 PLN for one share of the Bank.

§ 3.

The date of determining the right to dividend isae 2" June 2013.
§ 4.

The date of paying out the dividend is set Brigly 2013.
§5.

The Resolution becomes effective on the day whenehacted

Justification for the resolution of the Ordinary General Meeting of Bank Polska Kasa
Opieki Spétka Akcyjna on the distribution of net profit of Bank Polska Kasa Opieki
Spotka Akcyjna for the year 2012

Presenting a recommendation regarding the distoibwdf the net profit of Bank Pekao S.A. for
the year 2012 the Management Board has taken iotsideration development plans using
market conditions, the uncertain financial markétadion including facing unpredictable
volatility of the macroeconomic scenario, the reocmendation of the banking supervision
regarding the net profit distribution.

According to the recommendation of the Managemear® of the Bank, the payment of a cash
dividend will amount to 8.39 PLN per one share,althivould translate to 74.95% dividend pay-
out rate of the net income of the Bank for the y@@t2. Having included the remaining part of
the net income for the year 2012 to core funds,ctpgtal adequacy ratio for Bank Pekao S.A.
should amount to 19.44%, whereas the consolidatpiat adequacy ratio should reach 19.69%.
The Supervisory Board has given its positive opiroa the motion of the Management Board of
the Bank concerning the distribution of the netfiprof Bank Polska Kasa Opieki Spoétka
Akcyjna for the year 2012, and has recommendetdddrdinary General Meeting to adopt the
resolution in this matter. The date of determirtimg right to dividend and the day of paying out
dividend have been established in accordance hatheigal regulations.



After the ballot had been taken, the Chairman anoed its results:

— the number of shares from which valid votes werst egas193,939,874(one hundred
ninety-three million nine hundred thirty-nine thaunsl eight hundred seventy-foshares
representing 3, 89% of shares in the share capital,

— the total number of validotes was 193,939,874(one hundred ninety-three million nine
hundred thirty-nine thousand eight hundred sevéaty},

— 193,348,267(one hundred ninety-three million three hundredyt@ight thousand two
hundred sixty-sevenjoteswere cast for adoption of the resolution,

- 2 (two) voteswere cast against the resolution,

- 591,605(five hundred ninety-one thousand six hundredfarg] votesabstained.

The resolution was adopted with the required majotty of votes.

Shareholder Mr. Jerzy Bielewicz declared that hieeddagainst the resolution, reported his
objection to the resolution and requested tha itdzorded in the minutes.

Shareholder Mr. Jerzy Michel Marbot declared thatvbted against the resolution, reported
his objection to the resolution and requestedithzg recorded in the minutes.

Resolution No. 9
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the report on the activity of
the Supervisory Board of Bank Polska Kasa Opieki Sfitka Akcyjna in the year 2012

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

§ 1.

The report of the Supervisory Board of Bank Pol&lesa Opieki Spotka Akcyjna on its
activity in 2012 and the results of the perfornasdessment of: the reports on the activity of
Bank Polska Kasa Opieki S.A. and of the Bank Polskaa Opieki S.A. Capital Group in
2012, financial statements of Bank Polska Kasa Kd@potka Akcyjna and of the Bank
Polska Kasa Opieki Spotka Akcyjna Capital Group #012, and the motion of the
Management Board of the Bank concerning the digiioh of the net profit of Bank Polska
Kasa Opieki S.A. for 2012 is hereby approved.

§ 2.
The Resolution is enacted upon its adoption.

Enclosures:

Report of the Supervisory Board of Bank Polska Kas®pieki S.A. on its activity in 2012
and the results of the performed assessment of: threports on the activity of the Bank
Polska Kasa Opieki S.A. and of the Bank Polska Kas@®pieki S.A. Capital Group in
2012, financial statements of Bank Polska Kasa Opie S.A. and of the Bank Polska
Kasa Opieki S.A. Capital Group for 2012, and of themotion of the Management Board
of the Bank on the distribution of the net profit d Bank Polska Kasa Opieki S.A.
for 2012.

I. The composition and organization of work of theSupervisory Board in 2012



From 1 January 2012 to 1 June 2012 the SupervBoayd was composed of the following
persons:

Alicja Kornasiewicz — Chairwoman of the Supervis&wyard,
Roberto Nicastro — Deputy Chairman of the Superyigward,
Jerzy Wanicki — Deputy Chairman of the Supervisory Board,
Alessandro Decio — Secretary of the Supervisoryr@®oa

Pawet Dangel — Member of the Supervisory Board,

Oliver Greene — Member of the Supervisory Board,

Enrico Pavoni — Member of the Supervisory Board,

Leszek Pawlowicz — Member of the Supervisory Board,
Krzysztof Pawtowski — Member of the Supervisory Rba

On 26 March 2012 Mrs. Alicja Kornasiewicz, Chairnemof the Supervisory Board of
the Bank tendered her resignation from being Menolbéine Supervisory Board as of closing
of the General Meeting of Bank Polska Kasa Opigidtsa Akcyjna approving the financial

statements of the Bank for the business year 2011.

On 1 June 2012, i.e. as of the day the Ordinarye@mMeeting of Bank Polska Kasa Opieki
Spoétka Akcyjna approving the financial statemerts the reporting year 2011 was held,
the mandates of Members of the Supervisory Boaptted in accordance with 8 15 sec. 2 p
1 of the Bank’s Statute. On account of that, thdi@ry General Meeting of Bank Polska
Kasa Opieki Spotka Akcyjna appointed: Jerzy AMoki, Roberto Nicastro, Enrico Pavoni,
Alessandro Decio, Pawet Dangel, Leszek Pawlowicaurd Penna, Doris Tomanek and
Wioletta Rosotowska as Members of the SupervisooarB of Bank Polska Kasa Opieki
Spotka Akcyjna for the period of a common term tifce, lasting three years, beginning on
2 June 2012.

On 24 July 2012, i.e. at the first meeting in tlevrterm of office, the Supervisory Board
elected: Mr. Jerzy Wamicki as Chairman of the Supervisory Board, Mr.iEmrPavoni as
Deputy Chairman of the Supervisory Board, Mr. Rtabeédicastro as Deputy Chairman of
the Supervisory Board, Mr. Alessandro Decio as &acy of the Supervisory Board.

On 22 October 2012 Bank Polska Kasa Opieki Spotkayfha became informed about
the death of Mr. Enrico Pavoni Deputy Chairmante Supervisory Board on 21 October
2012.

On 7 November 2012 the Supervisory Board of BankaBeS.A. entrusted Member of
the Supervisory Board Mr. Leszek Pawlowicz with fln@ction of Deputy Chairman of
the Supervisory Board.

As at 31 December 2012, the composition of the gy Board was as follows:
Jerzy Wanicki — Chairman of the Supervisory Board,

Roberto Nicastro - Deputy Chairman of the Superyifoard,

Leszek Pawtowicz - Deputy Chairman of the Superyi®goard,

Alessandro Decio - Secretary of the Supervisoryréoa



Pawet Dangel - Member of the Supervisory Board,
Laura Penna - Member of the Supervisory Board,
Doris Tomanek - Member of the Supervisory Board,
Wioletta Rosotowska - Member of the Supervisory igloa

The Supervisory Board exercised permanent supervisiver the Bank’s activity,
in accordance with the rights and obligations dafim the Commercial Companies Code and
the Statute of the Bank.

In 2012, the Supervisory Board held 9 meetingssictaned 119 information, analyses and
motions and adopted 68 resolutions.

The Supervisory Board performed its tasks bothhat meetings and within the works of
the Board committees.

In 2012 the following committees of the SupervisdBpard continued their activity:
(i) the audit committee, (ii) the remuneration comtee, and (iii) the financial committee.
The reports on activity of these committees, appdoby the Supervisory Board, have been
attached to this report.

Il. Personnel issues

From 1 January 2012 to 31 December 2012 the cotnposif the Management Board of
the Bank was as follows:

Luigi Lovaglio — President of the Management Boairthe Bank,

Diego Biondo — Vice President of the Managementr8aé the Bank,

Marco lannaccone — Vice President of the ManageiBeatd of the Bank,

Andrzej Kopyrski — Vice President of the Managen®oard of the Bank,

Grzegorz Piwowar — Vice President of the ManagerBeatrd of the Bank,

Marian Waynski — Vice President of the Management Board oBaek.

Acting in accordance with 8 22 sec. 4 of the Seafwit Bank Polska Kasa Opieki Spotka
Akcyjna, the Supervisory Board approved the divisiof powers between Members
of the Management Board of the Bank including thenges of the organizational structure of
the Bank.

The Supervisory Board also considered the motiam$ adopted resolutions concerning
agreements regulating employment relations betwdembers of the Management Board
and the Bank.

[1l. Activity of the Supervisory Board

The activity of the Supervisory Board in 2012, lilkke previous years was focused
on both the strategic issues and on issues reflatid® supervision over the current activity of
the Bank.

As part of strategic issues, the Supervisory Bomsled its positive opinion about
the financial plan of Bank Pekao S.A. and Pekaa &#up for the year 2012, and approved
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the capital management strategy — 2012. Moredher Supervisory Board discussed with
the Management Board the situation of the Bankightlof the current macroeconomic
situation in Poland and macroeconomic scenari@®d2-2013. Investment and Market Risk
Policy for the year 2012 was approved.

The Supervisory Board approved the updated proesdu€apital Management in Bank
Pekao S.A. Handbook’ and ‘Capital Planning in Bdtkao S.A. — handbook’. Within
the area of capital management, the SupervisoryrdBBamalysed quarterly capital
management reports and updates on the liquidiatan of the Bank.

On regular basis the Supervisory Board analysedidt@wing: (i) the financial situation,
(i) results of sale of the key products i.e. magg loans, consumer loans, mutual funds and
bank cards, (iii) assets quality, and (iv) riskdev

The Supervisory Board supervised the process & rimanagement in the Bank, and
approved the ‘Operational Risk Management Stratéddank Pekao S.A.’, and ‘Operational

Risk Management Policy of Bank Pekao S.A. In adeace with the requirements of
the Operational Risk Management Policy the reportsoperational risk management are
presented to the Supervisory Board on quarterlysb&3uarterly reports on financial risk

management, capital management and credit portoiibwork out activity were analysed by
the Supervisory Board with due attention.

The Supervisory Board unanimously acknowledgedrtftgmation on stress tests, which had
been prepared and conducted so as to identify titenpal threats and to determine
the measures which could be taken at present ansiothe Euro zone crisis. The performed
stress tests prove high resistance of the Bartketpotential market shocks.

The activity of the subsidiaries of the Bank wasoahe area of interest of the Supervisory
Board. The Board acknowledged the report on opmratf the supervision over legal

compliance of the operations at Pekao Brokerageselon 2011 and the report on

the operation of the internal audit at Pekao BragerHouse in 2011.

The Supervisory Board acknowledged information be tetter of the Bank’s Auditor
concerning the financial statements for the yedr12@ivided into different areas of activity
of the Bank, together with the status of the recemdations implementation and deadlines
for their realization.

The Supervisory Board opined on quarterly and samual financial statements of the Bank
Pekao S.A. Capital Group prepared according to Itliernational Financial Reporting
Standards.

In accordance with the competences defined in taekiBg Act and the relevant internal
regulations of the Bank and the UniCredit Group, Supervisory Board considered motions
and took decisions on credit transactions concgrmembers of the Supervisory Board and
Management Board of the Bank, the persons holdirgagerial positions it the Bank,
the entities related to such persons and the peisciuded in the ‘corporate officers’ list of
the UniCredit Group.

The Supervisory Board paid a lot of attention tsues related to functioning of
the internal audit. The report on the activity bé tinternal Audit Department in 2011 was
unanimously acknowledged. The Supervisory Boardnumausly approved the strategic
internal audit plan for the years 2013-2015 . Ragohs: UniCredit Group Audit Charter,
UniCredit Internal Audit Group Policy and UniCrediitternal Audit Group Standards were
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approved by the Supervisory Board as amended iarda ensure their compliance with
the provisions of the Polish legal acts and recondagons of the supervisory and control
authorities. The Supervisory Board approved therai®é regulation Internal Control System
in Bank Pekao S.A. The Supervisory Board estaltighe Terms of Reference of the Audit
Committee and acknowledged the information on teeiew of compensation of the Internal
Audit Department employees.

The Supervisory Board acknowledged the annual teporthe activity of the Compliance
Department for the year 2011, and approved theKBawkao S.A. Compliance Policy'.

The Supervisory Board approved the results of theual review of the procedure
of internal capital adequacy assessment proces®A@E for the year 2012 and
the updated ‘ICAAP Procedure’. The ‘Model Risk Mgament Policy’ was also approved.
The Supervisory Board acknowledged the informatiorthe disclosures according to Pillar
[l of the New Capital Accord (Basel Il) in thegae of capital adequacy for Bank Pekao
S.A. and the UniCredit Group as at 31.12.2011.

Members of the Supervisory Board regularly famitiad themselves with information on
amounts of limits applied in transactions with igedg from the UniCredit capital group
together with information on their utilization.

The Supervisory Board also focused on the follovangas and fields of the Bank’s activity:
(i) macroeconomic conditions and the Bank’s surdmogs, (ii) investor relations and a plan
of investor relations of Bank Pekao S.A. for theary®012, (iii) benchmarking versus
the banking sector, and (iv) the activity of partar committees of the Supervisory Board.
Performing its statutory duties, the Supervisorafloconsidered and issued positive opinions
on motions and reports addressed by the ManageBmantd of the Bank to the General
Meeting. The Supervisory Board recommended to titkn@ry General Meeting of the Bank
to adopt a resolution on appointing KPMG Audyt $p.o. spétka komandytowa as the entity
authorized to audit and review the financial staeta of Bank Polska Kasa Opieki Spoétka
Akcyjna and the consolidated financial statemerfitthe Bank Polska Kasa Opieki Spoétka
Akcyjna Capital Group for the year 2012.

Implementing the Resolution of the Ordinary Gendfekting dated 19 April 2011 and the
Resolution of the Ordinary General Meeting of trenBdated 1 June 2012, the Supervisory
Board determined the uniform text of the StatuteBaink Polska Kasa Opieki Spotka
Akcyjna.

The other issues analysed by the Supervisory Bo@m matters related to compensation
system. The Supervisory Board approved the ‘Rulés2011 Executive Variable
Compensation System — financial instruments paittha Rules of 2011 Executive Variable
Compensation System - cash part’.

The Supervisory Board approved the ‘2012 UniCréalibup Compensation Policy’, and
approved the ‘Compensation Policy of Bank Pekaa’S.A

Within the scope of competences determined in §pl816 of the Bank's Statute,
the Supervisory Board also considered motions ers#te of real estate.

Acting in accordance with 8 18 p. 12 of the BarRtatute, the Supervisory Board issued its
positive opinion on the sale of 25% of the stakePirelli Pekao Real Estate Sp. z 0.0. to
Prelios S.p.A.
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Moreover, the Supervisory Board acknowledged tharmation on the internal regulations of
Bank Pekao S.A. in the scope of outsourcing, a$ agethe information on the Dodd Frank
Act (DFA) and Foreign Accounts Tax Compliance AeATCA).

In accordance with the Rules of Procedure of theeBusory Board, the plan of activities of
the Supervisory Board for 2013 was adopted.

IV. Assessment of reports of the Management Boardhaactivities of the Bank and the Capital
Group in 2012, the financial statements of the Banknd the Capital Group in 2012, and the
motion of the Management Board of the Bank concerng the distribution of the net profit for
the year 2012.

The Supervisory Board of Bank Pekao S.A., actingastordance with art. 382 § 3
of the Commercial Companies Code, and performirgy statutory duties, assessed
the Management Board’s reports on the activity lné Bank and the Capital Group
in 2012, as well as the financial statements ofBhek and the Capital Group for 2012 in
terms of their consistency with the books, documand the factual state.

As a result of this assessment and having ackngetédhe opinion and the reports of the
entity authorized to audit and review the finan@tdtements of Bank Polska Kasa Opieki
Spoétka Akcyjna and the consolidated financial stegets of the Bank Polska Kasa Opieki
Spétka Akcyjna Capital Group for the year 2012, Swpervisory Board issues a positive
opinion on the achieved results and recommendse@eneral Meeting to adopt resolutions
approving these financial statements.

Putting forward this recommendation, the Superyis@oard took the following into
consideration:

1) The Bank generated the net profit in the amount 20838.2 million PLN,
l.e. higher by 4.0% than in 2011. The net profit the Group attributable
to equity holders amounted to 2 955.7 million PLid avas higher by 1.9% than the year
before. The return on equity of the Bank amounted 13.5%, and that
of the Capital Group to 13.3%. Strong capital amplitlity structure of the Group,
allowing for future stable and safe development tioé activity, is reflected by
the capital adequacy ratio, which at the end ofyisa 2012 was at the level of 19%;
the loans to deposits ratio amounted to 86.7%.

2) The Bank achieved good results despite the demgndinonditions
of the economic slowdown. Thanks to early mobil@at and the ability
to quickly adjust to new conditions in the bankiegctor the Bank systematically
improved its position in the key retail credit puots, granting 11 billion PLN
of such new credits, and also participated inrfaiag of the biggest and most attractive
projects developing the infrastructure in Poland.

3) The Bank effectively managed credit risk, contiruits prudent and responsible policy
in this respect. Owing to a consistent approach stch a policy in 2012
the cost of risk was 0.72% for the Group reflectinge assets resistance
to the pressure in the corporate sector, in pdaticun construction industry.
It has to be emphasized that the Bank consistemyntinued the policy
of offering mortgage loans in PLN only. Mortgageahs denominated in foreign
currency, almost entirely acquired as a result leg tnerger of the spin-off part
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of Bank BPH S.A. accounted only for 5.6% of thetaredit portfolio of the Bank at the
end of the year.

4) The good results of the Group achieved in 2012, ewenainly influenced
by the stable income on core activity and effecto@st control owing to which
operational costs were decreased by 1.3% yeary@ardespite expenditures related to
sponsoring of the European Football ChampionshifAJEURO 2012™ and the brand
refreshment. The sound structure of the core tex®neflects the quality of the customer
base and the effective implementation of the bissirs¢rategy.

Assessment of the motion of the Management Board ofthe Bank concerning
the distribution of the net profit for the year 2012.

The Supervisory Board of Bank Pekao S.A. asses$genhotion of the Management Board of
the Bank concerning the distribution of the net fiproof Bank Pekao S.A.
for the year 2012.

The Supervisory Board gave its positive opiniortlia motion having considered that:

1) The capital adequacy ratio of Bank Pekao S.A. indb@ber 2012, without incorporating
the net profit for 2012, reached the level of 1867 The capital adequacy ratio of
the Group is higher and it reached the level 098%. Such a strong capital base allows
the Bank to be in a privileged position to accomatedorganic growth, to capture
potential market opportunities and to face unpitatlie volatility of the macroeconomic
scenario,

2) the Bank meets the criteria specified by the Polistancial Supervision Authority on
28" November 2012, concerning the conditions for thg qut of the dividend amounting
to the maximum of 75% of the profit.

Having considered the above circumstances, the r@gpey Board decided

to recommend to the General Meeting to adopt theoludon on the distribution

of the net profit of Bank Polska Kasa Opieki Spodayjna for the year 2012 in the amount
of 2,938,155,328.52 PLN in accordance with the orotof the Management Board of
the Bank, i.e.:

1) the amount of 2,202,123,585.26 PLN to be alloc&tetividend,
2) the amount of 536,031,743.26 PLN to be allocata@serve equities,

3) the amount of 200,000,000.00 PLN to be allocatedthi® general risk fund for
unidentified banking risk.

According to the above-mentioned recommendatior, ghyment of cash dividend shall
amount to 8.39 PLN per share, which would transiate the dividend payout ratio of
74.95% of the Bank net profit for the year 2012.2B646 of the Group net profit).

After allocating the remaining part of the net prdbr the year 2012 to core funds,
the capital adequacy ratio for Bank Pekao S.A. khoamount to 19.44%, and
the consolidated adequacy ratio should amount 80%8.

In accordance with the Code of Best Practice forBALSted Companies, the Supervisory
Board assessed the position of the Bank in 201@.dBtument containing the assessment has
been attached to this report.
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When assessing the Management Board of the BaekStipervisory Board took, among
other things, the following into account:

(i) good financial results, (i) excellent cost tah, (iii) effective and consistent risk
management, (iv) solid structure of balance shadtaapital, (v) high level of the Bank’s
security, (vi) efficient operation of the intermantrol system, and (vii) efficient operational
activity.

In the opinion of the Supervisory Board, Bank Pel&aéd. has solid foundations and the
potential, which give ground to expect sustainatdeelopment and good commercial and
financial results.

Considering the above, in accordance with art. 85 p. 3 of the Commercial Companies
Code, the Supervisory Board Recommends to the @enbfteeting to approve
the performance of duties in 2012 of the followimgmbers of the Management Board of
the Bank: Messrs. Luigi Lovaglio, Diego Biondo, Marlannaccone, Andrzej Kopyrski,
Grzegorz Piwowar and Marian \&aski.

Taking into account the presented activity in theary 2012, in accordance with

art. 395 8§ 2 p. 3 of the Commercial Companies CtaeSupervisory Board Recommends to
the General Meeting to approve the performanceutiés in 2012 of the following members

of the Supervisory Board Messrs. Jerzy AMoki, Roberto Nicastro, Leszek Pawlowicz,
Alessandro Decio, Pawet Dangel for the period frbanuary 2012 to 31 December 2012
and to: Mrs. Alicja Kornasiewicz for the period finol January 2012 to 1 June 2012,
Mr. Oliver Greene for the period from 1 January 2abd 1 June 2012, Mr. Krzysztof

Pawtowski for the period from 1 January 2012 touhel 2012, and, Mrs. Laura Penna for
the period from 2 June 2012 to 31 December 2012, Mfioletta Rosotowska for the period

from 2 June 2012 to 31 December 2012, Mrs. Dorimdieek for the period from 2 June 2012
to 31 December 2012 and Mr. Enrico Pavoni for thexrigd from 1 January 2012

to 21 October 2012.

Report on the activity of Audit Committee in 2012

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

The Members of the Audit Committee as of 1 Jan2@d?2 were: Oliver Greene (Chairman),
Alessandro Decio, Alicja Kornasiewicz, Leszek Pamitz and Jerzy Wimnicki.

On 24 July 2012, i.e. at the first meeting in tlevrterm of office, the Supervisory Board
appointed Enrico Pavoni as Chairman and Alessabdoio, Leszek Pawtowicz, Laura Penna
and Jerzy Wanicki as members of the Audit Committee. Havingagied information about
the death of Enrico Pavoni on 21 October 2012, Sheervisory Board appointed Pawet
Dangel as Chairman of the Audit Committee on 7 Mawver 2012.

The Members of the Audit Committee since 7 NovemB6d2 were: Pawet Dangel
(Chairman), Alessandro Decio, Leszek Pawlowicz, raaPenna and Jerzy \&facki.
Messrs P. Dangel, L. Pawtowicz and JANgki are considered to be independent.
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Audit Committee Responsibilities and Remuneration bthe Members

Taking into consideration th&ecommendations Concerning the Activity of the Audit
Committee, issued by the Polish Financial Supervision AutlidiKNF) in November 2010,
the Supervisory Board established Terms of Referemicthe Audit Committee which
included inter alia the following amendments :

(1) the Audit Committee shall accept the candidate tbe position of Director
of Internal Audit, including his or her remuneratioThe removal or dismissal
of the Director of Internal Audit has to be approvsy the Audit Committee and

(2) the Audit Committee may use at its own discretioa advisory services and assistance
provided by external experts and it should recanequate funds for this purpose.

The President of the Management Board of the Bdné&, Chief Audit Executive and
the Compliance Officer as well as other membersmainagement whose functions are
relevant to the meeting agenda attended the Copemiteetings.

No changes were made in the amount of remuneratien for Members of the Audit
Committee of the Supervisory Board during the year.

External Auditor

KPMG Sp. z 0.0. s.k. has been appointed Externditdufor the year 2012 in line with the
UniCredit Group policy to have one auditor for thetire Group. KPMG has audited and
reviewed the financial statements of Bank Pekao. &l the Capital Group of the Bank
since 1 January 2005.

Audit Committee Meetings

In 2012 the Audit Committee met on 7 March, 7 Nobem 14 December.
One of these meetings was scheduled to coincide tvé submission of the 2011 Year-end
financial statements to the Supervisory Board fmpraval. On 1 August 2012 the Audit
Committee issued its recommendation to the SupanviBoard on Consolidated Financial
Statements for the 1 half of 2012.

The attendance by the Committee members was asvill

Date Participating Members
7 March O. Greene - Chairman, A. Kornasiewicz, L. PawtowiAN@&nicki
7 November P. Dangel - Chairman, L. Pawtowicz, éna, J. Wanicki

14 December P. Dangel - Chairman, L. PawlowicEdnna, J. Wianicki
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Principal Functions Performed by the Audit Committee in 2012

The Committee reviewed and discussed the followingformation  with
the Management Board of the Bank and with the Belehuditor as required:

- The audited Consolidated Financial Statements foe tyear 2011 including
a discussion on the KPMG findings and advised tippraval of these to
the Supervisory Board.

- The condensed consolidated interim financial statémof the Bank Pekao S.A. Group
for the period from 1 January 2012 to 30 June 2@i€,condensed unconsolidated
interim financial statements of Bank Pekao S.A.tfee period from 1 January to 30
June 2012, and the report on the activities ofBark Pekao S.A. Group for the first
half of 2012.

- The condensed consolidated interim financial stetemn of the Bank and
the Group for the three quarters of 2012 prepameddcordance with International
Accounting Standard 34 “Interim Financial Reporting

- Assessed the work of the External Audit firm andpmsed the appointment
of the External Auditor for 2012.

- Discussed with the Management Board of the Bank thstatus
of implementation of recommendations included ire ttetter from KPMG to
the Management Board of the Bank, the UCG reportd an the report
on the latest inspection by KNF.

- Reviewed the risk management presentations.

- Reviewed the activities of the Compliance Office.

- Reviewed significant matters at court and the campt management process.
- Analysed the status of the Business Continuity@nsis Management process.

- Recommended amendments to the Terms of ReferencieofAudit Committee
to the Supervisory Board in line with thdRecommendations Concerning
the Activities of the Audit Committees issued by KNF.

In relation to the Internal Audit Function the Coittee also:
- Reviewed the Internal Audit Activity Report for tear 2011.

- Reviewed the reports of the Chief Audit Executiveloternal Audit activities in 2012
and the status of implementation of recommendatinade to Senior Management in
relation thereto.

- Approved the Strategic Internal Audit Plan 2013£2@hd recommended its approval to
the Supervisory Board.

Report on the activity of Remuneration Committee in2012

1. The Remuneration Committee operates in the Banlkowiolg the Supervisory Board
Resolution No. 2/00 of 24 January 2000 and accgrdm the Rules of Procedure of
the Supervisory Board of Bank Polska Kasa Opieki S.
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The composition of the Committee in 2012:
1) Mr. Jerzy Wdanicki
2) Mr. Roberto Nicastro
3) Mrs. Wioletta Rosotowska (starting from 24.07.2012)
4) Mrs. Doris Tomanek (starting from 24.07.2012)
5) Mrs. Alicja Kornasiewicz (until 01.06.2012)
6) Mr. Enrico Pavoni (until 01.06.2012)
The Human Resources Division prepares and submdatons for the Committee

opinions, which are then documented with appropmainutes after each meeting of the
Committee.

2. The key tasks of the Remuneration Committee inclsdlemitting to the Supervisory
Board proposals, in particular on:

- establishment of remuneration for the Managemear@members;
- the remuneration policy of the managerial staffhef Bank;

- submitting proposals on the remuneration of theeBupory Board to the General
Shareholders Meeting.

3. In 2012 five meetings of the Committee took plasme(the table below):

MEETINGS KEY TOPICS

8 March 2012 Approval of Rules of the 2011 ExemitVariable Compensation
System — financial instruments part and changeRuwés of 2011
Executive Variable Compensation System — cash part.

26 April 2012 Approval of the Rules of 2012 ExewatiVariable Compensation
System — cash part and Rules of 2012 Executive aklar
Compensation System — financial instruments part.

Evaluation of performance screens 2011 and bomesgsut for the
Management Board members.
Goal setting for 2012 for the Management Board nensib
Confirmation of the compensation conditions acagdito
compensation review results for the Managementd@osmbers.

24 July 2012 Approval of the 2012 UniCredit GroGpmpensation Policy and
Compensation Policy of Bank Pekao S.A.

20 September 2012 Changes of the compensationtamsdfor the Management Board
member.

14 December 2012 Information about Compensationiewevin Internal Audit
Department.

Information on the bank’s shares price indicate@®11 Executive
Variable Compensation System.
Changes of the compensation conditions for the Jament Board
member.

The Remuneration Committee meets on the ‘as nedxbesib.
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Report on the activity of the Financial Committee mn 2012

The Financial Committee, whose objective is to qenf the supervision over
the execution of financial targets, acts underdselution of the Supervisory Board.

Members of the Committee as of 1 January 2012:

Alessandro Decio
Roberto Nicastro
Enrico Pavoni

On 24 July 2012, i.e. at the first meeting of tlevrterm, the Supervisory Board appointed
Messrs. Alessandro Decio, Roberto Nicastro and d.aBenna to the composition of
the Financial Committee for the period of curreaimmon term of office of the Supervisory
Board.

Members of the Committee as of 31 December 2012:

Alessandro Decio
Roberto Nicastro
Laura Penna

The Members of the Committee are advised: b@iovanni Albanese, Davide Biron,
Alessandro Brusadelli, Helene Buffin, Tommaso Camapdabio Carnovali, Paolo Cornetta,
Valeria De Mori, Francesco Donatelli, Gianluca Biauri, Frederik Geertman, Elena Goitini,
Roberto Grossi, Andrea Francesco Maffezzoni, Cavarini, Renato Martini, Oreste
Massolini, Antonella Montesano, Marina Natale, Selino Natale, Eadberto Peressoni,
Maria Daria Romisondo, Barbara Rondena, Katrina &tam, Federico Silveri, Aldo
Soprano, Niccolo Ubertalli, Alberto Villa, Giusepp¥ulpes and Guglielmo Zadra.
The advisors to the Members of the Committee ardegyeib to keep all the information
obtained in the course of activities confidential.

The Committee activity and discussian2012focused on:
- current financial results,
- analyses of deviations from the budget,

- specific matters regarding net interest margin, ettgment of volumes
of deposits and loans, credit risk and one-offdeations,

- evaluation of the credit, liquidity and operationak,

- analyses, evaluation, forecast of the results &eddirections for the development of
the Bank in retail and corporate banking,

- evaluation of the financial situation of the Bamkthe light of the current situation on
the global financial markets and in the Polish laglsystem.

As at 31 December 2012
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Assessment of the situation of Bank Polska Kasa Ggki S.A. in 2012 prepared by
the Supervisory Board in accordance with the CodefoBest Practice for WSE Listed
Companies

In accordance with the Code of Best Practice for BN&isted Companies,
the Supervisory Board of Bank Polska Kasa Opieki 8ssessed the situation of the Bank in
2012, taking into consideration the assessmenthef ihternal control system and risk
management system functioning in the Bank.

General assessment of the situation of the Bank

In the assessment of the Supervisory Board, Bakkd8.A. is in a good economic-financial
situation, it meets all requirements of safe openaand capital adequacy, and it ensures
safety of funds entrusted by customers.

The Supervisory Board of Bank Pekao S.A. positiadgesses the results achieved in 2012
by the Bank and Capital Group of Bank Pekao S.A.

The Bank generated the net profit in the amoun® 888.2 million PLN, i.e. higher by
4.0% than in 2011. The net profit of the Groupilatttable to equity holders amounted to
2 955.7 million PLN and was higher by 1.9% than year before. The return on equity of
the Bank amounted to 13.5%, and that of the Ca@italip to 13.3 %.

Strong capital and liquidity structure of the Grpuglowing for future stable and safe
development of the activity, is reflected by theital adequacy ratio, which at the end of
the year 2012 was at the level of 19%; the loardefmwsits ratio amounted to 86.7%.

In 2012 Bank Pekao S.A. achieved good results tiesghie demanding conditions
of the economic slowdown. Thanks to early mobil@atand the ability to quickly adjust to
new conditions in the banking sector the Bank syatecally improved its position in the key
retail credit products, granting 11 billion PLN &fuch new credits, and also participated in
financing of the biggest and most attractive prigi@eveloping the infrastructure in Poland.

The good results of the Group achieved in 2012, ewenainly influenced by
the stable income on core activity and effectivet @mntrol owing to which operational costs
were decreased by 1.3% year over year despite ditpms related to sponsoring of
the European Football Championship UEFA EURO 201afd the brand refreshment.
The sound structure of the core revenues refldwsquality of the customer base and
the effective implementation of the business sgrate

The Bank effectively managed credit risk, contirguits prudent and responsible policy in
this respect. Owing to a consistent approach td supolicy in 2012 the cost of risk was
0.72% for the Group reflecting the assets resistdacthe pressure in the corporate sector,
in particular in construction industry. It has te bmphasized that the Bank consistently
continued the policy of offering mortgage loansPbN only. Mortgage loans denominated
in foreign currency, almost entirely acquired agsult of the merger of the spin-off part of
Bank BPH S.A. accounted only for 5.6% of the tatiadit portfolio of the Bank at the end
of the year.

The activity of the Bank in 2012 received wide mguition, as evidenced by numerous
domestic and foreign awards and distinctions fohieaements and innovativeness in
the development of banking services. Congratulatony the awarded distinctions,
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the Supervisory Board shares the opinion of the adament Board of the Bank that
the award of the title of the most often awardedkben Poland over the past 16 years by
Global Finance magazine was of particular signifcga Moreover, the Bank was awarded
with the title of the best internet bank for corgier customers in Poland and CEE region for
PekaoBIZNES' system. Bank Pekao S.A. was honoured with the ptiomal emblem of
‘Teraz Polska’ in the Service category for the ctarmffer of mobile banking for individual
customers including Eurokonto Mobilne, the applaatof mobile banking Pekao24 and the
Mobile Shopping Planner. In a nationwide compatitieeld under the honorary patronage of
the Ministry of Economy and Polish Agency for Epigse Development, the Contact Center
of Bank Pekao S.A. was awarded the title of ‘Euodjpikt 2012’ in the Service category.

Assessment of the internal control system

Bank Pekao S.A. has the internal control systemchvhis adapted to the Bank’s
organizational structure and which covers all &f Bank’s units and subsidiaries.

The Supervisory Board positively assesses thenat&ontrol system correctly functioning in

Bank Pekao S.A. which ensures effectiveness ofrcbptocesses. The rules for exercising
the internal control include procedures and interoantrol mechanisms approved by
the Management Board and the Supervisory BoardankB’ekao S.A.; they are adapted to
the Bank’s specificity and they are reviewed anseased under the activity of the internal
audit.

Internal control in the Bank is an on-going processch is carried out at all organizational
levels and statutory bodies of the Bank, by paldicarganizational units, supervisors at all
managerial levels and by all employees.

The internal control system is characterized by anmlete and holistic approach.
It encompasses all internal regulations, procedurestrol mechanisms, limits and self-
control activities, and it is based on three lewdiontrol, consisting of: (i) line controls,
(i) risk management control, and (iii) internal diu (institutional control). Dedicated
structures fully cover the most important risk ared the three above mentioned levels of
control. Controlling functions towards subsidiarieme exercised by the Bank’s
representatives in the supervisory boards of thabsidiaries.

The Management Board is responsible for planning @peration of the internal control
system, adjusted to the size and profile of thek rielated to the activity

of the Bank. The Internal Control Regulation is usd as the ordinance
of the President of the Management Board of the kBahhe Management Board
of the Bank systematically analyses the reportadiivities of the Internal Audit Department
and exercises supervision over implementation obmemendations and comments arising
from audits.

The Supervisory Board exercises supervision oweiriternal control system and assesses its
adequacy and effectiveness. The Supervisory Bowith the support of the Audit
Committee, approves internal audit plans and cemnsigeriodic reports on the activities of
the Internal Audit Department; approves the prilespfor exercising internal control and
considers information concerning periodic review tfe internal control system.
The Supervisory Board assesses cooperation wititeémal Audit Department as good.
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Assessment of the risk management system

The Supervisory Board positively assesses the risksagement system, which functions in
Bank Pekao S.A. and in Capital Group of Bank Pek#0

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

The risk management strategy in the form of the ABA Procedure, adopted by
the Management Board in accordance with the reguylaequirements, has been approved by
the Supervisory Board. The ICAAP Procedure is radylreviewed and updated as required
to preserve its validity and adequacy with refeeenio the scale and complexity
of the activities performed by the Bank.

In accordance with the legal acts and supervisegulations, the Management Board of
the Bank is responsible for preparation and implgateon and functioning of risk
management processes as well as for effective tperaf the risk management process and
systematic improvement of this process.

The Supervisory Board exercises supervision ovenptiance of the Bank’s policy in
the area of taking up different types of risk wikie strategy and the Bank’s financial plan,
in particular through opining on the Bank’s strat@md approving risk management strategy
(ICAAP Procedure) adopted by the Management Baasdlit policy, investment and market
risk policy, as well as compliance policy, and adegtion of periodic reports of
the Management Board on the management of pantitydas of risk.

The system of risk management functioning in thenkBas an integral element

of the Bank management system. The Bank’s intecoaltrol system is adapted to its
organizational structure, complexity of operatiosge and profile of the risks regarding
Pillar | which are: credit risk, financial risk, epational risk as well as the additionally
identified Pillar 1l risks as defined by the ICAARocedure (counterparty risk, concentration
risk, residual risk, country risk, market risk inding interest rate risk in the banking book,
liquidity risk, real estate risk, macroeconomickridusiness risk including strategic risk,
compliance risk, reputational risk, model risk).

Within the risk management system the Bank usesdbzed procedures to identify, measure
or estimate and monitor the risk, as well as themédized limits restricting the risk.
The system of managerial information operatingh@ Bank enables effective monitoring of
the risk level. Risks are monitored as regardsitatafity and the capital required to take
them.

The management of credit risk, liquidity risk, meirkisk and operational risk is carried out
by the Risk Management Division, which is superdibyg Vice President of the Management
Board Diego Biondo. The management of Pillar Iksis is shared between the Risk
Management Division and other divisions, whereasftihmer is responsible for risks control
and quantification.

The Credit Committee of the Bank plays an importesie in credit risk management,
the Assets Liabilities and Risk Committee playsimportant role in the management of
market and liquidity risks, whereas the OperatidRek Committee and the Bank Security
Committee play an important role in operationak nsanagement. Effective risk management
is one of the Bank’s strong points.
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Summary

The Supervisory Board wishes to emphasize withsfsation that the performance
of Bank Pekao S.A. was less impacted by the negatmnacroeconomic situation than
the banking sector due to the consistently appistbnal credit policy and not engaging
the Bank or its Customers in financial operationglened with excessive risk.

The Supervisory Board assesses the situation of Baek as good and stable.
The assessment is justified by: (i) good finanaiesults, (i) excellent cost control,

(i) effective and consistent risk management) @olid structure of balance sheet and
capital, (v) high level of the Bank’s security, )(\&fficient operation of the internal control

system and (vii) efficient operational activity.

In the opinion of the Supervisory Board, Bank Peka#. has strong bases and potential to
further maintain sustainable results achieved & ¢bnsiderable economic slowdown in
Poland, owing to the Bank’s stable and varied surof financing, high capital, strong
position of the brand on the market, consistencgoimservative management of credit risk as
well as due to clear priorities for the year 20T8e ability of quick adjustment to volatile
macroeconomic surroundings and investing in thekBamnovativeness and development
allow to expect strengthening of the Bank’s posites a leader facilitating the long-term
economic development of the country.

After the ballot had been taken, the Chairman anced its results:

— the number of shares from which valid votes werst e8as193,939,874(one hundred
ninety-three million nine hundred thirty-nine thansl eight hundred seventy-foshares
representing 3, 89% of shares in the share capital,

— the total number of validoteswas 193,939,874(one hundred ninety-three million nine
hundred thirty-nine thousand eight hundred sevéuy},

— 193,348,267(one hundred ninety-three million three hundredyt@ight thousand two
hundred sixty-sevenjoteswere cast for adoption of the resolution,

— 2 (two) voteswere cast against the resolution,

- 591,605(five hundred ninety-one thousand six hundredfarg] votesabstained.

The resolution was adopted with the required majotty of votes.

Resolution No. 10
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties
by a member of the Supervisory Board of Bank Polsk&asa Opieki Spotka Akcyjna in 2012

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

§ 1.

Mrs. Alicja Kornasiewicz - Chairwoman of the Sugeory Board from 1 January to % June
2012 hereby receives a vote of approval for théopmance of her duties.

§ 2.
The Resolution is enacted upon its adoption.
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After the ballot had been taken, the Chairman anced its results:

— the number of shares from which valid votes werst egas193,939,874(one hundred
ninety-three million nine hundred thirty-nine thaunsl eight hundred seventy-foshares
representing 3, 89% of shares in the share capital,

— the total number of validoteswas 193,939,874(one hundred ninety-three million nine
hundred thirty-nine thousand eight hundred sevéuy},

- 193,252,775(one hundred ninety-three million two hundred fifiyo thousand seven
hundred seventy-fivejoteswere cast for adoption of the resolution,

- 27,273 (twenty-seven thousand two hundred seventy-thve#&s were cast against the
resolution,

- 659,826(six hundred fifty-nine thousand eight hundredrityesix) votesabstained.

The resolution was adopted with the required majorty of votes.

Resolution No. 11
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties
by a member of the Supervisory Board of Bank Polsk&asa Opieki Spdtka Akcyjna in 2012

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

§ 1.

Mr. Krzysztof Pawtowski - Member of the Supervisdypard from i' January to 3 June
2012 hereby receives a vote of approval for théopmiance of his duties.

§ 2.
The Resolution is enacted upon its adoption.

After the ballot had been taken, the Chairman anced its results:

— the number of shares from which valid votes werst egas193,940,005(one hundred
ninety-three million nine hundred forty thousandl déine) sharesrepresenting 3, 89% of
shares in the share capital,

— the total number of validoteswas 193,940,005one hundred ninety-three million nine
hundred forty thousand and five),

— 193,255,178(one hundred ninety-three million two hundred fiftye thousand one
hundred seventy-eightpteswere cast for adoption of the resolution,

- 25,001(twenty-five thousand and onedteswere cast against the resolution,

- 659,826(six hundred fifty-nine thousand eight hundredrityesix) votesabstained.

The resolution was adopted with the required majotty of votes.

Resolution No. 12
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties
by a member of the Supervisory Board of Bank Polsk&asa Opieki Spotka Akcyjna in 2012
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Acting in accordance with Art. 393 p. 1 and Art539 2 p. 3 of the Commercial Companies
Code and pursuant to § 13 p. 4 of the Bank’s Statbe Ordinary General Meeting resolves
as follows:

§ 1.

Mr. Oliver Greene - Member of the Supervisory Boé&mam 1* January to % June 2012
hereby receives a vote of approval for the perforceaof his duties.

§ 2.
The Resolution is enacted upon its adoption.

After the ballot had been taken, the Chairman anced its results:

— the number of shares from which valid votes werst egas193,939,874(one hundred
ninety-three million nine hundred thirty-nine thaunsl eight hundred seventy-foshares
representing 3, 89% of shares in the share capital,

— the total number of validoteswas 193,939,874(one hundred ninety-three million nine
hundred thirty-nine thousand eight hundred sevéay},

- 193,253,975(one hundred ninety-three million two hundred fiftyee thousand nine
hundred seventy-fivejoteswere cast for adoption of the resolution,

- 25,001(twenty-five thousand and onedteswere cast against the resolution,

- 660,898(six hundred and sixty thousand eight hundredtgirgght) votesabstained.

The resolution was adopted with the required majotty of votes.

Resolution No. 13
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties
by a member of the Supervisory Board of Bank Polsk&asa Opieki Spdtka Akcyjna in 2012

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

§1.
Mr. Jerzy Wanicki:
- Deputy Chairman of the Supervisory Board frothJanuary to % June 2012,
- Member of the Supervisory Board froff dune to 28 July 2012,
- Chairman of the Supervisory Board fronf2tuly to 3% December 2012,
hereby receives a vote of approval for the perforweaof his duties.

§2.
The Resolution is enacted upon its adoption.

After the ballot had been taken, the Chairman anced its results:

— the number of shares from which valid votes werst eeas193,939,874(one hundred
ninety-three million nine hundred thirty-nine thansl eight hundred seventy-foshares
representing 3, 89% of shares in the share capital,
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— the total number of validoteswas 193,939,874(one hundred ninety-three million nine
hundred thirty-nine thousand eight hundred sevémniy},

— 193,255,047(one hundred ninety-three million two hundred fiftye thousand forty-
seven)oteswere cast for adoption of the resolution,

- 25,000(twenty-five thousandyoteswere cast against the resolution,

- 659,827(six hundred fifty-nine thousand eight hundredrityeseven)otesabstained.

The resolution was adopted with the required majotty of votes.

Resolution No. 14
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties
by a member of the Supervisory Board of Bank Polsk&asa Opieki Spdtka Akcyjna in 2012

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

§1.
Mr. Roberto Nicastro:
- Deputy Chairman of the Supervisory Board frothnJanuary to % June 2012,
- Member of the Supervisory Board froff' dune to 2% July 2012,
- Deputy Chairman of the Supervisory Board fronfl' 2dly to 3% December 2012,
hereby receives a vote of approval for the perforweaof his duties.

§ 2.
The Resolution is enacted upon its adoption.

After the ballot had been taken, the Chairman anced its results:

— the number of shares from which valid votes werst eeas193,297,5550one hundred
ninety-three million two hundred ninety-seven then five hundred fifty-five)shares
representing 3, 64% of shares in the share capital,

— the total number of validbotes was 193,297,5550one hundred ninety-three million two
hundred ninety-seven thousand five hundred fifixg)j

- 192,611,656(one hundred ninety-two million six hundred elewbiousand six hundred
fifty-six) voteswere cast for adoption of the resolution,

- 25,001(twenty-five thousand and onedteswere cast against the resolution,

- 660,898(six hundred sixty thousand eight hundred ninégy@ votesabstained.

The resolution was adopted with the required majotty of votes.

Mr. Piotr Pawetski, the proxy of Shareholder Mn.z¥eBielewicz reported objection pursuant
to Art. 429 of the Commercial Companies Code oroact of receiving no reply from the
Management Board to a question asked by his manydata

Resolution No. 15
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties
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by a member of the Supervisory Board of Bank Polsk&asa Opieki Spdtka Akcyjna in 2012

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

§1.
Mr. Alessandro Decio:
- Secretary of the Supervisory Board frothJanuary to 3 June 2012,
- Member of the Supervisory Board froff' dune to 2% July 2012,
- Secretary of the Supervisory Board froni"24ily to 3f' December 2012,
hereby receives a vote of approval for the perforceaof his duties.

§2.
The Resolution is enacted upon its adoption.

After the ballot had been taken, the Chairman anced its results:

— the number of shares from which valid votes werst eeas193,939,873(one hundred
ninety-three million nine hundred thirty-nine thamsl nine hundred seventy-threshares
representing 3, 89% of shares in the share capital,

— the total number of validoteswas 193,939,873(one hundred ninety-three million nine
hundred thirty-nine thousand nine hundred sevdmiyel),

— 193,253,974(one hundred ninety-three million two hundred fiftyee thousand nine
hundred seventy-fouroteswere cast for adoption of the resolution,

- 26,073(twenty-six thousand seventy-thre@teswere cast against the resolution,

- 659,826(six hundred fifty-nine thousand eight hundredrityesix) votesabstained.

The resolution was adopted with the required majorty of votes.

Resolution No. 16
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties
by a member of the Supervisory Board of Bank Polsk&asa Opieki Spdtka Akcyjna in 2012

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

§1.
Mr. Leszek Pawtowicz:
- Member of the Supervisory Board frorfi January to 8 November 2012,
- Deputy Chairman of the Supervisory Board frofhNbvember to 3% December 2012,
hereby receives a vote of approval for the perforceaof his duties.
§ 2.
The Resolution is enacted upon its adoption.

After the ballot had been taken, the Chairman anoed its results:
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— the number of shares from which valid votes werst egas193,940,004(one hundred
ninety-three million nine hundred forty thousandl &our) sharesrepresenting3, 89% of
shares in the share capital,

— the total number of validotes was 193,940,004(one hundred ninety-three million nine
hundred forty thousand and four),

— 193,255,177(one hundred ninety-three million two hundred fiftye thousand one
hundred seventy-sevempteswere cast for adoption of the resolution,

- 25,001(twenty-five thousand and onedteswere cast against the resolution,

- 659,826(six hundred fifty-nine thousand eight hundredrityesix) votesabstained.

The resolution was adopted with the required majotty of votes.

Resolution No. 17
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties
by a member of the Supervisory Board of Bank Polsk&asa Opieki Spotka Akcyjna in 2012

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

§ 1.

Mr. Pawet Dangel - Member of the Supervisory Bofrain 1% January to 3 December
2012, hereby receives a vote of approval for théopmance of his duties.

§2.
The Resolution is enacted upon its adoption.

After the ballot had been taken, the Chairman anced its results:

— the number of shares from which valid votes werst egas192,013,052(one hundred
ninety-two million thirteen thousand and fifty-twsharesrepresenting 3, 16% of shares
in the share capital,

— the total number of validgoteswas192,013,053one hundred ninety-two million thirteen
thousand and fifty-two),

- 191,327,153one hundred ninety-one million three hundred twesgven thousand one
hundred fifty-threeyoteswere cast for adoption of the resolution,

- 25,000(twenty-five thousandyoteswere cast against the resolution,

- 660,899(six hundred sixty thousand eight hundred ninetg)jvotesabstained.

The resolution was adopted with the required majotty of votes.

Resolution No. 18
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties
by a member of the Supervisory Board of Bank Polsk&asa Opieki Spdtka Akcyjna in 2012

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

§ 1.
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Mrs. Laura Penna - Member of the Supervisory Bdarch 2'® June to 3% December 2012,
hereby receives a vote of approval for the perforceaof her duties.

§ 2.
The Resolution is enacted upon its adoption.

After the ballot had been taken, the Chairman anced its results:

— the number of shares from which valid votes werst egas193,939,874(one hundred
ninety-three million nine hundred thirty-nine thaunsl eight hundred seventy-foshares
representing 3, 89% of shares in the share capital,

— the total number of validoteswas 193,939,874(one hundred ninety-three million nine
hundred thirty-nine thousand eight hundred sevéay},

- 193,252,775(one hundred ninety-three million two hundred fifiyo thousand seven
hundred seventy-fivejoteswere cast for adoption of the resolution,

- 26,201(twenty-six thousand two hundred and omefeswere cast against the resolution,

— 660,898(six hundred sixty thousand eight hundred ninégy#g votesabstained.

The resolution was adopted with the required majotty of votes.

Resolution No. 19
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties
by a member of the Supervisory Board of Bank Polsk&asa Opieki Spotka Akcyjna in 2012

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

§ 1.

Mrs. Wioletta Rosotowska - Member of the Superys@oard from 2 June to 3%
December 2012, hereby receives a vote of approvahé performance of her duties.

§2.
The Resolution is enacted upon its adoption.

After the ballot had been taken, the Chairman anced its results:

— the number of shares from which valid votes werst eeas193,939,874(one hundred
ninety-three million nine hundred thirty-nine thansl eight hundred seventy-foshares
representing 3, 89% of shares in the share capital,

— the total number of validotes was 193,939,874(one hundred ninety-three million nine
hundred thirty-nine thousand eight hundred sevémniy},

— 193,253,847(one hundred ninety-three million two hundred fiftyee thousand eight
hundred forty-sevenj)oteswere cast for adoption of the resolution,

- 26,200(twenty-six thousand two hundred)teswere cast against the resolution,

- 659,827(six hundred fifty-nine thousand eight hundredrityeseven)otesabstained.

The resolution was adopted with the required majotty of votes.

Resolution No. 20
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
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on approving the performance of duties
by a member of the Supervisory Board of Bank Polsk&asa Opieki Spotka Akcyjna in 2012

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

§ 1.

Mrs. Doris Tomanek - Member of the Supervisory Bofiom 2 June to 3% December
2012, hereby receives a vote of approval for thibopmance of her duties.

§ 2.
The Resolution is enacted upon its adoption.

After the ballot had been taken, the Chairman anced its results:

— the number of shares from which valid votes werst egas193,940,005(one hundred
ninety-three million nine hundred forty thousandl dine) sharesrepresenting 3, 89% of
shares in the share capital,

— the total number of validoteswas 193,940,005one hundred ninety-three million nine
hundred forty thousand and five),

- 193,253,978(one hundred ninety-three million two hundred fiftyee thousand nine
hundred seventy-eightpteswere cast for adoption of the resolution,

— 25,000(twenty five thousandyoteswere cast against the resolution,

— 661,027(six hundred sixty-one thousand twenty-sewaigsabstained.

The resolution was adopted with the required majotty of votes.

Resolution No. 21
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties
by a member of the Supervisory Board of Bank Polsk&asa Opieki Spdtka Akcyjna in 2012

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

§1.
Mr. Enrico Pavoni:
- Member of the Supervisory Board frorfi January to 23 July 2012,
- Deputy Chairman of the Supervisory Board frorﬂ‘zuly to 2% October 2012,
hereby receives a vote of approval for the perforceaof his duties.
§ 2.
The Resolution is enacted upon its adoption.

After the ballot had been taken, the Chairman anoced its results:
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— the number of shares from which valid votes werst e8as193,939,874(one hundred
ninety-three million nine hundred thirty-nine thansl eight hundred seventy-foshares
representing 3, 89% of shares in the share capital,

— the total number of validoteswas 193,939,874(one hundred ninety-three million nine
hundred thirty-nine thousand eight hundred sevémniy},

- 193,255,0490ne hundred ninety-three million two hundred fiftye thousand forty-nine)
voteswere cast for adoption of the resolution,

— 25,000(twenty-five thousandyoteswere cast against the resolution,

- 659,825(six hundred fifty-nine thousand eight hundredrityefive) votesabstained.

The resolution was adopted with the required majorty of votes.

Resolution No. 22
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties
by a member of the Management Board of Bank Polskidasa Opieki Spotka Akcyjna in 2012

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

§ 1.

Mr. Luigi Lovaglio - President of the ManagementaBd of the Bank from *1 January to
31% December 2012, hereby receives a vote of appfow#the performance of his duties.

§ 2.
The Resolution is enacted upon its adoption.

After the ballot had been taken, the Chairman anced its results:

— the number of shares from which valid votes werst eeas193,939,874(one hundred
ninety-three million nine hundred thirty-nine thansl eight hundred seventy-foshares
representing 3, 89% of shares in the share capital,

— the total number of validoteswas 193,939,874(one hundred ninety-three million nine
hundred thirty-nine thousand eight hundred sevémniy},

— 193,253,975(one hundred ninety-three million two hundred fiftyee thousand nine
hundred seventy-fivejoteswere cast for adoption of the resolution,

- 26,074(twenty-six thousand and seventy-fouofeswere cast against the resolution,

- 659,825(six hundred fifty-nine thousand eight hundredrityefive) votesabstained.

The resolution was adopted with the required majotty of votes.

Shareholder Mr. Jerzy Bielewicz declared that hieeddagainst the resolution, reported his
objection to the resolution and requested that itdzorded in the minutes.

Shareholder Mr. Jerzy Michel Marbot declared thatvbted against the resolution, reported
his objection to the resolution and requestedithz recorded in the minutes.

Resolution No. 23
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
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on approving the performance of duties
by a member of the Management Board of Bank Polskidasa Opieki Spotka Akcyjna in 2012

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

§ 1.

Mr. Diego Biondo - Vice President of the Managem@oard of the Bank from®1January to
31% December 2012, hereby receives a vote of appfowv#the performance of his duties.

§ 2.
The Resolution is enacted upon its adoption.

After the ballot had been taken, the Chairman anced its results:

— the number of shares from which valid votes werst eeas193,939,874(one hundred
ninety-three million nine hundred thirty-nine thansl eight hundred seventy-foshares
representing 3, 89% of shares in the share capital,

— the total number of validoteswas 193,939,874(one hundred ninety-three million nine
hundred thirty-nine thousand eight hundred sevémniy},

- 193,253,975(one hundred ninety-three million two hundred fiftyee thousand nine
hundred seventy-fivejoteswere cast for adoption of the resolution,

- 26,074(twenty-six thousand and seventy-fouoteswere cast against the resolution,

- 659,825(six hundred fifty-nine thousand eight hundredrityefive) votesabstained.

The resolution was adopted with the required majotty of votes.

Shareholder Mr. Jerzy Bielewicz declared that hieeddagainst the resolution, reported his
objection to the resolution and requested that itdzorded in the minutes.

Shareholder Mr. Jerzy Michel Marbot declared thatvbted against the resolution, reported
his objection to the resolution and requestedithz recorded in the minutes.

Resolution No. 24
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties
by a member of the Management Board of Bank Polskidasa Opieki Spotka Akcyjna in 2012

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

§ 1.

Mr. Marco lannaccone - Vice President of the Mamaget Board of the Bank from
1*' January to 1 December 2012, hereby receives a vote of appfovahe performance of
his duties.

§2.
The Resolution is enacted upon its adoption.
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After the ballot had been taken, the Chairman anced its results:

— the number of shares from which valid votes werst egas193,939,874(one hundred
ninety-three million nine hundred thirty-nine thaunsl eight hundred seventy-foshares
representing 3, 89% of shares in the share capital,

— the total number of validoteswas 193,939,874(one hundred ninety-three million nine
hundred thirty-nine thousand eight hundred sevéuy},

- 193,253,975(one hundred ninety-three million two hundred fiftyee thousand nine
hundred seventy-fivejoteswere cast for adoption of the resolution,

- 26,074(twenty-six thousand and seventy-fouoteswere cast against the resolution,

- 659,825(six hundred fifty-nine thousand eight hundredrityefive) votesabstained.

The resolution was adopted with the required majotty of votes.

Resolution No. 25
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties
by a member of the Management Board of Bank Polskidasa Opieki Spotka Akcyjna in 2012

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

§ 1.

Mr. Andrzej Kopyrski - Vice President of the Managent Board of the Bank from
1% January to 31December 2012, hereby receives a vote of appfovahe performance of
his duties.

§ 2.
The Resolution is enacted upon its adoption.

After the ballot had been taken, the Chairman anced its results:

— the number of shares from which valid votes werst egas193,939,874(one hundred
ninety-three million nine hundred thirty-nine thaunsl eight hundred seventy-foshares
representing 3, 89% of shares in the share capital,

— the total number of validoteswas 193,939,874(one hundred ninety-three million nine
hundred thirty-nine thousand eight hundred sevéay},

- 193,253,975(one hundred ninety-three million two hundred fiftyee thousand nine
hundred seventy-fivejoteswere cast for adoption of the resolution,

- 26,073(twenty-six thousand seventy-thre@teswere cast against the resolution,

- 659,826(six hundred fifty-nine thousand eight hundredrityesix) votesabstained.

The resolution was adopted with the required majotty of votes.

Resolution No. 26
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties
by a member of the Management Board of Bank Polskidasa Opieki Spotka Akcyjna in 2012
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Acting in accordance with Art. 393 p.1 and Art. 332 p.3 of the Commercial Companies
Code and pursuant to § 13 p. 4 of the Bank’'s Stathe Ordinary General Meeting resolves
as follows:

§ 1.

Mr. Grzegorz Piwowar - Vice President of the Mamagat Board of the Bank from
1*' January to 31 December 2012, hereby receives a vote of appfovahe performance of
his duties.

§2.
The Resolution is enacted upon its adoption.

After the ballot had been taken, the Chairman anced its results:

— the number of shares from which valid votes werst eeas193,939,874(one hundred
ninety-three million nine hundred thirty-nine thansl eight hundred seventy-foshares
representing 3, 89% of shares in the share capital,

— the total number of validotes was 193,939,874(one hundred ninety-three million nine
hundred thirty-nine thousand eight hundred sevémniy},

— 193,255,047(one hundred ninety-three million two hundred fiftye thousand forty-
seven)oteswere cast for adoption of the resolution,

- 25,001(twenty-five thousand and onedteswere cast against the resolution,

- 659,826(six hundred fifty-nine thousand eight hundredrityesix) votesabstained.

The resolution was adopted with the required majotty of votes.

Resolution No. 27
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on approving the performance of duties
by a member of the Management Board of Bank Polskidasa Opieki Spotka Akcyjna in 2012

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

§ 1.

Mr. Marian Waynski - Vice President of the Management Board of Benk from
1% January to 31 December 2012, hereby receives a vote of appfovahe performance of
his duties.

§ 2.
The Resolution is enacted upon its adoption.

After the ballot had been taken, the Chairman anced its results:

— the number of shares from which valid votes werst egas193,939,874(one hundred
ninety-three million nine hundred thirty-nine thaunsl eight hundred seventy-foshares
representing 3, 89% of shares in the share capital,

— the total number of validoteswas 193,939,874(one hundred ninety-three million nine
hundred thirty-nine thousand eight hundred sevéay},

— 193,255,047(one hundred ninety-three million two hundred fiftye thousand forty-
sevenyoteswere cast for adoption of the resolution,
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- 25,001(twenty-five thousand and onedteswere cast against the resolution,
- 659,826(six hundred fifty-nine thousand eight hundredrityesix) votesabstained.
The resolution was adopted with the required majorty of votes.

Resolution No. 28
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on appointing a member of the Supervisory Board
of Bank Polska Kasa Opieki Spotka Akcyjna

§1

Acting in accordance with Art. 385 8 1 of the Comaiel Companies Code and pursuant to
8§13 p. 14 of the Bank's Statute, the Ordinary GanéVieeting hereby appoints
Ms. Malgorzata Adamkiewicz as a member of the Supery Board for current common
term of office.

§2
The Resolution is enacted upon its adoption.

Justification for the resolution of the Ordinary General Meeting of Bank Polska Kasa
Opieki Spoétka Akcyjna.

The Management Board of the Bank aims at chang#seitomposition of the Supervisory
Board of the Bank Polska Kasa Opieki Spotka Akcyjelated to the expiry of the mandate
of Mr. Enrico Pavoni.

After the ballot had been taken, the Chairman anced its results:

— the number of shares from which valid votes werst eeas193,939,873(one hundred
ninety-three million nine hundred thirty-nine thansl eight hundred seventy-threbares
representing 3, 89% of shares in the share capital,

— the total number of validotes was 193,939,873(one hundred ninety-three million nine
hundred thirty-nine thousand eight hundred sevémtge),

— 158,436,466 (one hundred fifty-eight million four hundred thrsix thousand four
hundred sixty-sixyoteswere cast for adoption of the resolution,

- 4,436,184(four million four hundred thirty-six thousand ohendred eighty-fouryotes
were cast against the resolution,

- 31,067,223 (thirty-one million sixty-seven thousand two huedrtwenty-three)votes
abstained.

The resolution was adopted with the required majotty of votes.

Resolution No. 29
of the Ordinary General Meeting of Bank Polska KasaDpieki Spétka Akcyjna
on appointing the entity authorised to audit and reiew the financial statements
of Bank Polska Kasa Opieki Spétka Akcyjna for the gars 2013-2017

Acting in accordance with Art. 66 p. 4 of the Acating Act of 29 September 1994 (Journal
of Laws of 2009, No. 152, item 1223 as amendedglation to § 13 p. 17 of the Statute of
the Bank, the Ordinary General Meeting resolve®ib®vs:
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§ 1.

Deloitte Polska Spétka z ograniczpodpowiedzialnécia Sp.k. (former Deloitte Audyt Sp.
Z 0.0.) is hereby appointed as the entity authdrim® audit and review the financial
statements of Bank Pekao S.A., the consolidateth@ial statements of the Bank Pekao S.A.
Capital Group as well as to revise the reportingkpge of Bank Pekao S.A. and the Bank
Pekao S.A. Capital Group prepared for consolidapiorposes of the UniCredit Group for the
years 2013-2017.

8§ 2.

The Management Board of Bank Pekao S.A. is hereillyosised to establish all terms and
conditions of the agreement with Deloitte Polskat&p z ograniczon odpowiedzialnécia
Sp.k. (former Deloitte Audyt Sp. z 0.0.) concerningudit and review of the financial
statements and the revision of the reporting paekagferred to in 81.

§ 3.
The resolution is enacted upon its adoption.

Justification for the resolution of the Ordinary General Meeting of Bank Polska Kasa
Opieki Spoétka Akcyjna on appointing the entity auttorised to audit and review
the financial statements of Bank Polska Kasa OpielSpotka Akcyjna for the years 2013-
2017

The agreement for the audit of the financial statets of the Bank concluded with previous
auditor expired with the completion of the audittoé financial statements for 2012.
Therefore, the Management Board of the Bank presenthe Ordinary General Meeting
of the Bank the proposal to appoint Deloitte PolSk&étka z ograniczanodpowiedzialnécia
Sp.k. (former Deloitte Audyt Sp. z 0.0.) as thétgrentitled to audit and review the financial
statements of Bank Pekao, consolidated financaéstents of Bank Pekao Group, as well as
audit the reporting package of the Bank and Barka®d&sroup prepared for consolidation
purposes of UniCredit S.p.A. for the years 20137201

The appointment of Deloitte Polska Spétka z ogrzmig odpowiedzialnéciag Sp.k. (former
Deloitte Audyt Sp. z 0.0.) has been recommendedhéo Ordinary General Meeting by
Supervisory Board of the Bank.

Deloitte & Touche S.p.a. has been appointed asetiigy entitled to audit and review
of the financial statements of UniCredit S.p.A.

The proposal to appoint Deloitte Polska Spétka raonigzor odpowiedzialnécia Sp.k.
(former Deloitte Audyt Sp. z 0.0.) as the entitytited to audit and review the financial
statements of the Bank is in compliance with thenggle “One Single Audit Firm”
recommended by UniCredit S.p.A.

After the ballot had been taken, the Chairman anoed its results:

— the number of shares from which valid votes werst egas193,939,873(one hundred
ninety-three million nine hundred thirty-nine thansl eight hundred seventy-threbares
representing 3, 89% of shares in the share capital,

— the total number of validoteswas 193,939,873one hundred ninety-three million nine
hundred thirty-nine thousand eight hundred sevémtge),

- 192,355,834(one hundred ninety-two million three hundred fifiye thousand eight
hundred thirty-four)oteswere cast for adoption of the resolution,
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- 281,895(two hundred eighty-one thousand eight hundred typifige) votes were cast
against the resolution,

- 1,302,144(one million three hundred and two thousand onedhed forty-four)votes
abstained.

The resolution was adopted with the required majotty of votes.

Mr. Piotr Pawelski, a proxy of Shareholder Mr. JelBtelewicz declared that he voted against
the resolution, reported his objection to the nesoh and requested that it be recorded in
the minutes.

Resolution no. 30
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on amending the Statute of Bank Polska Kasa Opiel8pdtka Akcyjna

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

§1
The Statute of the Bank is amended as follows:
1) the current 8 8a sec. 1 of the Bank’s Stateteeives the following wording:

»3 8a

1. The patrticipation in the General Meeting with thee wof electronic communication
means is allowed, provided that the Management dBadrthe Bank adopts such
decision. The Management Board shall take a detisieferred to in
the preceding sentence in case of fulfiling by tBank the technical conditions
necessary to participate in the General Meetingh wihe use of electronic
communication means which includes in particular:

1) broadcasting the deliberations of the GeneratMg in real time,

2) two-way communication in real time whereby thargholders may make their views
known during the deliberations of the General Megivhile being present in a place
other than the venue of the General Meeting,

3) exercising the voting right, personally or byxy, prior to or during the General
Meeting.”

2) 8§ 27a of the Bank’s Statute, in the followingrdiag, is deleted:
“8§ 27a

The Bank’'s share capital was conditionally incréadey Resolution No. 7 of
the Extraordinary General Meeting dated 25 July 3200y the amount
of 1.660.000,- (one million six hundred sixty thaod) PLN, by a way of issue 830,000
(eight  hundred thirty thousand) Series F common rdrvea shares
of the Bank with a nominal value of 1 (one) PLNleand 830,000 (eight hundred thirty
thousand) Series G common bearer shares of the Bdttk a nominal value
of 1 (one) PLN, in order to grant rights of prigrito take up shares to the holders of
Series A, B, C and D registered bonds of the Baithk rsght to priority, issued pursuant
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to Resolution No. 6 of the Extraordinary Generaleliteg dated 25 July 2003, with the
exclusion of pre-emptive right on shares in relatio the existing shareholders of the
Bank.”

3) after § 33 of the Bank’s Statute § 33a is adddtierfollowing wording:
“8§ 33a

1. The Management Board is authorized to make an aévaayment of anticipated
dividend for the end of the financial year, prowdéat the Bank has sufficient funds
for such a payment and that the financial statenf@nthe previous year indicates
a profit.

2. The disbursement of such advance payment requieeggproval of the Supervisory
Board and arrangements with the Financial Supenvidiuthority.

3. The advance payment for dividend may only amouiaib of the Bank's profit made
by the end of the previous financial year, reportethe financial statement examined
by a chartered auditor, reduced by the uncovergstkand own shares.”

§2

This Resolution comes into force on the day ofaii®ption provided that the amendments
to the Statute mentioned in § 1 of this resolutava effective on the day of their entry
to the National Court Register.

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

Ref. 1)

The amendment of § 8a sec. 1 of the Bank’s Statitemed at clarification of this paragraph
in a way indicating in an unambiguous manner thatdecision of the Management Board of
the Bank on the possibility to participate in a &eh Meeting of the Bank using electronic
communication means is not discretional and thedgament Board of the Bank is obliged
to take subject decision always in case of fulfgliby the Bank the technical conditions
necessary to participate in the General Meetindp whie use of electronic communication
means.

According to Art. 34 sec. 2 of the Act on Bankingw, by means of the decision dated April
26, 2013, File No. DLB/DLB_WL1/700/36/2/2013/AK tH@nancial Supervision Authority
granted the permit to make the above amendmehetBank’s Statute.

Ref. 2)

Amendment of the Bank’ Statute consisting in deletof § 27a results from the completion
on December 31, 2012, of the Bank’s public offeyareling shares of the Bank F-series and
G-series in connection with the completion of tekted Incentive Program for the members
of management bodies, managers and employees df Baiska Kasa Opieki Spotka
Akcyjna capital group, key for implementation of & strategy (Ihcentive Program”),

in which on the basis of Resolution No. 7 of thetr&ardinary General Meeting of
Shareholders on the conditional increase of theesbapital, the exclusion of pre-emptive
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Bank series F and G and the amendments to theestadfi the Bank dated 25 July 2003
("Resolution No. 7) the share capital of the Bank has been conditipnincreased by
the issue of shares of the Bank bearer series Gaiithe right to exercise the right to take up
Bank’s shares series F and G issued in connectitintiae implementation of the Incentive
Program entitled bondholders of the registered bauties A, B, C, D, issued pursuant to
Resolution No. 6 of the Extraordinary General Shaiders' Meeting of 25 July 2003 on
the issue of Bank of registered bonds of serieB,AZ, D with priority rights to acquire shares
of the Bank, the exclusion of pre-emptive Bank eerr and G and the exclusion of pre-
emptive rights of the Bank registered bonds sekieB, C, D with priority rights to acquire
shares of the Bank Resolution No. 6).

Termination of the Incentive Program causes neiyess$ideletion of the nominal value of
conditional capital increase from the Bank’s Sty deleting § 27 a of the Bank’s Statute.

According to Art. 34 sec. 2 of the Act on Bankingw, by means of the decision dated April
26, 2013, File No. DLB/DLB_WL1/700/36/2/2013/AK tHe&nancial Supervision Authority
granted the permit to make the above amendmehetBank’s Statute.

Ref. 3)

Amendment to the Bank’s Statute consisting in agldg 33a, is aimed at enabling
the payment by the Management Board to the shatetwol an advance towards
the anticipated dividend. According to ti@®mmercial Companies Code, the payment of
the advance towards the anticipated dividend i®owable under the condition of
implementation to the Bank’s Statute of proper atd#ation for the Management Board of
the Bank.

According to 8§ 33a sec. 3 of the Bank’s Statute,ativance payment for dividend may only
amount to half of the Bank's profit made by the ehthe previous financial year, reported in

the financial statement examined by a charteretd@yudeduced by the uncovered losses and
own shares.

Additionally, 8 33a sec. 2 of the Bank’'s Statutgpidates that the payment of advance
towards anticipated dividend, except for the apal@f the Supervisory Board of the Bank,
requires also arrangements with the Financial Stigien Authority which indicates
the intent to conduct the Bank’s dividend policytiwirespect to the standpoint of
the Financial Supervision Authority.

According to Art. 34 sec. 2 of the Act on Bankingw, by means of the decision dated April
26, 2013, File No. DLB/DLB_WL1/700/36/2/2013/AK tH@nancial Supervision Authority
granted the permit to make the above amendmehetBank’s Statute.

After the ballot had been taken, the Chairman anced its results:

— the number of shares from which valid votes werst egas193,940,004(one hundred
ninety-three million nine hundred forty thousandl &our) sharesrepresenting3, 89% of
shares in the share capital,

— the total number of validotes was 193,940,004(one hundred ninety-three million nine
hundred forty thousand and four),

— 193,346,126(one hundred ninety-three million three hundredtyfsix thousand one
hundred twenty-sixyoteswere cast for adoption of the resolution,

- 2,273(two thousand two hundred seventy-threefeswere cast against the resolution,

- 591,605(five hundred ninety-one thousand six hundredfaug) votesabstained.
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The resolution was adopted with the required majotty of votes.

Mr. Piotr Pawelski, a proxy of Shareholder Mr. JelBtelewicz declared that he voted against
the resolution, reported his objection to the nesoh and requested that it be recorded in
the minutes.

Shareholder Mr. Marek Molczyk proposed a draft hetsan:

Resolution no. 31
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on amending the Statute of Bank Polska Kasa Opiel8pdétka Akcyjna

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

§1

The Statute of the Bank is amended as follows:
1) the current 8§ 15sec. 3 of the Bank’s Statueivwes the following wording:

.8 15sec.3

In the event a mandate of a member of the Supewioard expires:

1) The Supervisory Board shall be authorised to apgpamother person to replace
the member whose mandate expired during the conmenonof office.

2) Appointment of Members of the Supervisory Boardiry the common term
of office of the Board requires to be approved & nhext General Meeting
of Shareholders.

3) In the event the expiry of the mandates of memlbérthe Supervisory Board
during the common term of office results in the rdase of the number
of the Board members below the threshold level ifipdc8§ 14 sec. 1 of
the Statute, the Supervisory Board shall be obligednmediately supplement
the composition of the Supervisory Board.”

82
The current section 3 shall be numbered as sedtion

§3

This Resolution comes into force on the day ofati®ption provided that the amendments
to the Statute mentioned in § 1 of this resoluteoa effective on the day of their entry
to the National Court Register.

After the ballot had been taken, the Chairman anocedi its results:
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— the number of shares from which valid votes werst egas167,955,026(one hundred
sixty-seven million nine hundred fifty-five thoushmand twenty-sixsharesrepresenting
63, 99% of shares in the share capital,

— the total number of validotes was 167,955,026(one hundred sixty-seven million nine
hundred fifty-five thousand and twenty-six),

- 4,000,143(four million and one hundred forty-threeptes were cast for adoption of the
resolution,

— 133,499,764 0ne hundred thirty-three million four hundred riyraine thousand seven
hundred sixty-fouryoteswere cast against the resolution,

- 30,455,119(thirty million four hundred fifty-five thousandne hundred nineteenjotes
abstained.

The resolution was not adopted with the required mgrity of votes.

Resolution No. 32
of the Ordinary General Meeting of Bank Polska KasaDpieki Spotka Akcyjna
on authorizing the Supervisory Board of the Bank
to determine the uniform text of the Statute
of Bank Polska Kasa Opieki Spotka Akcyjna

§ 1.

Acting in accordance with Art. 430 8 5 of the Comomrd Companies Code, the Ordinary
General Meeting of the Bank authorizes the Superyi8oard of the Bank to determine
the uniform text of the amended Bank’s Statuteduisiog the amendments specified in § 1 of
the resolution no. 30 of the Ordinary General Megtiated 12 June 2013.

§ 2.
The Resolution is enacted upon its adoption.

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

According to Art. 9 section 4 of the Act on the Natal Court Register (KRS) (Journal of
Laws of 2007, no. 168, item 1186 as amended), wieporting the Statute changes to
the registration court, Bank is obligated to attded uniform text of the Statute. On the basis
of Art. 430 8 5 of the Commercial Companies Code Ordinary General Meeting of
the Bank can authorize the Supervisory Board terdehe the uniform text of the amended
Bank’s Statute.

After the ballot had been taken, the Chairman anced its results:

— the number of shares from which valid votes werst egas193,940,004(one hundred
ninety-three million nine hundred forty thousand &our) sharesrepresenting3, 89% of
shares in the share capital,

— the total number of validoteswas 193,940,004(one hundred ninety-three million nine
hundred forty thousand and four),
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— 193,348,398 one hundred ninety-three million three hundredyf@ight thousand three
hundred ninety-eightjoteswere cast for adoption of the resolution,

— 1 (one)vote was cast against the resolution,

- 591,605(five hundred ninety-one thousand six hundredfarg] votesabstained.

The resolution was adopted with the required majorty of votes.

Mr. Piotr Pawelski, a proxy of Shareholder Mr. JelBtelewicz declared that he voted against
the resolution, reported his objection to the nesoh and requested that it be recorded in
the minutes.
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