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1. INTRODUCTION

This merger plan ("Merger Plan™) has been developed and agreed pursuant to art. 498 and art. 499 of the Act
dated 15 September 2000 - the Commercial Companies Code (Journal of Laws of 2000, No. 94, item 1037, as
subsequently amended) ("CCC”), between:

1) PGE Polska Grupa Energetyczna S.A. (joint stock company) with its registered office in Warsaw,
hereinafter referred to as the "Acquiring Company"

and
2) PGE Goérnictwo i Energetyka S.A. (joint stock company) with its registered office in £.6dz,
(3) PGE Energia S.A. (joint stock company) with its registered office in Lublin,
hereinafter (2) and (3) referred to as the “Acquired Companies”.

The Companies named above are hereinafter jointly referred to as the “Companies” and individually referred to
as the “Company”.

2. FORM, NAME AND REGISTERED OFFICE OF MERGING COMPANIES
2.1  Acquiring Company

PGE Polska Grupa Energetyczna S.A. with its registered office in Warsaw, at ul. Mysia 2, entered to
the Register of Entrepreneurs held by the District Court for the Capital City of Warsaw, the 12th
Commercial Division of the National Court Register under no. KRS 0000059307, with the share capital
paid up in full in the amount of PLN 17,300,900,000, tax identification (NIP) no. 526-025-05-41,
statistical (REGON) no. 006227638, (“Acquiring Company”).

2.2  Acquired Companies

Q) PGE Goérnictwo i Energetyka S.A. with its registered office in £.6dz, at ul. Pitsudskiego 12, entered to
the Register of Entrepreneurs by the District Court in £6dz, the 20th Commercial Division of the
National Court Register, under no. KRS 0000202169, with the share capital paid up in full in the
amount of PLN 3,827,809,700, tax identification (NIP) no. 725-187-45-79, statistical (REGON) no.
473237030,

(2) PGE Energia S.A. with its registered office in Lublin, at ul. Garbarska 21a, entered to the Register of
Entrepreneurs by the District Court in Lublin, the 11" Commercial Division of the National Court
Register, under no. KRS 0000267235, with the share capital paid up in full in the amount of
7,519,861,158, tax identification (NIP) no. 701-004-62-08, statistical (REGON) no. 140751686,

jointly referred to as the “Acquired Companies” and individually referred to as the
“Acquired Company”.

3. MERGER METHOD

3.1  Legal basis of merger

The Companies shall merge in the manner prescribed in art. 492 § 1 item 1 of the CCC, i.e. by way of
transferring the entire assets of the Acquired Companies onto the Acquiring Company, in exchange for
the shares of the Acquiring Company, which shall be issued to the shareholders of the Acquired
Companies subject to provisions of art. 514 of the CCC, namely excluding the Acquiring Company as a
shareholder of the Acquired Companies, that will not acquire its treasury stock in exchange for the
shares of the Acquired Companies ("Merger").

As a result of the Merger, the Acquired Companies shall be dissolved without going into liquidation.



3.2

3.3

Resolutions of General Meetings of the Companies

As per art. 506 § 1 and § 4 of the CCC, the Merger is conducted pursuant to resolutions of the General
Meetings of the Companies, including:

() consent to the Merger Plan, and
(i) consent to proposed amendments to the Statutes of the Acquiring Company, related to the
Merger.

Draft resolutions referred to above constitute respectively Appendix 1 and Appendix 2 to the Merger
Plan.

Increase of the share capital of the Acquiring Company

In relation to the Merger, the share capital of the Acquiring Company shall be increased by the amount
arising from the adopted exchange parity of shares in line with the shareholding structure of the
Acquired Companies as at the date of adopting the resolution on Merger, while the maximum amount of
increase, even if there is no need to round the number of shares to full numbers, shall total PLN
1,396,981,460.00 (in words: one billion three hundred and ninety six million nine hundred and eighty
one thousand four hundred and sixty zloty) and it shall take place by way of issue of maximum
139,698,146 shares (in words: one hundred and thirty nine million six hundred and ninety eight
thousand one hundred and forty six) with the nominal value of PLN 10 each (“Merger Shares”), which
shall be issued to the shareholders of the Acquired Companies, subject to regulations of art. 514 of the
CCC, i.e. excluding the Acquiring Company as a shareholder of the Acquired Companies, that will not
acquire its treasury stock in exchange for the shares of the Acquired Companies.

In accordance with art. 11 section 2 of the Act dated 7 September 2007 on principles of acquisition of
shares from the State Treasury in the process of consolidation of companies from the electric power
sector (Journal of Laws of 2007 No. 191, item 1367, as subsequently amended) (“Conversion Act”),
the share capital of the Acquiring Company is increased while accounting for the rights of successors of
those entitled to convert the shares of consolidated companies to the shares of the consolidating
company, subject to terms and conditions stipulated in the Conversion Act.

4. EXCHANGE PARITY OF THE SHARES

4.1

Exchange parity of the shares of the Acquiring Company exchanged for the shares

of the Acquired Companies

Merger Shares shall be issued to:

(M the shareholders of the Acquired Companies, subject to provisions of art. 514 of the CCC, i.e.
excluding the Acquiring Company as a shareholder of the Acquired Companies, that will not
acquire its treasury stock in exchange for the shares of the Acquired Companies;

(i) the successors of those authorised to convert the shares of consolidated companies to the
shares of the consolidating company, as specified in art. 11 section 2 of the Conversion Act.

The Merger Shares shall be issued to entities referred to in items (i) and (ii) above, while applying the
following exchange parity of the shares (“Exchange Parity"):

PGE Gornictwo i Energetyka S.A. 1% :1.27560301
PGE Energia S.A. 1*:0.05891657

* “1” means one share of the Acquired Company. Due to the fact that parity is not an integer, it is not possible to
specify in abstracto the number of shares of the Acquiring Company that is the integer (it is not possible to take
up a fraction of the share). It will be possible to determine a specific number of shares of the Acquiring
Company in relation to individual shareholders of the Acquired Company, in respect of the specific number of
shares held by those shareholders, however, if as the result of multiplying the number of shares by the adopted
parity, the number of shares of the Acquiring Company is not an integer, the remaining fraction due to the
shareholders shall be settled by way of payments referred to in item 5 of the Merger Plan.



4.2  Methodology applied to determine the Exchange Parity

0]

(i)

For the Acquiring Company — income method, including the value of financial assets
determined using one of the following: income method, market multiplier method, transaction
multiplier method, adjusted net asset method, stock exchange capitalization method, book
value method.

For the Acquired Companies — adjusted net asset method, including value of financial assets
calculated using one of the following: income method, market multiplier method, transaction
multiplier method, adjusted net asset method, stock exchange capitalization method, book
value method.

5. PRINCIPLES OF ISSUING MERGER SHARES TO THE SHAREHOLDERS OF
THE ACQUIRED COMPANIES

(i)

(i)

(iii)

(iv)

v)

(vi)

The Merger Shares shall be issued to entities that are shareholders of the Acquired Companies
as at the date of Merger registration (“Merger Date”), subject to provisions of art. 514 of the
CCC, i.e. excluding the Acquiring Company as a shareholder of the Acquired Companies, that
will not acquire its treasury stock in exchange for the shares of the Acquired Companies.

The number of the Merger Shares to be received by each authorised shareholder of the
Acquired Company shall be determined by multiplying the number of shares of the Acquired
Company held by that shareholder as at the Merger Date by the Exchange Parity, and rounding
the result (if it is not an integer) down to the nearest integer.

Each authorised shareholder of the Acquired Company, that as a result of rounding referred to
in item (ii) above has not been received the fraction of the Merger Shares due to that
shareholder in line with the Exchange Parity, that shareholder shall be entitled to a cash
payment ("Payment").

The amount of Payment due to a given authorised shareholder of the Acquired Company shall
be calculated using the following formula:

D=AxW,

where: D — the amount of Payment, A — fraction used to round down the result specified in
item (ii) above, W — price of one share of the Acquiring Company as per valuation prepared
for the purposes of the Merger.

If the total amount of Payments for all the shareholders of the Acquired Companies exceeds
10% of the balance sheet value of the Merger Shares, determined according to the statement
referred to in art. 499 § 2 item 4 of the CCC, the amount of Payments for individual
shareholders shall be proportionally decreased.

The Management Board of the Acquiring Company shall define, in agreement with
Management Boards of Acquired Companies, a detailed manner of issuing Merger Shares to
the shareholders of the Acquired Companies.

6. PRINCIPLES REGARDING ISSUE OF MERGER SHARES TO THE
SUCCESSORS REFERRED TO IN ART. 11 SECTION 2 OF THE CONVERSION

ACT
(i)

(i)

Issue of the Merger Shares to each of successors mentioned in art. 11 section 2
of the Conversion Act shall take place subject to provisions of the Conversion
Act regarding conversion of shares of the consolidated companies to shares of
the consolidating company, while appropriately accounting for the principles
specified in item 5 above.

The Management Board of the Acquiring Company shall specify, in agreement
with Management Boards of the Acquired Companies, a detailed manner of



10.

11.

issuing the Merger Shares to the successors referred to in art. 11 section 2 of
the Conversion Act.

DATE FROM WHICH THE MERGER SHARES ENTITLE THEIR HOLDERS
TO PARTICPATION IN PROFIT OF THE ACQURING COMPANY
The Merger Shares shall participate in dividend as from 1 January 2010, i.e. in dividend for the
financial year ended 31 December 2010.

RIGHTS GRANTED BY THE ACQUIRING COMPANY TO THE
SHAREHOLDERS OF THE ACQUIRED COMPANIES OR OTHER PERSONS
WITH PRIVILIGED POSITION IN THE ACQUIRED COMPANIES

There are no special rights planned to be granted to the shareholders of the Acquired

Companies or other persons with privileged position in the Acquired Companies.
SPECIAL BENEFITS FOR MEMBERS OF AUTHORITIES OF MERGING
COMPANIES AND OTHER PARTICIPANTS OF MERGER

There are no special benefits planned to be offered in relation to the Merger to

members of authorities of merging companies or other participants of the Merger.

APPROVAL OF THE MERGER PLAN

In accordance with art. 498 of the CCC, the Merger Plan has been approved by way of resolutions of
Management Boards of the Companies, dated 26 January 2010, and signed by the Companies on 26
January 2010.

APPENDICES TO THE MERGER PLAN

In line with art. 499 § 2 of the CCC, the following documents constitute appendices to this Merger Plan:

(i)

(i)
(iii)
(iv)

v)

1.

Appendix 1: draft resolution of the General Meeting of the Acquiring Company on Merger
Appendix 2: draft resolution of General Meetings of the Acquired Companies on Merger
Appendix 3: draft amendments to the Statutes of the Acquiring Company

Appendices 4a and 4b: calculation of the value of assets of the Acquired Companies, drawn up as at 1
December 2009

Appendices 5a, 5b and 5c: statements with information on the accounting status of the merging
Companies, drawn up as at 1 December 2009

PGE Polska Grupa Energetyczna Spotka Akcyjna

Tomasz Zadroga — President of the Management Board



Piotr Szymanek — Vice-president Marek Szostek — Vice-president

of the Management Board of the Management Board
Wojciech Topolnicki — Vice-president Marek Trawinski — Vice-president of
the Management Board of the Management Board

2. PGE Gornictwo i Energetyka Spolka Akcyjna

Antoni Pietkiewicz — President Andrzej Jeznach — Vice-president
of the Management Board of the Management Board

3. PGE Energia Spétka Akcyjna

Tomasz Flis — President of the Management Board



APPENDIX 1 TO THE MERGER PLAN - Draft resolution of the General Meeting of
the Acquiring Company on the Merger and amendments to the Statutes of the
Acquiring Company.

Note: immediately before adopting this Resolution, it is necessary to verbally present to the
shareholders of the Acquiring Company the important elements of the Merger Plan, the
Management Board's report and the expert's opinion.

RESOLUTION NO. [e]
of the General Meeting of the Acquiring Company
dated [e] 2010
on merger with the Acquired Company and amendments to the Statutes

Acting pursuant to art. 506 of the Commercial Companies Code (hereinafter the “CCC”),
having first heard out verbal explanations of the Management Board regarding the important
elements of the Merger Plan, the Management Board’s report and the expert’s opinion:

§1
Merger

1. The General Meeting of the Acquiring Company, i.e. PGE Polska Grupa Energetyczna
S.A., decides to resolve a merger of the Acquiring Company with the Acquired
Companies, i.e.:

a) PGE Gornictwo i Energetyka S.A. with its registered office in L.6dz,
b) PGE Energia S.A. with its registered office in Lublin,

in the manner prescribed in art. 492 § 1 item 1 of the CCC, i.e. by transfer of the entire
assets of the Acquired Companies to the Acquiring Company in exchange for shares
to be issued by the Acquiring Company to the shareholders of the Acquired
Companies and the successors referred to in art. 11 section 2 of the Act dated 7
September 2007 on principles of acquisition of shares from the State Treasury in the
process of consolidation of companies from the electric power sector (Journal of Laws
of 2007 No. 191, item 1367, as subsequently amended) (“Conversion Act”).

2. In line with art. 506 § 4 of the CCC, the General Meeting of the Acquiring Company
grants its consent to the Merger Plan concerning merger with the Acquired
Companies, announced in the Court and Economic Monitor No. [e] dated [e] 2010 r.
under item [e], constituting Appendix 1 hereto.

3. In line with art. 506 § 4 of the CCC, the General Meeting of the Acquiring Company
consents to the proposed amendments to the Statutes of the Acquiring Company,
specified in Appendix 3 to the Merger Plan and in § 3 herein.

§2
Share Capital Increase

1. As a result of merger, the share capital of the Acquiring Company shall be increased
from PLN 17,300,900,000 (in words: seventeen billion three hundred million nine
hundred thousand Zloty) to the total amount of PLN ............... i.e. by PLN [e] (in



words: [e]), by way of issue of [e] (in words: [e]) shares [e] series [e®] with the
nominal value of PLN [e] (in words: ten) each (hereinafter referred to as the “Merger
Shares”).

In accordance with art. 11 section 2 of the Conversion Act, the share capital of the
Acquiring Company is increased while accounting for the rights of the successors of
those entitled to convert the shares of consolidated companies to the shares of the
consolidating company, subject to terms and conditions stipulated in the Conversion
Act.

The Merger Shares shall be issued to:

(a) the shareholders of the Acquired Companies, subject to provisions of art. 514 of the

CCC, i.e. excluding the Acquiring Company as a shareholder of the Acquired
Companies, that will not acquire its treasury stock in exchange for the shares of the
Acquired Companies, and

(b) the successors referred to in art. 11 section 2 of the Conversion Act

At the following share exchange parity:

PGE Gornictwo 1 Energetyka S.A. 1+ :1.27560301
PGE Energia S.A. 1*:0.05891657

The Merger Shares shall participate in the dividend of the Acquiring Company as
from 1 January 2010, i.e. in the dividend for the financial year ended 31 December
2010.

§3
Amendments to the Statutes of the Acquiring Company

General Meeting of the Acquiring Company grants its consent to the following amendments
to the Statutes of the Acquiring Company:

1. § 6 shall be amended to read:

1.
2.

((§6

The Company’s founding entity is the State Treasury.

Pursuant to art. 492 § 1 item 1 of the Commercial Companies Code, the Company (as
the acquiring company) merged with the following companies: PGE Gornictwo i
Energetyka S.A4. with its registered office in £odz, PGE Energia S.A. with its registered
office in Lublin.”

§ 7 shall be amended to read:

((§7

* “1” means one share of the Acquired Company. Due to the fact that parity is not an integer, it is not possible to
specify in abstracto the number of shares of the Acquiring Company that is the integer (it is not possible to take
up a fraction of the share). It will be possible to determine a specific number of shares of the Acquiring
Company in relation to individual shareholders of the Acquired Company, in respect of the specific number of
shares held by those shareholders, however, if as the result of multiplying the number of shares by the adopted
parity, the number of shares of the Acquiring Company is not an integer, the remaining fraction due to the
shareholders shall be settled by way of payments referred to in item 5 of the Merger Plan.



., The share capital of [*] company amounts to PLN [] (in words: [*]), divided to [*] (in
words: [*]) shares with the nominal value of PLN /] (in words: [*]) each, of which:
1) [*] ([*]) series “A” bearer shares,

2) [*] ([*]) series “B” bearer shares,
3) [*] ([*]) series "C” bearer shares,
4) [*] ([*]) series “D’ bearer shares.”

§ 4
The Resolution shall become effective as of the date of its adoption, and within the scope of
amendments to the Statutes of the Acquiring Company as of the date of entry to the Register
of Entrepreneurs of the National Court Register.



APPENDIX 2 TO THE MERGER PLAN - Draft resolution of the General Meeting of
the Acquired Company on the Merger and amendments to the Statutes of the Acquiring
Company.

Note: immediately before adopting this Resolution, it is necessary to verbally present to the
shareholders of the Acquired Company the important elements of the Merger Plan, the
Management Board's report and the expert's opinion.

RESOLUTION NO. [e]
of the General Meeting of the Acquired Company
dated [e] 2010
on merger with the Acquiring Company

Acting pursuant to art. 506 of the Commercial Companies Code (hereinafter the “CCC”),
having first heard out verbal explanations of the Management Board regarding the important
elements of the Merger Plan, the Management Board’s report and the expert’s opinion:

§2
Merger

1. General Meeting of the Acquired Company i.e. PGE Gornictwo i Energetyka
S.A./PGE Energia S.A. decides to resolve a merger of the Acquired Company with the
Acquiring Company i.e. PGE Polska Grupa Energetyczna S.A. with its register Office
in Warsaw in the manner prescribed in art. 492 § 1 item 1 of the CCC, i.e. by transfer
of the entire assets of the the Acquired Company to the Acquiring Company in
exchange for shares to be issued by the Acquiring Company to the shareholders of the
Acquired Company and the successors referred to in art. 11 section 2 of the Act dated
7 September 2007 on principles of acquisition of shares from the State Treasury in the
process of consolidation of companies from the electric power sector (Journal of Laws
of 2007 No. 191, item 1367, as subsequently amended) (“Conversion Act”).

2. In line with art. 506 § 4 of the CCC, the General Meeting of the Acquired Company
grants its consent to the Merger Plan concerning merger with the Acquiring Company,
announced in the Court and Economic Monitor No. [e] dated [e] 2010 r. under item
[e], constituting Appendix 1 hereto.

3. In line with art. 506 § 4 of the CCC, the General Meeting of the Acquired Company
consents to the proposed amendments to the Statutes of the Acquiring Company,
specified in Appendix 3 to the Merger Plan and in § 3 herein.

§3
Share Capital Increase

5. As a result of merger, the share capital of the Acquiring Company shall be increased
from PLN 17,300,900,000 (in words: seventeen billion three hundred million nine
hundred thousand Zloty) to the total amount of PLN ............... i.e. by PLN [e] (in
words: [e]), by way of issue of [e] (in words: [e]) shares [e] series [®] with the
nominal value of PLN [e] (in words: ten) each (hereinafter referred to as the “Merger
Shares”).

10



6. In accordance with art. 11 section 2 of the Conversion Act, the share capital of the
Acquiring Company is increased while accounting for the rights of the successors of
those entitled to convert the shares of consolidated companies to the shares of the
consolidating company, subject to terms and conditions stipulated in the Conversion
Act.

7. The Merger Shares shall be issued to:

(@) the shareholders of the Acquired Company, subject to provisions of art. 514 of the
CCC, i.e. excluding the Acquiring Company as a shareholder of the Acquired
Companies, that will not acquire its treasury stock in exchange for the shares of the
Acquired Companies, and

(b) the successors referred to in art. 11 section 2 of the Conversion Act
At the following share exchange parity:

PGE Goérnictwo i Energetyka S.A. 1+ :1.27560301
PGE Energia S.A. 1*:0.05891657

8. The Merger Shares shall participate in the dividend of the Acquiring Company as
from 1 January 2010, i.e. in the dividend for the financial year ended 31 December
2010.

§4
Zmiany statutu Spolki Przejmujacej

General Meeting of the Acquired Company grants its consent to the following amendments to
the Statutes of the Acquiring Company:

3. 6 shall be amended to read:
((§ 6
The Company’s founding entity is the State Treasury.

4. Pursuant to art. 492 § 1 item 1 of the Commercial Companies Code, the Company (as
the acquiring company) merged with the following companies: PGE Gornictwo i
Energetyka S.4. with its registered office in £6dZ, PGE Energia S.A. with its registered
office in Lublin.”

4. § 7 shall be amended to read:
((§ 7

* “1” means one share of the Acquired Company. Due to the fact that parity is not an integer, it is not possible to
specify in abstracto the number of shares of the Acquiring Company that is the integer (it is not possible to take
up a fraction of the share). It will be possible to determine a specific number of shares of the Acquiring
Company in relation to individual shareholders of the Acquired Company, in respect of the specific number of
shares held by those shareholders, however, if as the result of multiplying the number of shares by the adopted
parity, the number of shares of the Acquiring Company is not an integer, the remaining fraction due to the
shareholders shall be settled by way of payments referred to in item 5 of the Merger Plan.

11



., The share capital of [*] company amounts to PLN [] (in words: [*]), divided to [*] (in
words: [*]) shares with the nominal value of PLN /] (in words: [*]) each, of which:
1) [*] ([*]) series “A” bearer shares,

2) [*] ([*]) series “B” bearer shares,
3) [*] ([*]) series "C” bearer shares,
4) [*] ([*]) series “D’ bearer shares.”

§4
The Resolution shall become effective as of the date of its adoption, and within the scope of
amendments to the Statutes of the Acquiring Company as of the date of entry to the Register
of Entrepreneurs of the National Court Register.

12



APPENDIX 3 TO THE MERGER PLAN

DRAFT OF CHANGES TO THE STATUTES

In connection with the merger of PGE Polska Grupa Energetyczna Spotka Akcyjna (Aquiring
Company) with PGE Goérnictwo i Energetyka S.A. with its registered office in L.6dz and PGE
Energia S.A. with its registered office in Lublin, following changes will be made to the
Statutes of the Aquiring Company:

5. § 6 shall be amended to read:
((§ 6
The Company’s founding entity is the State Treasury.

6. Pursuant to art. 492 § 1 item 1 of the Commercial Companies Code, the Company (as
the acquiring company) merged with the following companies: PGE Gornictwo i
Energetyka S.A. with its registered office in £0dZ, PGE Energia S.A. with its registered

office in Lublin.”

6. § 7 shall be amended to read:

((§ 7

., The share capital of [+] company amounts to PLN /¢/ (in words: [*]), divided to [*] (in
words: [*]) shares with the nominal value of PLN [*] (in words: [*]) each, of which:
1) [*] ([*]) series “A” bearer shares,

2) [*] ([*]) series “B” bearer shares,
3) [*] ([*]) series "C” bearer shares,
4) [*] ([*]) series “D” bearer shares.”

13



THE STATUTES
OF
PGE POLSKA GRUPA ENERGETYCZNA
SPOLKA AKCYJNA

[The consolidated text including changes effected by resolution no. 4 of the Extraordinary General Meeting of 3 September

2009, resolution no. 1 of the Extraordinary General Meeting of 21 September 2009, resolution no. 1 of the

Extraordinary General Meeting of 6 October 2009, a notarial deed of 2 November 2009 and resolution no. 1 of the

Extraordinary General Meeting of 10 November 2009 and resolution no ..... General Meeting of ... 2010]

I GENERAL PROVISIONS

§1

1.  The Company shall conduct activities under the business name of "PGE Polska

Grupa Energetyczna Spotka Akcyjna".

2. The Company may use a distinctive trademark.

§2

The location of the Company's registered office shall be Warsaw.

§3

1. The Company's economic activity shall include the following:

1)

2)
3)

4)
5)
6)

7)

8)
9)

Activities of head offices and holdings, except financial holdings (PKD
70.10.2),

Activities of holding companies (PKD 64.20.2),

Regulation of and contribution to more efficient operation of businesses
(PKD 84.13.2),

Management consultancy activities (PKD 70.2),

Trusts, funds and similar financial entities (PKD 64.30.2),

Other financial service activities, except insurance and pension funding
(PKD 64.9),

Other activities auxiliary to financial services, except insurance and pension
funding (PKD 66.19.2),

Other monetary intermediation (PKD 64.19.7).

Electric power generation, transmission and distribution (PKD 35.1),

14



10) Manufacture of gas; distribution of gaseous fuels through mains (PKD 35.2),

11) Generation and supply of steam, hot water and air to air conditioning systems
(PKD 35.3),

12) Mining of hard coal (PKD 05.10.2),

13) Mining of lignite (PKD 05.20.2),

14) Mining and quarrying n.e.c. (PKD 08.9),

15) Support activities for other mining and quarrying (PKD 09.90.2),

16) Manufacture and processing of coke oven products (PKD 19.10.2),

17) Transport via pipeline (PKD 49.50),

18) Water collection, treatment and supply (PKD 36.00.2),

19) Construction of utility projects (PKD 42.2),

20) Construction of other civil engineering projects n.e.c. (PKD 42.99 Z),

21) Specialised construction activities (PKD 43),

22) Construction of residential and non-residential buildings (PKD 41.20.2),

23) Construction of water projects (PKD 42.91.2),

24) Architectural and engineering activities and related technical consultancy
(PKD 71.1),

25) Specialised design activities (PKD 74.10.2),

26) Technical testing and analysis (PKD 71.20),

27) Other research and experimental development on natural sciences and
engineering (PKD 72.19.2),

28) Operation of gravel and sand pits; mining of clays and kaolin (PKD 08.12.2),

29) Wholesale on a fee or contract basis (PKD 46.1),

30) Other specialised wholesale (PKD 46.7),

31) Telecommunications (PKD 61),

32) Computer programming, consultancy and related activities (PKD 62),

33) Data processing, hosting and related activities (PKD 63.11.2),

34) Market research and public opinion polling (PKD 73.20.2),

35) Other education n.e.c. (PKD 85.59),

36) Accounting, bookkeeping and auditing activities; tax consultancy (PKD
69.20.2),

15



37) Manufacture of metal structures and parts of structures (PKD 25.11.2),

38) Manufacture of electricity distribution and control apparatus (PKD 27.12.2),

39) Manufacture of electronic components (PKD 26.11.Z),

40) Manufacture of wiring devices (PKD 27.33.2),

41) Manufacture of other electrical equipment (PKD 27.90.2),

42) Repair and installation of machinery and equipment (PKD 33),

43) ity systems service activities (PKD 80.20.2),

44) Freight rail transport (PKD 49.20.2),

45) Freight transport by road (PKD 49.41.7),

46) Service activities incidental to land transportation (PKD 52.21.2),

47) Cargo handling (PKD 52.24.C),

48) Renting and leasing of other automotive vehicles, except motorcycles (PKD
77.12.2),

49) Renting and leasing of other machinery, equipment and tangible goods n.e.c.
(PKD 77.39.2),

50) Renting and leasing of construction and civil engineering machinery and
equipment (PKD 77.32.2),

51) Waste collection, treatment and disposal activities; materials recovery (PKD
38),

52) Sewerage (PKD 37.00.2),

53) Defence activities (PKD 84.22.7),

54) Business support service activities n.e.c. (PKD 82.9).

2. The Company shall initiate a business activity requiring the acquisition of a licence

3.

or other permit, or requiring the fulfilment of other particular conditions specified
in the applicable regulations after the acquisition of such licences or permit, or
meeting such conditions.

The Company shall conduct its activities in compliance with the applicable legal

regulations. In particular, the scope of the activity referred to in clause 1 item 9:

1) such activity shall be conducted in compliance with the provisions of the
Energy Law of 10 April 1997 (consolidated text: Journal of Laws of 2006, no.

89, item 625, as amended), concerning, among other things, the status of
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distribution system operators, with respect to their legal and organizational
forms as well as decision making processes, as entities independent of any
other activities not related to electricity distribution,

2) the Company shall not conduct the activity consisting in the fulfilment of the

functions of a power grid transmission system operator.

§ 4
1. The Company may conduct its business activities in the territory of the Republic of
Poland and abroad.
2. The Company may open and maintain branches, plants, bureaus, representative
offices and other units; it may participate in other companies and undertakings in
the territory of the Republic of Poland and abroad.

3. The Company may be a member of national and foreign associations.

§5

The Company has been established for an indefinite period of time.

§6

1. The Company’s founding entity is the State Treasury.

2. Pursuant to art. 492 § 1 item 1 of the Commercial Companies Code, the Company
(as the acquiring company) merged with the following companies: PGE
Gornictwo 1 Energetyka S.A. with its registered office in £6dZ, PGE Energia S.A.
with its registered office in Lublin.

I SHARE CAPITAL AND SHARES
§7

The share capital of [¢] company amounts to PLN [¢] (in words: []), divided to [*] (in
words: [*]) shares with the nominal value of PLN [¢] (in words: [*]) each, of which:
1) [*] ([*]) series “A” bearer shares,

2) [*] ([*]) series “B” bearer shares,
3) [] ([]) series ”C” bearer shares,

4) [*] ([*]) series “D” bearer shares.
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§ 8
The Company's share capital has been financed with the following:
1) a contribution in cash in the amount of 49,662,000 PLN (say: forty-nine
million six hundred and sixty-two thousand zloty),
2) a contribution in kind valued at 14,656,103,389.17 PLN (say: fourteen billion
six hundred and fifty-six million one hundred and three thousand three hundred

and eighty-nine zloty and seventeen groszy).

§9
1. Shares in the Company shall be bearer shares.
2. A change of bearer shares to registered shares shall not be allowed.

3. All shares shall be ordinary shares.

§ 10
1. Redemption of shares shall require a shareholder's consent.
2. The principles, procedure and conditions of share redemption shall be each time

determined by a resolution of the General Meeting.

1l THE COMPANY'S GOVERNING BODIES
§ 11
The Company shall have the following governing bodies:
1) the Management Board,
2) the Supervisory Board,
3) the General Meeting.

§ 12
Subject to the mandatory provisions of the Commercial Companies Code, resolutions
of the Company's governing bodies shall be adopted by the absolute majority of votes;
the "absolute majority of votes" shall be understood as more votes cast "in favour" of a
resolution than the combined number of votes cast "against” a resolution and

"abstaining" votes.
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A.

THE MANAGEMENT BOARD
§ 13
The Management Board shall manage the Company's affairs and represent the in
all judicial and extra-judicial acts.
All matters related to the management of the Company's affairs and not reserved by
the law or the provisions of these Statutes for the General Meeting or the

Supervisory Board shall be the competence of the Management Board.

§ 14

Cooperation of two members of the Management Board or one member of the
Management Board and a commercial proxy shall be required to make
declarations of will on behalf of the Company.

The procedures of the Management Board shall be set out in detail in the

regulations of the Management Board.

§ 15
All matters outside the scope of the Company's ordinary acts shall require a
resolution of the Management Board. If at a meeting of the Management Board an
equal number of votes is cast for and against a resolution, the vote cast by the
President of the Management Board shall prevail.
A resolution of the Management Board shall be required in the event of the
following:
1) the Company's acquisition or disposal of the following components of
property:
a) real property, perpetual usufruct, shares in real property,
b)  components of the Company's tangible assets other than real property
whose value exceeds 400,000 euros,

c) shares, interests or other participation rights in companies,
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2)

3)

4)
5)
6)

7)
8)
9)
10)
11)
12)
13)

encumbering components of the Company's property meeting the criteria
mentioned in item 1 above with a limited property right in the amount
(security) exceeding 400,000 euros,

the Company's entering into agreements other than those mentioned above
or incurring liabilities other than those mentioned above in the amount
exceeding 400,000 euro,

the Company's granting of suretyships or guarantees,

giving donations and releasing from debt,

entering into agreements not related to the Company's business activities
specified in § 3 clause 1 of these Statutes,

approving the Management Board's regulations,

approving the organizational regulations of the Company's undertaking,
establishing and liquidating branches,

appointing commercial proxies,

approving the Company's yearly and long-term financial plans,

approving the Company's development strategy,

determining the manner of exercising voting rights at general meetings in

companies in which the Company holds shares or interests.

Irrespective of the matters mentioned in clause 2 above, a resolution of the

Management Board shall be required in case of every matter submitted by the

Management Board to the Supervisory Board for consideration, including matters

not reserved for its competence.

. The Management Board may adopt resolutions in writing or using means of direct

remote communication.

A detailed procedure for the Management Board's adoption of resolutions shall be

specified in the regulations of the Management Board.

§ 16

. The Management Board shall consists of from two to seven members, including a

President; the other members of the Management Board shall fulfil the functions

of Vice Presidents.
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2. Members of the Management Board shall be appointed for a joint three-year term
of office.
§ 17

The Management Board or particular members of the Management Board,

=

including a President and Vice Presidents, shall be appointed by the Supervisory
Board.

Each member of the Management Board may be dismissed or suspended by the

ro

General Meeting or, for substantial reason, suspended by the Supervisory Board.
The Supervisory Board's resolution concerning the suspension of a member of
the Management Board shall require a justification.

3. A member of the Management Board shall submit resignation in writing to the

address of the Company's registered office.

B. THE SUPERVISORY BOARD
§ 18
The Supervisory Board shall exercise permanent supervision over the Company's

operations in all areas of activity.

§ 19
1. The competence of the Supervisory Board shall include the following:

1) evaluating the Management Board's report on the Company's activities and
separate financial statements for a previous financial year with respect to
their consistency with the account books and other documents as well as the
factual state; this shall also concern consolidated financial statements of the
PGE Capital Group, if applicable,

2) evaluating the Management Board's proposals concerning distribution of
profits or financing of losses,

3) submitting to the General Meeting a written report on the result of activities

referred to in items 1 and 2,
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4)

selecting a certified auditor responsible for auditing the Company's separate
financial statements and the PGE Capital Group's consolidated statements,

if applicable,

5) approving the Company's yearly and long-term financial plans, as well as
determining their scope and deadlines for submission by the Management
Board,

6) approving the Company's development strategy,

7) adopting detailed regulations specifying the procedures of the Supervisory
Board,

8) approving the Regulations of the Company's Management Board,

9) specifying essential conditions concerning the employment of members of
the Management Board, as well as conditions for other agreements entered
into with them, subject to the provisions of § 37 clause 1 item 10,

10) giving opinions on all motions for resolutions submitted by the
Management Board to the General Meeting,

11) approving the Company's organizational regulations,

2. The competence of the Supervisory Board shall also include giving consent to the
following:
1) the Company's acquisition or disposal of the following components of

2)

3)

property:

a) real property, perpetual usufruct, interest in real property,

b) components of the Company's tangible assets other than real property,

C) shares, interests or other participation rights in companies, whose
value is equal to or higher than 5,000,000 euros,

encumbering components of the Company's property meeting the criteria

mentioned in item 1 above with a limited property right in the amount

(security) equal to or higher than 5,000,000 euros,

the Company's entering into the following agreements:

a) agreements providing for donations or debt releases whose value

equals at least 5,000 euros,
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b) entering into agreements not related to the Company's business
activities specified in § 3 clause 1 of the Statutes whose value equals
at least 5,000 euros,

4)  the Company's granting of suretyships or guarantees to entities other than
directly subordinate companies and cooperatives (within the meaning of the
Commercial Companies Code),

5) agreements providing for the construction or commissioning of connections
with power systems of other countries,

6) the Company's entering into agreements other than these referred to above
or incurring liabilities other than these mentioned above whose value is
equal to or higher than 100,000,000.00 euros; however, the Company's
entering into agreements with directly or indirectly subordinate companies
(within the meaning of the Commercial Companies Code) or incurring
liabilities related to electricity trade shall not require the Supervisory
Board's consent,

7) advanced payments towards planned dividends.

3. Besides, the competence of the Supervisory Board shall include in particular the
following:

1) delegating members of the Supervisory Board to temporarily perform the
duties of these members of the Management Board who are incapable of
performing their duties,

2) giving consent to members of the Management Board to hold positions in
other companies' governing bodies.

4. The Supervisory Board's refusal to grant consent in matters specified in clause 2

and clause 3 item 2 shall require a justification.

§ 20
1. The Supervisory Board may delegate its particular members to individually
perform particular supervisory activities for a definite period of time.
2. A delegated member of the Supervisory Board shall be obliged to submit to the

Board written reports on conducted activities.
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§ 21

1. The Supervisory Board shall consist of from seven to nine members.

2. Members of the Supervisory Board shall be appointed and dismissed by the
General Meeting, subject to the provisions in clauses 3 and 4 below.

3. The State Treasury shall be entitled to appoint and dismiss one member of the
Supervisory Board by way of a written declaration submitted to the Company at
the General Meeting or to the Management Board outside the General Meeting;
the State Treasury shall exercise this right irrespective of its voting rights at the
election of the other members of the Supervisory Board.

4. The Supervisory Board shall include at least one person appointed by the General
Meeting from among persons meeting the criteria of independence specified in
the principles of corporate governance adopted by the Board of the Warsaw
Stock Exchange. Proposing a candidate for this position a shareholder
nominating such candidate shall be obliged to submit to the minutes of the
General Meeting such candidate's written declaration confirming his/her
independence.

5. Members of the Supervisory Board shall be appointed for a joint three-year term of
office. The Chairperson of the Supervisory Board shall be appointed by the
General Meeting.

6. The State Treasury's failure to appoint a member of the Supervisory Board referred
to in clause 3 above or the General Meeting's failure to elect members of the
Management Board meeting the criteria of independence referred to in clause 4
above or the absence of such persons in the composition of the Supervisory

Board shall not prevent the Supervisory Board from adopting valid resolutions.

§ 22
1. A member of the Supervisory Board may be dismissed by the General Meeting at
any time, subject to § 21 clause 3 of the Statutes.
2. A member of the Supervisory Board shall submit resignation in writing to the

address of the Company's registered office.
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§ 23

1. The Supervisory Board shall elect its Vice Chairperson and Secretary from among
its members.

2. The Supervisory Board may elect a new Vice Chairperson or Secretary of the
Board at any time.

3. Meetings of the Supervisory Board shall be chaired by its Chairperson and in the
event of his/her absence - the Vice Chairperson.

4. Declarations addressed to the Supervisory Board between its meetings shall be
submitted to the Chairperson of the Board, and if this is not possible, to the Vice

Chairperson of the Board or its Secretary.

§ 24

1. The Supervisory Board shall hold meetings at least once every two months.

2. The first meeting of the Supervisory Board in a new term of office shall be
convened by the Chairperson of the General Meeting at which the Supervisory
Board is elected, before the closing of the General Meeting. The date of such
meeting may not fall later than two weeks after the date of the General Meeting.
In the event that the first meeting of the Supervisory Board is not convened under
this procedure, it shall be convened by the Management Board within four weeks
from the date of the General Meeting.

3. Meetings of the Supervisory Board shall be convened by the Chairperson of the
Board or the Vice Chairperson in place of the Chairperson. A meeting of the
Supervisory Board should be also convened at the request of any member of the

Supervisory Board or the Management Board.

§ 25
1. The convening of a meeting of the Supervisory Board shall be effective if all
members of the Supervisory Board are invited in writing at least seven days

before the planned date of a meeting. For important reasons, the Chairperson or
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Vice Chairperson of the Supervisory Board may shorten this period to two days
specifying the manner of delivering written invitations.
. An invitation to a meeting of the Supervisory Board shall specify the date and
place of such meeting; a detailed agenda of a meeting shall be attached to such
invitation.
. A change in the agenda of a meeting may be effected if all members of the
Supervisory Board are present at a meeting and none of them has raised an
objection to such change.

§ 26
. The Supervisory Board shall adopt resolutions if at least half of its members are
present at a meeting and all members have been duly invited to a meeting.
. The Supervisory Board shall adopt resolutions in open voting. If at a meeting of the
Supervisory Board an equal number of votes is cast for and against a resolution,
the vote cast by the Chairperson of the Supervisory Board shall prevail.
. Secret voting shall be ordered in personal matters and following a motion put
forward by a member of the Supervisory Board.
. The Supervisory Board may adopt resolutions in writing or using means of direct
remote communication. A resolution may be adopted under this procedure if all
members of the Supervisory Board have been previously presented with
proposed resolutions together with their justifications as well as a justification for
following this procedure of adopting a resolution.
. Resolutions adopted under the procedure specified in clause 4 and the results of
votes shall be presented at the nearest meeting of the Supervisory Board.
. Under the procedure specified in clause 4, resolutions concerning the election or
dismissal of the Vice Chairperson and Secretary of the Supervisory Board, the
appointment, dismissal or suspension of a member of the Management Board

may not be adopted.
§ 27

. The Supervisory Board shall adopt its regulations specifying in detail its

procedures.
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2. The Regulations of the Supervisory Board referred to in clause 1 above or a
resolution of the General Meeting may provide for the establishment of
committees within the Supervisory Board, in particular the Audit Committee and
Remuneration Committee.

3. Members of the Supervisory Board shall be obliged to participate in meetings of
the Supervisory Board. A member of the Supervisory Board shall provide
reasons for his/her absence at a meeting in writing. Excusing the absence of a
member of the Board from its meeting shall require a resolution of the
Supervisory Board.

4. Members of the Supervisory Board shall be entitled to a monthly remuneration in
the amount specified by the General Meeting.

5. Remuneration for a member of the Supervisory Board delegated temporarily to
perform the duties of a member of the Management Board shall be determined by
the Supervisory Board in the amount which jointly with the remuneration of a
given member of the Supervisory Board determined by the General Meeting shall
not be higher than the highest remuneration determined for the other members of
the Management Board.

6. The Company shall reimburse costs incurred by members of the Supervisory Board
in the fulfilment of the function entrusted to them, in particular costs of travel to
meetings of the Supervisory Board, costs of board and accommodation, as well

as costs of the exercise of individual supervision.

§ 28
On behalf of the Company, agreements with members of the Management Board shall
be entered into by an authorized member of the Supervisory Board, on the basis of a

resolution adopted by the Supervisory Board.

C. GENERAL MEETINGS
§ 29
1. A General Meeting shall be convened by the Management Board:

1) onits own initiative,
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2)  atawritten request of the Supervisory Board,

3) at a written request of a shareholder or shareholders representing at least
one twentieth of the share capital,

4) at a written request of the State Treasury, as long as the State Treasury
remains a shareholder.

. A General Meeting should be convened within two weeks from the date of

submitting the request referred to in clause 1 items 2 - 4.

In the event that a General Meeting is not convened within two weeks from the

date of submitting the request referred to in clause 1 item 3 or 4, the Court of

Registration may authorize shareholders submitting such request to convene an

Extraordinary General Meeting.

§ 30
. General Meetings shall be held at the Company's registered office.

. The General Meeting may adopt its regulations.

§ 31

. The General Meeting may adopt resolution only with respect to affairs included in
its detailed agenda, subject to article 404 of the Commercial Companies Code.

. The agenda shall be determined by the Management Board or another entity
convening the General Meeting.

. A shareholder or shareholders representing at least one twentieth of the share
capital may request that particular affairs be included in the agenda of the nearest
General Meeting. The State Treasury shall also be entitled to make such request as
long as it remains the Company's shareholder.

. The shareholders, including the State Treasury, referred to in clause 3 may, before
the date of the General Meeting, submit to the Company, in writing or by way of
electronic means of communication, draft resolutions concerning affairs which
have been or may be included in the agenda of the General Meeting. The right
referred to in the previous sentence may be exercised as of the date on which the

Company becomes a public company.
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5. The request referred to in clause 3 shall be submitted to the Management Board
within a period of time specified in article 401 § 1 of the Commercial Companies
Code. In the event that the request referred to in clause 3 is submitted after the
period of time specified in article 401 § 1 of the Commercial Companies Code, it

shall be regarded as a motion to convene an Extraordinary General Meeting.

§ 32
The General Meeting shall be opened by the Chairperson of the Supervisory Board or
the Vice Chairperson in place of the Chairperson; in the event of the absence of these
persons, the following persons shall be entitled to open the General Meeting in the
following order: the President of the Management Board, a person appointed by the
Management Board or a shareholder whose shares registered for the General Meeting
entitle him/her to exercise the biggest number of voting rights. Subsequently, subject
to the provisions of article 400 § 3 of the Commercial Companies Code, the
Chairperson of the General Meeting shall be elected from among those entitled to

participate in the General Meeting.

§ 33

One share shall give its holder one vote at the General Meeting.

§ 34
By the majority of two thirds of votes, the General Meeting may order a break in its

session. Altogether such breaks may not last longer than thirty days.

§ 35

Voting at the General Meeting shall be open. Secret voting shall be ordered in the case
of elections of the Company's governing bodies or the Company's liquidators or
motions for the dismissal of members of the Company's governing bodies or
liquidators, or for bringing them to account, or in personal matters. Apart from this,
secret voting shall be ordered at the request of at least one shareholder present or

represented at the General Meeting.
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§ 36

Each year the Management Board shall convene the ordinary General Meeting. The

ordinary General Meeting should be held within six months from the end of the

financial year.

§ 37

1. The following matters shall require a resolution adopted by the General Meeting:

1)

2)

3)

4)

5)

6)

7)

8)

9)
10)

selling or leasing the Company's undertaking or its organized part, or
establishing a limited property right thereon,

entering into a credit, loan, suretyship or another similar agreement with a
member of the Management Board or Supervisory Board, a commercial
proxy or liquidator, or for any of such persons,

increasing or decreasing the Company's share capital,

issuing convertible bonds or priority bonds and issuing subscription
warrants,

making decisions with respect to claims for compensation of damage
caused in the course of fulfilling the managerial and supervisory functions,
the Company's mergers, transformations and demergers,

redemption of shares,

changes in the Statutes and changes in the Company's scope of business
activities,

the Company's dissolution and liquidation,

determining the amount of remuneration for members of the Management
Board.

2. Purchase or disposal of real property, perpetual usufruct or interest in real property

shall not require a resolution adopted by the General Meeting.

§ 38

Motions put forward by the Management Board with respect to matters specified in

§37 should be justified and include a written opinion issued by the Supervisory Board.
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IV MANAGEMENT OF THE COMPANY
§ 39

The Company's financial year shall be a calendar year.

§ 40
The Company's account books shall be kept in accordance with the relative accounting

regulations.

§ 41

1. The Company shall created the following capitals and funds:

1) share capital,

2) supplementary capital,
3) revaluation reserve,
4)  other capital reserves.

2. On the basis of resolutions adopted by the General Meeting, the Company may
create and release other capitals and special purpose funds at the beginning and
during a financial year. In particular, the Company shall create supplementary
capital to finance particular expenditures or losses. The purpose of created

capitals and special purpose funds shall be determined by the General Meeting.

§ 42
The Management Board shall be obliged:

1) to draw up the Company's separate financial statements together with a
report on the Company's activities in a previous financial year within three
months from the balance sheet date,

2) to draw up consolidated financial statements of the PGE Capital Group
together with a report on the Capital Group's activities in a previous
financial year within six months from the balance sheet date,

3) to have financial statements audited by a certified auditor,
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4)  to submit documents referred to in items 1 and 2 together with an opinion
and report prepared by a certified auditor to the Supervisory Board for
evaluation, not later than within fourteen days from receiving a certified

auditor's opinion on given financial statements.

§ 43

. The manner of the distribution of the Company's net profit shall be determined by
the General Meeting in a relevant resolution.

. The General Meeting shall allocate at least 8% of profit for a given financial year
to the supplementary capital until the supplementary capital has become equal to
at least one third of the share capital.

. The General Meeting shall determine the use of the supplementary capital,
however, the part of the supplementary capital up to the amount equal to one
third of the share capital may be used exclusively to finance balance-sheet losses.
. The General Meeting may distribute net profit among the following:

1)  dividend for shareholders,

2)  other capitals and funds,

3) other purposes.

. The dividend date and the dividend payment date shall be determined by the
General Meeting.

. If the Company maintains capital reserves, e.g. for dividend payment, then such
reserves may be released in part or in entirety at any time in any financial year on
the basis of a resolution adopted by the General Meeting and specifying its
purpose. A resolution of the General Meeting determining that a capital reserve
or capital reserves be used to pay dividend shall specify the amount of such
dividend and date of payment. The Management Board may submit a motion to

the General Meeting to release a capital reserve.

7. The Management Board shall be entitled to adopt a resolution on the advance

payment of expected dividend to shareholders at the end of a financial year if the
Company is in possession of funds for such advance payment. Such advance

payment of dividend shall require consent of the Supervisory Board. Such
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advance payment of expected dividend shall be possible provided that the
Company has achieved profit and such profit is recognized in the Company's
financial statements for the previous financial year and such financial statements
have been audited by a certified auditor. Such advance payment of dividend may
constitute not more than a half of profit achieved from the end of the previous
financial year, recognized in the financial statements and audited by a certified
auditor, plus capital reserves created from profit which remain at the disposal of
the Management Board for the purpose of such advance payment, less remaining

losses and treasury shares.

V PUBLICATION PROVISIONS
§ 44

The Company shall publish its announcements in the Court and Commercial Gazette
(Monitor Sadowy 1 Gospodarczy). This obligation shall not apply to announcement
concerning the convening of the General Meeting made after the date on which the
Company becomes a public company; such announcement shall be made exclusively
in the manner specified in article 402* of the Commercial Companies Code. All copies
of such announcements shall be sent to the State Treasury as long as the State Treasury
remains the Company's shareholder. If a legal regulation requires that the Company
publish an announcement additionally in a periodical other than the Court and

Commercial Gazette, such periodical shall be a national daily newspaper.

V1. INTERIM AND FINAL PROVISIONS

§ 45
1. The Company may be dissolved for reasons provided for in the legal regulations.
2. Members of the Management Board shall be the Company's liquidators unless a
resolution adopted by the General Meeting provides for otherwise.
3. Shareholders shall be entitled to the Company's assets remaining after the

satisfaction of creditors or the security of their claims.
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4. Whenever these Statutes refer to an amount denominated in euros, such amount

shall be understood as its equivalent in Polish zloty determined on the basis of

the average zloty/euro exchange rate announced by the National Bank of Poland

on a day preceding the Management Board's adoption of a relevant resolution.

5. Whenever the value of a given right, asset, agreement or liability is denominated in

a currency other than Polish zloty, for the purpose of implementing the Statutes'

provisions, the equivalent of such value denominated in Polish zloty shall be

adopted; such value shall be determined on the basis of the average exchange rate

of the Polish zloty to such currency announced by the National Bank of Poland

on a day preceding the Management Board's adoption of a relevant resolution.

§ 46

1. In the period before the Company's submission of an application for the admission

of at least on share in the Company to public trading on a regulated market

(inclusive of such day) the State Treasury acting in the capacity of the Company's

shareholder shall be entitled to the following:

1)

2)

3)

4)

to receive information on the Company in the form of quarterly financial
reports in accordance with the guidelines specified by the minister
competent for the State Treasury's affairs,

to receive information on all material changes in the Company's financial
and legal status,

to receive notifications of the convening of the General Meeting by
registered mail or courier with confirmation of receipt simultaneously with
their publication in the Court and Commercial Gazette,

to receive copies of all resolutions adopted by the Supervisory Board and
minutes of these meetings of the Supervisory Board at which the yearly
evaluation of the Company's activities is conducted, resolutions are adopted
with respect to the appointment, dismissal or suspension of members of the
Management Board and these meetings at which dissenting opinions have

been submitted against adopted resolutions;

34



5)

to receive copies of information submitted to the minister competent for
public finance affairs on granted suretyships and guarantees, pursuant to
article 34 of the Act of 8 May 1997 on suretyships and guarantees granted
by the State Treasury and some other legal entities (Journal of Laws, no.
79, item 484, as amended); copies of such information shall be also

submitted to the Supervisory Board.

2. In the period before the Company's submission of an application for the admission

of at least on share in the Company to public trading on a regulated market

(inclusive of such day):

1)
2)

the provisions of § 21 clause 5 shall not apply.

As long as the State Treasury remains the Company's shareholder, each
time a change in the Company's Statutes is entered in the National Court
Register the Management shall be obliged to immediately send a
consolidated text of the Statutes to the minister competent for economic

affairs.

3. During the period when the State Treasury remains the Company's sole

shareholder:

1)

2)

the Management Board shall be obliged, pursuant to article 5a of the Act of
8 August 1996 on the principles of the State Treasury's exercising its rights
(Journal of Law, no. 106, item 493, as amended), to acquire consent of the
minister competent for the State Treasury's affairs to perform a legal act
regarding the disposal of fixed assets components within the meaning of the
accounting regulations, classified as intangible assets, tangible fixed assets
or long-term investments, including the making of such assets available for
use by other entities under civil law agreements or using them as
contribution to a company or cooperative if the market value of an object
subject to disposition exceeds the equivalent of 50,000 euros in Polish zloty
calculated on the basis of the average currency exchange rate announced by
the National Bank of Poland on the day of applying for such consent,

members of the Supervisory Board shall meet the requirements specified in

the regulation of the Council of Ministers of 9 September 1997 concerning
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3)

4)

the training and examinations of candidates for members of supervisory
boards in companies whose sole shareholder is the State Treasury, and
remuneration for members of supervisory boards in such companies
(Journal of Laws no. 110, item 718, as amended),

remuneration of members of the Supervisory Board shall be determined
pursuant to article 6 clause 1 in connection with article 1 clause 4 of the
Act of 3 March 2000 on remuneration of persons managing some legal
entities (Journal of Laws, no. 26, item 306, as amended) (in this respect, §
27 clauses 4 and 5 shall not apply).

The General Meeting may appoint members of the Management Board
pursuant to article la clause 5 of the Commercialization and Privatization
Act of 30 August 1996 (the consolidated text: Journal of Laws of 2002, no.
171, item 1397, as amended).
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APPENDIX 4a TO MERGER PLAN

VALUATION OF ASSETS OF PGE GORNICTWO | ENERGETYKA S.A. WITH ITS REGISTERED
OFFICE IN LODZ AS OF 1°" DECEMBER 2009

For the purposes of valuation of assets of PGE Goérnictwo i Energetyka S.A., pursuant to art. 499 § 2
p. 3 of Commercial Companies Code, the accounting method was applied. Calculation was based on
values reported in Company’s balance sheet as of 1% December 2009, which was shown in
“Statement including information on accounting position of the Company”, constituting appendix no 5¢
to the Merger Plan.

The accounting method relies on assumption that value of the Company is equal to its net assets
value, i.e. the difference between total assets and total liabilities and provisions for liabilities,
calculated on the basis of Company’s balance sheet.

Value of assets of PGE Gérnictwo i Energetyka S.A. as of 1st December 2009 is as follows:

ltem As of
1st December 2009
in PLN

A | NON-CURRENT ASSETS 5,121,032,060.84

I |Intangible assets 4,012,781.29

Il | Property, plant and equipment 7,306,533.80

[ll | Long-term receivables -

IV | Long-term investments 5,109,165,130.00

V | Long-term prepayments 547,615.75

B | CURRENT ASSETS 103,831,524.47

| | Inventories 2,338,985.90

Il | Short-term receivables 1,738,371.52

Il | Short-term investments 98,602,886.93

IV | Short-term prepayments 1,151,280.12

TOTAL ASSETS 5,224,863,585.31
LIABILITIES AND PROVISIONS FOR LIABILITIES

I | Provisions for liabilities 2,321,178.32

Il | Long-term liabilities -

Il | Short-term liabilities 6,030,558.77

IV | Inter-period settlements 466,467.27

TOTAL LIABILITIES AND PROVISIONS FOR LIABILITIES 8,818,204.36

| NET ASSETS VALUE | 5,216,045,380.95

The Management Board of the Company states that as of 1% December 2009 the net assets value of
the Company, calculated based on the balance sheet prepared as of that date, accounts for PLN
5,216,045,380.95 (say: five billion two hundred sixteen million forty five thousand three hundred eighty
Zlotys and 95/100).
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APPENDIX 4b TO MERGER PLAN

VALUATION OF ASSETS OF PGE ENERGIA S.A. WITH ITS REGISTERED OFFICE IN LUBLIN AS
OF 1°" DECEMBER 2009

For the purposes of valuation of assets of PGE Energia S.A., pursuant to art. 499 § 2 p. 3 of
Commercial Companies Code, the accounting method was applied. Calculation was based on values
reported in Company’s balance sheet as of 1% December 2009, which was shown in “Statement
including information on accounting position of the Company”, constituting appendix no 5b to the
Merger Plan.

The accounting method relies on assumption that value of the Company is equal to its net assets
value, i.e. the difference between total assets and total liabilities and provisions for liabilities,
calculated on the basis of Company’s balance sheet.

Value of assets of PGE Energia S.A. as of 1st December 2009 is as follows:

ltem As of
1st December 2009
in PLN

A | NON-CURRENT ASSETS 7,519,946,006.39

I |Intangible assets 102,077.36

Il | Property, plant and equipment 241,704.13

[ll | Long-term receivables 0.00

IV | Long-term investments 7,519,532,595.87

V | Long-term prepayments 69,629.03

B | CURRENT ASSETS 49,694,662.70

| | Inventories 1,692.00

Il | Short-term receivables 449,501.71

Il | Short-term investments 49,236,783.91

IV | Short-term prepayments 6,685.08

TOTAL ASSETS 7,569,640,669.09
LIABILITIES AND PROVISIONS FOR LIABILITIES

I | Provisions for liabilities 57,039.14

Il | Long-term liabilities 0.00

Il | Short-term liabilities 508,965.21

IV | Inter-period settlements 145,200.00

TOTAL LIABILITIES AND PROVISIONS FOR LIABILITIES 711,204.35

| NET ASSETS VALUE | 7,568,929,464.74

The Management Board of the Company states that as of 1% December 2009 the net assets value of
the Company, calculated based on the balance sheet prepared as of that date, accounts for PLN
7,568,929,464.74 (say: seven billion five hundred sixty eight million nine hundred twenty nine
thousand four hundred sixty four zlotys and 74/100).

38



STATEMENT INCLUDING

APPENDIX 5A TO THE MERGER PLAN

INFORMATION ON ACCOUNTING POSITION OF PGE POLSKA

GRUPA ENERGETYCZNA SPOLKA AKCYJNA WITH ITS REGISTERED OFFICE IN WARSAW AS
OF 1°" DECEMBER 2009.

The Management Board of PGE Polska Grupa Energetyczna Spétka Akcyjna with its registered office
in Warsaw declares, that as of 1st December 2009 the accounting position of the Company is as
follows:

Balance sheet of PGE Polska Grupa Energetyczna Spétka Akcyjna as of 1st December 2009 in PLN.

ltem As of As of
1 December 2009 31 December 2008
in PLN in PLN

A | NON-CURRENT ASSETS 20,798,262,477.26 | 20,419,710,905.20

I |Intangible assets 2,992,212.86 2,974,651.94

1 |R&D expenses 786,194.46 786,194.46

2 | Goodwill 0.00 0.00

3 | Other intangible assets 2,206,018.40 2,188,457.48

4 | Advances for intangible assets 0.00 0.00

Il | Tangible fixed assets 74,318,073.93 75,941,670.20

1 |Fixed assets 64,175,406.05 69,435,894.33

a |land (including right to perpetual usufruct) 0.00 0.00

b buildings, premises, civil and water engineering 55588,232.90 57.327,837.44
structures

¢ |technical equipment and machines 8,192,797.27 11,575,356.25

d |vehicles 0.00 0.00

e | other fixed assets 394,375.88 532,700.64

2 | Fixed assets under construction 10,142,667.88 6,505,775.87

3 | Advances for fixed assets under construction 0.00 0.00

Il |Long-term receivables 2,090,472.70 2,367,636.38

1 |from related parties 0.00 0.00

2 | from other entities 2,090,472.70 2,367,636.38

IV |Long-term investments 20,478,263,949.71 | 20,149,674,404.52

1 |Real property 0.00 0.00

2 |Intangible assets 0.00 0.00

3 |Long-term financial assets 20,478,263,949.71 | 20,149,674,404.52

a |inrelated parties 20,122,345,141.13| 19,763,694,131.92

- shares 18,551,345,141.13| 17,956,743,634.29

- other securities 1,571,000,000.00 | 1,806,900,000.00

- originated loans 0.00 0.00

- other long-term financial assets 0.00 50,497.63

b |in other entities 355,918,808.58 385,980,272.60

- shares 117,699,865.35 119,402,106.55

- other securities 238,218,943.23 266,578,166.05

- originated loans 0.00 0.00

- other long-term financial assets 0.00 0.00

4 | Other long-term investments 0.00 0.00

V |Long-term prepayments 240,597,768.06 188,752,542.16

1 |Deferred tax assets 51,002,012.13 50,959,140.35
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Iltem

As of As of
1 December 2009 31 December 2008
in PLN in PLN

QR ZTOO0PWNER—TN
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Other prepayments

CURRENT ASSETS

Inventory

Materials

Semi-finished products and work in progress
Finished products

Goods

Green certificates issued under certificates of origin
Advances for deliveries

Short-term receivables

Receivables from related parties

trade receivables, maturing:

- up to 12 months

- over 12 months

due to tangible fixed assets and intangible assets
other

Receivables from other entities

trade receivables, maturing:

- up to 12 months

- over 12 months

due to taxes, subsidies, customs duty, social security
and health insurance and other benefits

due to tangible fixed assets and intangible assets

other

claimed at court

Short-term investments
Short-term financial assets

in related parties

- shares

- other securities

- originated loans

- other short-term financial assets
in other entities

- shares

- other securities

- originated loans

- other short-term financial assets
cash and other pecuniary assets
- cash in hand and at bank

- other cash

- other pecuniary assets

Other short-term investments
Short-term prepayments

189,595,755.9
7,500,075,271.30
557,437.87
0.00

0.00

0.00

0.00

0.00
557,437.87
770,281,156.31
746,768,306.22
741,669,367.99
741,669,367.99
0.00

31,720.00
5,067,218.23
23,512,850.09
8,988,988.23
8,988,988.23
0.00

14,495,500.00

0.00

28,361.86

0.00
6,675,906,636.85
6,675,906,636.85
810,935,219.19
0.00
810,834,223.92
0.00

100,995.27

0.00

0.00

0.00

0.00

0.00
5,864,971,417.66
5,864,971,417.66
0.00

0.00

0.00
53,330,040.27

137,793,401.81
1,342,380,425.42
166,754.54
0.00

0.00

0.00

0.00

0.00
166,754.54
777,312,521.78
702,695,149.04
603,147,685.81
603,147,685.81
0.00

31,720.00
99,515,743.23
74,617,372.74
17,588,050.06
17,588,050.06
0.00

56,931,241.36

122.00
97,959.32

0.00
519,441,952.53
519,441,952.53
503,346,709.86
0.00
502,740,738.01
0.00
605,971.85
0.00

0.00

0.00

0.00

0.00
16,095,242.67
16,095,242.67
0.00

0.00

0.00
45,459,196.57

TOTAL ASSETS

28,298,337,748.56

21,762,091,330.62
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Item

As of As of
1 December 2009 31 December 2008
in PLN in PLN
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EQUITY
Share capital

Called up share capital (negative value)

Own shares (negative value)
Supplementary capital
Revaluation reserve

Other reserve capitals
Previous year profit (loss)
Net profit (loss)

Write-offs on net profit during the financial year
(negative value)

LIABILITIES AND PROVISIONS FOR LIABILITIES

Provisions for liabilities

Provision for deferred income tax

Provision for retirement and similar benefits
- long-term

- short-term

Other provisions

- long-term

- short-term

Long-term liabilities

To related parties

credit facilities and loans

arising from issuance of debt securities

other financial liabilities (including finance lease
liabilities)

due to tangible fixed assets and intangible assets
other

To other entities

credit facilities and loans

arising from issuance of debt securities

other financial liabilities (including finance lease
liabilities)

due to tangible fixed assets and intangible assets
other

Short-term liabilities

To related parties

trade liabilities, maturing:

- up to 12 months

- over 12 months

credit facilities and loans

arising from issuance of debt securities

other financial liabilities (including finance lease
liabilities)

due to tangible fixed assets and intangible assets
other

To other entities

41

23,912,543,146.66
17,300,900,000.00

0.00

0.00
5,480,236,981.92
3,696,242.69
0.00
1,800,000.00
1,125,909,922.05

0.00
4,385,794,601.90
403,121,930.53
30,544,934.93
20,251,152.00
18,134,576.00
2,116,576.00
352,325,843.60
0.00
352,325,843.60
149,409,450.00
0.00

0.00

0.00

0.00
0.00
0.00
149,409,450.00
0.00
149,409,450.00

0.00

0.00

,0.00
3,821,724,978.44
2,927,605,506.55
685,348,644.96
685,348,644.96
0.00

0.00
2,242,106,269.80

0.00

0.00
150,591.79
891,653,120.61

17,795,739,776.29
14,705,765,000.00

0.00

0.00
2,100,155,610.06
3,696,242.69
414,016,975.79
18,644,184.00
553,461,763.75

0.00
3,966,351,554.33
343,648,234.75
32,173,299.40
21,744,102.00
19,188,659.00
2,555,443.00
289,730,833.35
0.00
289,730,833.35
0.00

0.00

0.00

0.00

0.00
0.00
0.00
0.00
0.00
0.00

0.00

0.00

,0.00
3,613,369,550.64
1,501,906,504.88
586,413,527.59
586,413,527.59
0.00

0.00
914,651,418.82

0.00

690,645.41
150,913.06
2,106,717,888.02




Item

As of As of
1 December 2009 31 December 2008
in PLN in PLN
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credit facilities and loans

arising from issuance of debt securities

other financial liabilities

trade liabilities, maturing:

- up to 12 months

- over 12 months

advances received for deliveries
bill-of-exchange liabilities

tax, customs duty, insurance and other liabilities
payroll liabilities

due to tangible fixed assets and intangible assets
other

Special funds

Accruals

Negative goodwill

Other accruals

- long-term

- short-term

430,918,363.95
349,745,988.89
0.00
57,988,963.92
57,988,963.92
0.00

0.00

0.00
49,269,124.25
1,794,620.10
579,542.68
1,356,516.82
2,466,351.28
11,538,242.93
0.00
11,538,242.93
0.00
11,538,242.93

434,101,331.44
1,632,385,018.22
0.00
29,269,393.34
29,269,393.34
0.00

592.90

0.00
6,108,370.95
1,929,747.79
2,316,507.57
606,925.81
4,745,157.74
9,333,768.94
0.00
9,333,768.94
0.00
9,333,768.94

TOTAL LIABILITIES AND EQUITY

28,298,337,748.56

21,762,091,330.62
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APPENDIX 5B TO THE MERGER PLAN

STATEMENT INCLUDING INFORMATION ON ACCOUNTING POSITION OF PGE ENERGIA S.A.
WITH ITS REGISTERED OFFICE IN LUBLIN AS OF 1°" DECEMBER 2009.

The Management Board of PGE Energia S.A. with its registered office in Lublin, ul. Garbarska 21A,
declares, that as of 1st December 2009 the accounting position of the Company is as follows:

Balance sheet of PGE Energia S.A. as of 1st December 2009 in PLN.

ltem As of As of
1 December 2009 | 31 December 2008
in PLN in PLN

A | NON-CURRENT ASSETS 7,519,946,006.39 | 7,519,694,207.63
| | Intangible assets 102,077.36 22,468.38
1 |R&D expenses 0.00 0.00
2 | Goodwill 0.00 0.00
3 | Other intangible assets 102,077.36 22,468.38
4 | Advances for intangible assets 0.00 0.00
Il | Tangible fixed assets 241,704.13 105,644.13
1 |Fixed assets 237,661.05 105,644.13
a |land (including right to perpetual usufruct) 0.00 0.00
b | buildings, premises, civil and water engineering structures 4,282.20 0.00
¢ | technical equipment and machines 230,308.46 101,870.18
d |vehicles 0.00 0.00
e |other fixed assets 3,070.39 3,773.95
2 | Fixed assets under construction 4,043.08 0.00
3 | Advances for fixed assets under construction 0.00 0.00
Il | Long-term receivables 0.00 0.00
1 |from related parties 0.00 0.00
2 | from other entities 0.00 0.00
IV | Long-term investments 7,519,532,595.87 | 7,519,532,595.87
1 |Real property 0.00 0.00
2 |Intangible assets 0.00 0.00
3 |Long-term financial assets 7,519,532,595.87 | 7,519,532,595.87
a |inrelated parties 7,519,532,595.87 | 7,519,532,595.87
- shares 7,519,532,595.87 | 7,519,532,595.87

- other securities 0.00 0.00

- originated loans 0.00 0.00

- other long-term financial assets 0.00 0.00

b |in other entities 0.00 0.00
- shares 0.00 0.00

- other securities 0.00 0.00

- originated loans 0.00 0.00

- other long-term financial assets 0.00 0.00

4 | Other long-term investments 0.00 0.00
V |Long-term prepayments 69,629.03 33,499.25
1 |Deferred tax assets 69,343.15 30,068.00
2 | Other prepayments 285.88 3,431.25
B |CURRENT ASSETS 49,694,662.70 75,009,946.63
I |Inventory 1,692.00 0.00
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ltem As of As of
1 December 2009 | 31 December 2008
in PLN in PLN

1 | Materials 0.00 0.00

2 | Semi-finished products and work in progress 0.00 0.00

3 | Finished products 0.00 0.00

4 | Goods 0.00 0.00

5 | Green certificates issued under certificates of origin 0.00 0.00

6 | Advances for deliveries 1,692.00 0.00

Il | Short-term receivables 449,501.71 368,040.96

1 |Receivables from related parties 322,428.27 297,680.00

a |trade receivables, maturing: 322,428.27 297,680.00

- up to 12 months 322,428.27 297,680.00

- over 12 months 0.00 0.00

b |due to tangible fixed assets and intangible assets 0.00 0.00

b |other 0.00 0.00

2 |Receivables from other entities 127,073.44 70,360.96

a |trade receivables, maturing: 0.00 0.00

- up to 12 months 0.00 0.00

- over 12 months 0.00 0.00

b due to Faxes, subsidies, customs _duty, social security and 126,986.45 70.315.06
health insurance and other benefits

¢ |due to tangible fixed assets and intangible assets 0.00 0.00

d |other 86.99 45.90

e |claimed at court 0.00 0.00

Il | Short-term investments 49,236,783.91 74,637,094.27

1 | Short-term financial assets 49,236,783.91 74,637,094.27

a |inrelated parties 48,790,307.99 0.00

- shares 0.00 0.00

- other securities 0.00 0.00

- originated loans 0.00 0.00

- other short-term financial assets 48,790,307.99 0.00

b |in other entities 0.00 0.00

- shares 0.00 0.00

- other securities 0.00 0.00

- originated loans 0.00 0.00

- other short-term financial assets 0.00 0.00

¢ |cash and other pecuniary assets 446,475.92 74,637,094.27

- cash in hand and at bank 446,475.92 74,637,094.27

- other cash 0.00 0.00

- other pecuniary assets 0.00 0.00

2 | Other short-term investments 0.00 0.00

IV | Short-term prepayments 6,685.08 4,811.40

TOTAL ASSETS

7,569,640,669.09

7,594,704,154.26
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Iltem

As of As of
1 December 2009 | 31 December 2008
in PLN in PLN
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EQUITY
Share capital

Called up share capital (negative value)

Own shares (negative value)
Supplementary capital
Revaluation reserve

Other reserve capitals
Previous year profit (loss)
Net profit (loss)

Write-offs on net profit during the financial year
(negative value)

LIABILITIES AND PROVISIONS FOR LIABILITIES
Provisions for liabilities

Provision for deferred income tax

Provision for retirement and similar benefits

- long-term

- short-term

Other provisions

- long-term

- short-term

Long-term liabilities

To related parties

credit facilities and loans

arising from issuance of debt securities

other financial liabilities (including finance lease liabilities)
due to tangible fixed assets and intangible assets
other

To other entities

credit facilities and loans

arising from issuance of debt securities

other financial liabilities (including finance lease liabilities)
due to tangible fixed assets and intangible assets
other

Short-term liabilities

To related parties

trade liabilities, maturing:

- up to 12 months

- over 12 months

credit facilities and loans

arising from issuance of debt securities

other financial liabilities (including finance lease liabilities)
due to tangible fixed assets and intangible assets
other

To other entities

credit facilities and loans

arising from issuance of debt securities

other financial liabilities

trade liabilities, maturing:
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7,568,929,464.74
7,519,861,158.00

0.00

0.00
18,132,828.85
0.00
0.59
0.00
57,509,730.34

(26,574,253.04)

711,204.35
57,039.14
57,039.14

0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
508,965.21
3,239.23
3,239.23
3,239.23
0.00
0.00
0.00
0.00
0.00
0.00
505,725.98
0.00
0.00
0.00
408,816.85

7,593,891,808.04
7,519,861,158.00

0.00

0.00
0.00

0.00

0.59
(152,629,711.14)
226,660,360.59

0.00

812,346.22
16,433.00
16,433.00

0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00

633,827.13
73,254.69
73,254.69
73,254.69

0.00
0.00
0.00
0.00
0.00
0.00
560,572.44
0.00
0.00
0.00
518,537.81




ltem As of As of
1 December 2009 | 31 December 2008
in PLN in PLN

- up to 12 months 381,343.15 518,537.81

- over 12 months 27,473.70 0.00

e |advances received for deliveries 0.00 0.00
f | bill-of-exchange liabilities 0.00 0.00
g |tax, customs duty, insurance and other liabilities 91,680.09 42,033.86
h | payroll liabilities 5,005.04 0.77
i | due to tangible fixed assets and intangible assets 0.00 0.00
j |other 224.00 0.00
3 | Special funds 0.00 0.00
IV |Accruals 145,200.00 162,086.09
1 | Negative goodwill 0.00 0.00
2 | Other accruals 145,200.00 162,086.09
- long-term 0.00 0.00

- short-term 145,200.00 162,086.09

TOTAL LIABILITIES AND EQUITY

7,569,640,669.09

7,594,704,154.26
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STATEMENT INCLUDING INFORMATION ON ACCOUNTING POSITION OF

APPENDIX 5C TO THE MERGER PLAN

PGE GORNICTWO | ENERGETYKA S.A. WITH ITS REGISTERED OFFICE IN tODZ AS OF 1°7
DECEMBER 20009.

The Management Board of PGE Gornictwo i Energetyka S.A. with its registered office in t6dz
declares, that as of 1st December 2009 the accounting position of the Company is as follows:

Balance sheet of PGE Goérnictwo i Energetyka S.A. as of 1st December 2009 in PLN.

ltem As of As of
1 December 2009 31 December 2008
in PLN in PLN

A | NON-CURRENT ASSETS 5,121,032,060.84 5,121,386,410.03
| |Intangible assets 4,012,781.29 3,151,419.69
1 |R&D expenses - -
2 | Goodwill - -
3 | Other intangible assets 4,012,781.29 3,151,419.69
4 | Advances for intangible assets - -
Il | Tangible fixed assets 7,306,533.80 8,497,550.86
1 |Fixed assets 6,905,208.23 6,358,267.90
a |land (including right to perpetual usufruct) - -
b buildings, premises, civil and water engineering

structures 285,325.18 403,394.21
¢ |technical equipment and machines 5,987,837.82 4,842,532.96
d | vehicles 555,251.19 1,004,831.99
e | other fixed assets 76,794.04 107,508.74
2 | Fixed assets under construction 401,325.57 2,139,282.96
3 Advances_ for fixed assets under

construction - -
Il |Long-term receivables - -
1 | from related parties - -
2 | from other entities - -
IV |Long-term investments 5,109,165,130.00 5,109,165,130.00
1 |Real property - -
2 |Intangible assets - -
3 |Long-term financial assets 5,109,165,130.00 5,109,165,130.00
a |inrelated parties 5,109,165,030.00 5,109,165,030.00

- shares 5,109,165,030.00 5,109,165,030.00

- other securities - -

- originated loans - -

- other long-term financial assets - -
b |in other entities 100.00 100.00

- shares 100.00 100.00

- other securities - -

- originated loans - -

- other long-term financial assets - -
4 | Other long-term investments - -
V |Long-term prepayments 547,615.75 572,309.48
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Deferred tax assets

Other prepayments

CURRENT ASSETS

Inventory

Materials

Semi-finished products and work in progress
Finished products

Goods

Green certificates issued under certificates of
origin

Advances for deliveries

Short-term receivables

Receivables from related parties

trade receivables, maturing:

- up to 12 months

- over 12 months

due to tangible fixed assets and intangible
assets

other

Receivables from other entities

trade receivables, maturing:

- up to 12 months

- over 12 months

due to taxes, subsidies, customs duty, social
security and health insurance and other benefits
due to tangible fixed assets and intangible
assets

other

claimed at court

Short-term investments

Short-term financial assets

in related parties

- shares

- other securities

- originated loans

- other short-term financial assets

in other entities

- shares

- other securities

- originated loans

- other short-term financial assets

cash and other pecuniary assets

- cash in hand and at bank

- other cash

- other pecuniary assets

Other short-term investments
Short-term prepayments

547,615.75

103,831,524.47
2,338,985.90
2,338,985.90

1,738,371.52
814,107.11
814,107.11
814,107.11

924,264.41
294,620.18
294,620.18

615,499.00

10,545.27
3,599.96
98,602,886.93
98,602,886.93
74,857,824.56

74,857,824.56

23,745,062.37
39,210.19
23,705,852.18

1,151,280.12

572,309.48

92,910,603.14
1,102,075.66
1,102,075.66

6,268,567.06
5,369,895.63
5,369,895.63
5,369,895.63

898,671.43
54,092.43
54,092.43

517,817.00

326,762.00
84,764,590.93
84,764,590.93
49,920,305.00

49,920,305.00

34,844,285.93
46,000.43
34,798,285.50

775,369.49

TOTAL ASSETS

5,224,863,585.31

5,214,297,013.17
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Item

As of As of
1 December 2009 31 December 2008
in PLN in PLN
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EQUITY
Share capital

Called up share capital (negative value)

Own shares (negative value)
Supplementary capital

Revaluation reserve

Other reserve capitals

Previous year profit (loss)

Net profit (loss)

Write-offs on net profit during the financial
year (negative value)

LIABILITIES AND PROVISIONS FOR
LIABILITIES

Provisions for liabilities

Provision for deferred income tax
Provision for retirement and similar benefits
- long-term

- short-term

Other provisions

- long-term

- short-term

Long-term liabilities

To related parties

credit facilities and loans

arising from issuance of debt securities

other financial liabilities (including finance lease
liabilities)

due to tangible fixed assets and intangible
assets

other

To other entities

credit facilities and loans

arising from issuance of debt securities

other financial liabilities (including finance lease
liabilities)

due to tangible fixed assets and intangible
assets

other

Short-term liabilities

To related parties

trade liabilities, maturing:

- up to 12 months

- over 12 months

credit facilities and loans

arising from issuance of debt securities

other financial liabilities (including finance lease
liabilities)

due to tangible fixed assets and intangible
assets

other
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5,216,045,380.95
3,827,809,700.00

1,277,069,009.48

222,173,152.77

(111,006,481.30)

8,818,204.36
2,321,178.32
131,393.46

2,189,784.86

2,189,784.86

6,030,558.77
1,727,007.87
1,501,750.07
1,501,750.07

225,257.80

5,202,487,856.83
3,827,809,700.00

1,344,611,603.82

7,241,855.15

22,824,697.86

11,809,156.34
807,693.53
195,056.98

612,636.55
612,636.55
211,650.92
211,650.92

211,650.92

9,747,906.32
641,910.68
285,223.26
285,223.26

218,362.84

138,324.58
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To other entities

credit facilities and loans

arising from issuance of debt securities
other financial liabilities

trade liabilities, maturing:

- up to 12 months

- over 12 months

advances received for deliveries
bill-of-exchange liabilities

tax, customs duty, insurance and other liabilities
payroll liabilities

due to tangible fixed assets and intangible
assets

other

Special funds

Accruals

Negative goodwill

Other accruals

- long-term

- short-term

4,273,455.70

474,492.55
474,492.55

1,287,370.50
743,745.93

1,377,588.95
390,257.77
30,095.20
466,467.27

466,467.27

466,467.27

9,101,058.79

4,967,734.38
4,967,734.38

1,381,974.85
1,054,135.66

1,578,876.87
118,337.03
4,936.85
1,041,905.57

1,041,905.57

1,041,905.57

TOTAL LIABILITIES AND EQUITY

5,224,863,585.31

5,214,297,013.17
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