Justification for the proposed amendments to the Company's
Articles of Association



Polski Koncern Naftowy ORLEN
Spotka Akcyjna

Ordinary General Meeting of Shareholders of
Polski Koncern Naftowy ORLEN S.A.

Dear Sir or Madam,

Hereby we would like to inform you that the agenda of the Ordinary General Meeting of
Shareholders includes an item that refers to amendments to the Company’s Articles of
Association. In this regard, the proposed amendments relate to two areas, i.e. indication in
the Company's Articles of Association the possibility of participating in general meetings by
means of electronic communication and deletion of § 9a regarding the function of the

Observer.

|. Participation in the General Meeting by means of electronic communication

Draft amendment to the Company’s Articles of Association aimed at enabling the Company’s
Shareholders to participate in the General Meeting by means of electronic communication
was already the subject of the Ordinary General Meeting held on 29 June 2011. Shareholders
did not accept the proposal presented then.

On 31 August 2011, thus after the Ordinary General Meeting of Shareholders dealing with
this issue, the Warsaw Stock Exchange Supervisory Board decided by resolution No.
15/1282/2011 to amend point 10 of chapter IV of the Code of Best Practice for WSE Listed
Companies, resolving that a company should enable its shareholders to participate in a
general meeting by means of electronic communication as from 1 January 2013, and not from
1 January 2012, as initially assumed.

Currently, pursuant to the amended Best Practices of Companies Listed on the Warsaw
Stock Exchange, a company should enable its shareholders to participate in a general

meeting by means of electronic communication, which include:

a) real-time transmission of the General Shareholders Meeting,
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b) real-time two-way communication enabling shareholders to address the General
Shareholders Meeting from a remote location other than the venue of the General
Shareholders Meeting,

c) exercising the voting right in person or through a proxy during the General
Shareholders Meeting.

Pursuant to Article 406 (5) § 1 of the Commercial Companies Code, the Company’s Articles
of Association need to be adequately amended in order to allow for participation in the
General Shareholders Meeting in the manner specified hereinabove.

Taking the foregoing into account, the Management Board proposes again to introduce the
relevant amendments to the Company’s Articles of Association, which will enable
shareholders to participate in the General Shareholders Meeting by means of electronic
communication. The proposed amendments are based on two assumptions:

- firstly, that participation in the General Shareholders Meeting via the Internet will be possible
not earlier than on 1 January 2013, in accordance with the amendment to the Best
Practices,

- secondly, such form of participation in the Meeting will be accepted, provided that the
Management Board takes a relevant decision in this scope and informs the shareholders
about the said decision in the notice convening the General Shareholders Meeting. The
decision of the Management Board in this scope will be taken before each General Meeting
of the Company.

The proposed amendment to the Company’s Articles of Association in the abovementioned

scope results from the fact that PKN ORLEN S.A., observing the Best Practices of

Companies listed on the Warsaw Stock Exchange and taking into account the amended

recommendations of the WSE, intends to allow the Shareholders to decide whether such

form of participation in the General Meeting is significant from their point of view and whether
the Company’s Shareholders will perceive such form of participation in the General Meeting
as an alternative manner of participation in the General Meetings.

Il. Observer

Moreover, as pursuant to the Act of 18 March 2010 on Specific Competences of the Minister

Competent for the State Treasury and their Application in Certain Commercial Law
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Companies or Capital Groups Operating in Power Sector, Crude Oil Sector and Gas Fuel
Sector (Journal of Laws /Dz.U./ of 2010, No. 65, item 404) the Golden Veto Act introducing
the function of the Observer ceased to have effect, the Company's Management Board
proposes to delete from the Articles of Association the provisions of § 9a. The Company's
Management Board at the Ordinary General Meeting held on 25 June 2010 already proposed
this amendment to the Shareholders. However, the Ordinary General Meeting did not accept

this amendment.

Now the Company’s Management Board proposes again to delete from the Articles of
Association § 9a regarding the function of the Observer. Amendment of the generally
applicable provisions and appointment in the Company of the Representative for Critical
Infrastructure resulted in smooth replacement of the institution of the Observer with the
institution of the Representative for Critical Infrastructure. Therefore, it is no longer necessary
to keep the function of the Observer in the Company’s Articles of Association and keep

references in the Articles of Association to the rules governing the said function.

As the proposed amendments to the Company’s Articles of Association are not numerous,
the Company’s Management Board applies to the Ordinary General Meeting of Shareholders
for adoption of the unified text of the Company’s Articles of Association.
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