JUSTIFICATION
of the draft resolutions of the Extraordinary General Meeting of Grupa LOTOS S.A.
of November 25", 2014

Re: Item 5 of the agenda.
Provision of consent to the sale of the perpetual usufruct of land property to LOTOS
Asfalt Sp. z 0.0.

As part of the LOTOS Group strategy for technological development of the Gdansk refinery,
aimed chiefly at increasing the depth of conversion, the Company’s Management Board has
resolved to commence construction of a coking unit under the ‘EFRA - Effective Refining’
project.

Based on the project scenario, the project financing is to be provided, and major part of the
work is to be executed by LOTOS Asfalt Sp. z 0.0., a subsidiary of Grupa LOTOS S.A., with
least involvement of Grupa LOTOS S.A. in the project financing and execution. Designation
of LOTOS Asfalt to execute the EFRA project is in line with the assumptions of business and
capital restructuring at the LOTOS Group.

The investment project is to be carried out on six plots of land which are presently held in
perpetual usufruct by Grupa LOTOS S.A. Therefore, in order to continue its execution, it is
necessary to ensure that LOTOS Asfalt Sp. z 0.0. has the legal title to this land. Sale of the
perpetual usufruct rights to LOTOS Asfalt by Grupa LOTOS S.A. is considered the optimum
solution for transferring the title, and was approved by the bank consortium financing the 10+
Programme. The plots of land, which are part of the refinery's main premises, served as
security for credit facilities contracted with banks to finance the 10+ Programme. In addition,
they will be encumbered with mortgages as a form of security for the institutions financing the
EFRA Project, which is a common practice in the financing of such projects.

The value of perpetual usufruct of the land plots with the numbers:
- 75/55 - the planned site of a delayed coker unit (DCU) and a desulfurisation unit for

gasoline from the CNHT unit,
75/54 - the planned site of a coke storage and handling facility CS-LF,
75/56 — the planned site of the HGU llI unit,
75/59 - the planned site of the main transformer station (GPZ4) and the S41
substation,
75/63 - the planned site of reserv0|rs of coking products (LA),

and a total area of 39,710.00 m?, was estimated by Andrzej Zakrzewski, independent

property appraiser, at PLN 7,913, 924 00.

Re: Item 6 of the agenda.
Provision of consent to the sale of the organised part of the Grupa LOTOS S.A.
company in the form of a fuel depot in Poznan.

As part of the reorganisation of infrastructure and logistics assets, implemented under the
2013-2015 Efficiency and Growth Programme, the Management Board has resolved that the
Poznan fuel depot, modernised and placed in service earlier this year, will be transferred to
LOTOS Terminale. The project is consistent with the adopted business model, which
envisages consolidation of all fuel depots within a single company, LOTOS Terminale,
established on the basis of LOTOS Czechowice S.A., which acquired the fuel depots in
Piotrkéw Trybunalski and Rypin from Grupa LOTOS S.A. in 2013.

In line with the objectives of the adopted business model, LOTOS Terminale S.A. will
ultimately take over all fuel storage and distribution assets, now distributed across several
LOTOS Group S.A. companies (except for the assets located in the Gdansk refinery and
owned by Grupa LOTOS S.A).



Therefore, the organised part of business comprising the Poznan fuel depot will be spun off
from Grupa LOTOS S.A. and transferred to the logistics company specified above. The
company will be largely formed on the basis of the assets and staff of the fuel depot located
at ul. Gtogowska 218 in Poznah.

The valuation of the organised part of business was prepared by O.M. Finance Sp. z 0.0. of
Gdansk, a consultancy.



