Annual General Assembly
of Orange Polska S.A.
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TRANSLATION

Attachment to the rasolution no. 32/14

of Orange Polska S.A. Management Board
dated 10.03.2014

Announcement of the Management Board of Orange Polska on the Annual General
Assembly

l. Date time and venue of the Annual General Assembly and detailed Agenda

The Managemeni Board of Orange Polska Spdlka Akcyjna (hereinafter referred to as Orange Polska S.A. or
the Company) with its registered seat in Warsaw, entered in the companies’ register maintained by the
Regional Court for the Capital City of Warsaw, 12th Business Division of the National Court Register, under
the number 0000010881, acting pursuant to provisions of article 399 § 1 of the Commercial Companies Code
and § 12 clause 2 of the Articles of Association of Crange Polska S.A., convenes the Annual General
Assembly to be held on April 10, 2014, 10:00 a.m., in Warsaw, in the premises of Orange Polska Spdtka
Akcyjna building at Aleje Jerozolimskie 160, building E, ground floor, the conference hall - K/CK..

Agenda:

1)
2)
3)
4)
5)
6)

Opening of the Assembly;

Election of the Chairman;

Statement that the Assembly is valid and capable to adopi resclutions;

Adoption of the agenda;

Election of the Scrutiny Commission;

Review of:

g the Management Board Report on the Orange Polska S.A. operations and the Company Financial
Statements for the financial year 2013,

b) the Management Board's motion concerning distribution of the Orange Polska S.A. profit for the
financial year 2013,

c) the Supervisory Board Report on assessment of the Management Board Report on the Orange Polska
S.A. operations, the Financial Statements for the financial year 2013 and the Management Board
motion on distribution of the Company’s profit,

d} the Management Board Report on the operations of the Orange Polska Group and the consolidated
Financial Statements for the financial year 2013,

g) the Supervisory Board Report on assessment of the Management Board Report on the operations of
the Orange Polska Group and the consolidated Financial Statements for the financial year 2013,

fi report on the Supervisory Board’s activities and concise assessment of the Company’s in 2013.

Review of:

a) the Management Board Report on the “Polska Telefonia Komérkowa — Centertel” sp. z 0.0. operations
and the Company Financial Statements for the financial year 2013,



b) the Management Board's motion concerning distribution of the "Polska Telefonia Komorkowa -
Centertel” sp. z 0.0. profit for the financial year 2013,

c) the Supervisory Board Report on assessment of the Management Board Report on the "Polska
Telefonia Komdrkowa — Centertel” sp. z 0.0. operations, the Financial Statements for the financial year
2013 and the Management Board motion on distribution of the Company’s profit,

Review of:

a) the Management Board Report on the Orange Polska sp. z 0.0. operations and the Company Financial
Statements for the financial year 2013,

b) the Management Board's motion concerning coverage of the Orange Polska sp. z 0.0 loss for the
financial year 2013,

¢} the Supervisory Board Report on assessment of the Management Board Report on the Crange Polska
sp. Z 0.0. operations, the Financial Statements for the financial year 2013 and the Management Board
motion con coverage of the Company's loss,

Adoption of the following resolutions:

a) approval of the Management Board Report on the Orange Polska S.A, activity in the financial year
2013,

b) approval of the Orange Polska S.A. Financial Statements for the financial year 2013,

¢} distribution of the Crange Polska S.A. profit for the financial year 2013,

d) approval of the Management Board Report on the operations of Orange Polska Group in the financial
year 2013,

g) approval of the consolidated Financial Statements for the financial year 2013, and

) granting approval of performance of their duties as members of the Orange Polska S.A. bodies in the
financial year 2013,

g) approval of the Management Board Report on the "Polska Telefonia Komdrkowa — Centartel” sp. z 0.0.
activity in the financial year 2013,

h) approval of the “Polska Telefonia Komdrkowa — Centeriel” sp. z 0.0 Financial Statements for the
financial year 2013,

) distribution of the “Polska Telefonia Komdrkowa — Ceniertel” sp. z 6.0 profit for the financial year 2013,

) granting approval of performance of their duties as Management Board members of the "Polska
Telefonia Komdrkowa — Centertel” sp. z 0.0 in the financial year 2013,

K) approval of the Management Board Report on the Orange Polska sp. z 0.0. activity in the financial year
2013,

) approval of the Orange Polska sp. z o.o. Financial Statements for the financial year 2013,

) coverage of the Orange Polska sp. z 0.0. loss for the financial year 2013,

n} granting approval of performance of their duties as Management Board members of the Orange Polska
sp. z 0.0. in the financial year 2013,

10)Changes in the Supervisory Board's composition,

11)Closing of the Assembly.



Il. Informaticn on participation rights in the General Assembly of Orange Polska S.A. (‘GA")

1. Sharehclder's right to request for certain issues to be put on the General Assembly's agenda and to
table drait resolutions

1)

Pursuant tc art. 401 § 1 of the Commercial Companies Code, the Shareholder or Shareholders
representing at least 5% of the share capital have the right to put issues on the GA agenda. The
request shall coniain the following:

a) the justification or a draft resolution on the proposed item,

b) an updated office copy of the entries in the companies' register or any other equivalent
document confirming representation to act in the petitioner's name - regards the shareholders
that ars legal persons or entities that have no legal personality,

¢) a document confiming ownership of such number of shares that authorises to place the
request.

The request shall be filed with the Management Board in writing at the Company's registered office
at Al Jeroczolimskie 160, 02-326 Warsaw, or send it by e-mal to the address
pelromocnictwo. wza@orange.com (pdf file), at least 21 days prior to the date of the General
Assembly, i.e., on March 20, 2014 at the latest.

Pursuant to art. 401 § 4 of the Commercial Companies Code, the Shareholder or Shareholders
reprasenting at least 5% of the share capital and authorised to participate in the GA have the right
to table draft resolutions on issues on the GA agenda or those {0 be put on the agenda. The drafts
shall be filed with the Management Board in writing at the Company's registered office at Al
Jerozolimskie 160, 02-326 Warsaw, or send i by emal to the address
pelnomochnictwo.wza@orange.cam {pdf file), not later than 3 days prior to the GA, i.e., on April 7,
2014 at the latest. The request with the draft resolution shall be accompanied by the documents
mentioned in 1b} and 1c).

Pursuant to art. 401 & 5 of the Commercial Companies Code, each Shareholder authorised to
participate in the GA may, during the GA, table draft resclutions on the issues that have been put on
the agenda.

2. Exercise of their voting right by the proxy holder

1)

A Shareholder being natural person may participate in the GA and exercise his/her voting right in
person or by a proxy holder.

A Shareholder not being natural perscn may paricipate in the GA and exercise its voting right
through a person authorised to make statements of will in its name or by a proxy holder,

The proxy shall be made in writing, otherwise null and void, and it shall be appended to the GA
minutes or made in electronic form. The form of the proxy authorising to exercise the voting right by
a proxy holder is available at the Company’s web side www.orange.plfinvestors.

Orange Polska S.A. shall be notified about a proxy in electronic form at least 3 days prior to the GA,
i.e., on April 7, 2014 at 4 p.m. at the latest by e-mail at pelnomocnictwo. wza@orange.com by



5)

6)

8)

sending a scan of proxy signed by the Shareholder or, in case of shareholders other than natural
persons, by persons authorised to reprasent such Shareholder.

Orange Polska S.A. shall take relevant steps to identify the Shareholder and the proxy holder in
order to verify the validity of the proxy made in electronic form, The verification may mean a
feedback by e-mail or by telephone asking the Shareholder and/or the proxy holder to confirm the
representation and the scope of the proxy. Orange Polska S.A. thereby represents that any failure to
respond to such verification shall be treated as failure to grant proxy and shall give grounds for such
proxy holder 1o be denied access to the GA.

The right to represent a Sharehclder not being a natural person shall be derived from an office copy
of the relevant register (placed in original or in a copy confirmed by notary) or from the proxy, to be
presented when checking the aitendance list. A person/persons granting proxy on behalf of the
Shareholder that is not natural person shall by entered in the updated office copy of the relevant
register.

A management board member and an smployee of the Company may aci as proxy holders at the
General Assembly. If a management board member or a supervisory board member or an employee
of the Company or a member of a subsidiary’s bodies or its employee is a proxy holder at the
General Assembly, the proxy may authorise to represent exclusively at a single General Assembly.

The proxy holder, referred to in item 6) shall notify the Shareholder about any circumstances that
indicate or may indicate a conflict of interest. Further representation shall be forbidden.,

The proxy holder, referred to in item &) shall vote in line with the instructions received from the
Shareholder.

The possibility and mode of participating in the General Assembly by means of electronic
communication

The Company does not alow for participation in the General Assembly by means of electronic
communication.

The method of speaking at the GA by means of electronic communication

The Company does not allow for spesking at the General Assembly by means of electronic
communication.

The procedure for casting votes by correspondence or by electronic means

The Company does not allow for executing the voting right by correspondence or by means of electronic
communication.

The record date

March 25, 2014 shall be the record date.



7. The right to participate in the General Assembly

1)

Only the persons being Orange Polska S.A. shareholders as of the record date, i.e., March 25,
2014, shall have the right to participate in the General Meeting. Personal certificate of entitlement to
attend the General Mesting is issued by the eniity operating a securities account, not later than in
the first business day after the day of registration, i.e. March 26, 2014.

The list of Sharsholders authorised fo participate in the General Assembly shall be made pursuant to
the data received from the National Securities Depository (KDPW). 1t is however recommeanded that
the Shareholders had bearer certificates of their right to participate in the General Assembly issued
by the entity maintaining the securities account.

Shareholders shall be allowed to take part in the GA on producing their identity document, while
proxy holders shall be allowed to take part in the GA on producing their identity document and the
proxy made in writing or by electrenic means. Representatives of legal persons or entities not having
legal personality shall additionally produce updated office copies of relevant registers with persons
authorised to represent the entitiss entered in it.

lll. Access to documentation

1}

Any information and documents to be presented to the Gensral Assembly together with draft
resolutions, shall be placed at the Company's web side www.orange.pl/investors beginning on the
day the Gensral Assembly has besn convened.

Beginning on April 3, 2014, a Shareholder shall have the right to request a copy of motions on the
issuss on agenda.






point 6.

of the meeting agenda

Review of:

a)

c)

the Management Board Report on the Orange Polska S.A. operations and the Company Financial
Statements for the financial year 2013,

the Management Board's motion concerning distribution of the Orange Polska S.A. profit
for the financial year 2013,

the Supervisory Board Report on assessment of the Management Board Report on the Orange
Polska S.A. operations, the Financial Statements for the financial year 2013 and the Management
Board motion on distribution of the Company’s profit,

the Managerment Board Report on the operations of the Orange Polska Group and the consolidated
Financial Staterments for the financial year 2013,

the Supervisory Board Report on assessment of the Management Board Report on the operations
of the Orange Polska Group and the consolidated Financial Statements for the financial year 2013,

report on the Supervisory Board's aciivities and concise assessment of the Company's in 2013,






TRANSLATION

resolution no. 14/14

of Orange Polska S.A. Management Board

dated 11.02.2014

on  approval of the Management Board's report on the activity of Orange Polska S.A. Company's in the financial
year 2013 and IFRS financial statements for 2013

On the basis of art. 49 and 52 of the Accountancy Act and § 6 clause 3 item 14 of Orange Polska S.A.
Management Board Regulations, constituting an attachmeni to the resclution No. 110/0/12 of TPSA
Management Board dated 14.11.2012 ( with later edited) the following resolution is hereby adopied:

§1

Crange Polska SA Management Board approves the Management Board repert on the Orange Polska S.A.
Company's activity in 2013.

§2

Orange Polska SA Management Board accepts the Orange Polska S.A. Company's IFRS financial
statements for the financial year 2013 including:

1) balance sheet as at 31.12.2013, with the balance sheet total of PLN 25 180 million {in words: PLN
twenty five billion one hundred eighty million),

2) profit and loss account for 2013 showing a net profit of PLN 1 428 million (in words: PLN one billion
four hundred twenty eight million},

3) change in equity for 2013 showing a increase in equity by PLN 789 million (in words: PLN seven
hundred eighty nine million),

4) cash flow account showing a decrease in net cash and cash equivalents by PLN 50 million (in words:
PLN fifty million},

5} notes to the financial statement.

§3

The reports and statements, referred to in § 1 and § 2, have been included in attachment 1.



§4

1. Orange Polska SA Management Board decides to move to the Annual General Meeting a moiion for
consideration and approval of the report and statements, referredto in § 1 and § 2.

2. Orange Polska SA Management Board decides to submit for evaluation to the Supervisory Board the
report and statements, referred toin § 1 and § 2 for evaluation.

3. The draft of relevant Annual General Mesting resolutions have been included in attachments 2 and 3.

§5

The resolution comes into force on the day of its adoption.



the Management Board’s report
on the activity of the Orange Polska S.A.
and the financial statements

for the year ended 31 December 2013

(separate document)






TRANSLATION

resolution no. 25/0/14

of Orange Polska S.A. Management Board
Adopted by correspondence

asof 05.03.2014

on the Management Board’s motion on distribution of the Company's Orange Polska S.A. profit for the financial year
2013

On the basis of § 25 clause 4 of Orange Polska S.A. Articles of Association the following resolution is hereby
adopted:

§1

Orange Polska S.A. Management Board adopts the following motion on distribution of the Company's
Orange Polska S.A. net profit for the year 2013 of PLN 1,427,661,807.86 (in words: one billion four hundred
and twenty seven million six hundred and sixty one thousand eight hundred and seven zlotys 86/100):

1)

For a dividend - PLN 656,178,739.50 (in words: six hundred and fifty six million one hundred and
seventy eight thousand seven hundred and thirty nine zlotys 50/100),
The amount of dividend shall be PLN 0.50 (in words: fifty groszy) for each entitled share.

Supplementary capital - PLN 742,929,832.21 (in words: seven hundred and forty two million nine
hundred and twenty nine thousand eight hundred and thirty two zlotys 21/100),

To the reserve capital - 28,56563,236.15 {in words: twenty eight million five hundred and fiity three
thousand two hundred and thirty six zlotys 15/100).

§2

Orange Polska S.A, Management Board decides to move to the Annual General Meeting a motion on
distribution of the Company’'s net profit for 2013, referred to in § 1.

Crange Polska S.A. Management Board decides to submit to the Supervisory Board a motion, referred
toin § 1 for evaluation.

Draft of the relevant Annual General Meeting resolution has been included in attachment to the present
resolution.

§3

The resolution comes into force on the day of its adoption.






resolution no. 11/14

of the Supervisory Board
of Orange Polska S.A.

dated 17 March 2014

on adoption of the report on evaluation of the Management Beard's report on the Company’s activity, the financial
statements and the Management Board's motion on the distribution of the Company’s profit for the financial year 2013

Pursuant to article 382 § 3 of the Commercial Companies Code and § 23.2.1-3 of the Articles
of Association of Orange Polska SA (hereinafter referred to as the Company), the following s resclved:

§1
The Supervisory Board adopts the report from results of evaluation of:

- the Management Board’s report on the Company's activity in 2013,
- the Company's IFRS financial statements for the financial year 2013, and

- the Management Board’s motion on distribution of the Company's profit for 2013,

included in attachment hereto, and decides to submit this report to the Annual General Assembly.

§2
The resolution shall enter into jorce upon adoption.

Maciej Witucki
Andrze] K. KoZmiriski
Benoit Scheen

Marc Ricau

Timothy Boatman
Henryka Bochniarz
Jean-Marie Culpin
Eric Debroeck
Mirostaw Gronicki
Stawomir Lachowski
Marig-Christine Lambert
Pierre Louette
Gervais Pellissier
Gérard Ries

Wiestaw Roztucki
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Attachment
to the Supenisory Board Resolution
No. 11/14 dated March 17, 2014

REPORT
of Orange Polska S.A. Supervisory Board

on evaluation of the Management Board Report on the Company’s activity, the financial statements and
the Management Board's motion on the distribution of the Company's profit for the financial year 2013

The Company's Supervisory Board, acting pursuant fo provisions of arficle 382 § 3 of the Commercial

Companies Code and § 23.2.1-3 of the Company’s Articles of Association, has examined and evaluated
the following documents:

a) the Management Board's report on the Company's activity in 2013;
b) the Company's IFRS financial statements for the financial year 2013 including:

1) balance sheet as at 31.12.2013, with the balance sheet total of PLN 25 180 million (in words:
PLN iwenty five bilion one hundred eighty million),

2) profit and loss account for 2018 showing a net profit of PLN 1 428 million {in words: PLN one
billion four hundred twenty eight million),

3) change in equity for 2013 showing an increase in equity by PLN 789 million {in words: PLN seven
hundred sighty nine million),

4) cash flow account showing a decrease in net cash and cash eguivalents by PLN 50 million
(in words: PLN fifty million},

5) notes to the financial statement.

¢) Resolution No. 14/14 of the Company's Management Board dated February i1, 2014 on approval
of the Managemeni Board’'s report on the Company's activity in 2013 and the IFRS financial
statements for the financial year 2013;

d) Resolution No. 25/0/14 of the Company's Management Board dated March 5, 2014
on Management Board's motion on distribution of the Company’s profit for 2013,

Having analysed the above meniioned documents and taking inio consideration the opinion and report
of an independent auditor on examination of Orange Polska S.A. financial statements for the year
as at December 31, 2013, the Supervisory Board states as foliows:

The Management Board report on the Company's activity and the financial statements for the financial
year 2013 are in compliance with the bocks and documents, and remain in conformity with the factual
status and mandatory legal provisions.

The Supervisory Board recommends the Annual General Assembly:

— to approve the Management Board's report on the Company’s activity in 2013 and the financial
statements for the financial year 2013;

— to adopt a resolution on distribution of the Company's profit for the financial year 2013 according
to the motion of the Management Board included in the resolution 25/0/14;

— to grant approval of the performance by the members of the Management Board of their duties
in 2013,






TRANSLATION

resolution no. 15/14

of Orange Polska SA Management Board

dated 11.02.2014

on approval of the Management Board report on the aclivity of Orange Polska Group in the financial year 2013
and IFRS consolidated financial statements for 2013

On the basis of art. 55 of the Accountancy Act and § 6 clause 3 item 14 of Orange Polska SA
Management Board Regulations, constituting an attachment to the resolution No. 110/0/12 of TP SA
Management Board dated 14.11.2012 (with later edited) the following resolution is hereby adopted:

§1

Orange Polska SA Management Board approves the Management Board report on the activity of Orange
Polska Group in the financial year 2013.

§2
Orange Polska SA Management Board approves the IFRS consolidated financial statements for 2013

that include:

1) consolidated balance sheet as at 31.12.2013, showing the balance sheet total of PLN
22 802 million {in words: PLN twenty two billion eight hundred two milliony),

2) consolidated profit and loss account for 2013 showing consolidated a net profit after taxation of
PLN 294 million (in words: PLN two hundred ninety four million), including a net profit attributable to
equity holders of Orange Polska S.A. of PLN 294 million (in words: PLN two hundred ninety four
million),

3) changes in total consclidated equity for 2013 showing a decrease in total consolidated equity by
PLN 327 million (in words: PLN three hundred twenty seven million), including a decrease of equity
attributable to equity holders of Orange Polska S.A. by PLN 327 milion {in words: PLN three
hundred twenty seven million},

4)  consolidated cash flow statement showing a decrease in net cash and cash equivalents by PLN
208 million (in words: PLN two hundred eight million},

5) notes to consolidated financial statement.

§3

The reports and statements, referred to in § 1 and § 2, have been included in attachment 1.



§4

1. Orange Polska SA Management Board decides to move to the Annuat General Meeting a motion vor
consideration and approval of the report and statements, referredtoin § 1 and § 2.

2. Orange Polska SA Management Board decides to submit for evaluation to the Supervisory Board the
report and statements, referred to in § 1 and § 2 for evaluation.

3. The drafts of relevant Annual General Meeting resolutions have been included in attachments 2 and
3.

§5

The resolution comes inte force on the day of its adeoption.



the Management Board’s report
on the activity of the Orange Polska Capital Group
and the consolidated financial statements

for the year ended 31 December 2013

{separate document)






resolution no. 12/14

of the Supervisory Board
of Orange Polska S.A.

dated 17 March 2014

on adoption of the report on evaluation of the Management Beoard's report on the activity of Orange Polska Group and
the consolidated financial statements for the financtal year 2013

Pursuant to article 382 § 3 of the Commercial Companies Code and § 23.2.1-3 of the Articles
of Association of Crange Polska SA (hereinafter referred to as the Company), the following is resolved:

§1

The Supervisory Board approves the report on evaluation of the Management Board's report on the activity
of Orange Polska Capital Group and IFRS consolidated financial statements for the financial year 2013,
included in attachment hereto, and decides o submit this report to the Annual General Assembly.

§2
The resolution shall enter into force upon adoption.
1. Macigj Witucki
2. Andrze] K. Kozminski
3. Bencit Scheen
4, Marc Ricau
5. Timothy Boatman
6. Henryka Bochniarz
7. Jean-Marie Culpin
8. Eric Debroeck
Q. Mirostaw Gronicki
10. Stawomir Lachowski
i, Marie-Christine Lambert
12. Pierre Louette
13. Gervais Pellissier

14. Gérard Ries
15. Wiestaw Roztucki






Aftachment

to the Supervisory Board Resolution
No. 12/13 dated March 17, 20714

REPORT
of Orange Polska SA Supervisory Board

on evaluation of the Management Board's report on the activity of Orange Polska Capital Group and
the consolidated financial statements for the financial year 2013

The Company's Supervisory Board, acting pursuant to provisions of article 382 § 3 of the Commercial
Companies Code and § 23.2.1-3 of the Company’s Articles of Association, has examined and evaluated
the following documents:

a) The Management Board’s report on the activity of Orange Folska Capital Group in the financial year
2013;

b) The IFRS consolidated financial statements for 2013, including:

1) consolidated balance sheet as at 31.12.2013, showing the balance sheet iotal of PLN
22 802 million (in words: PLN twenty two billion eight hundred two million),

2} consolidated profit and loss account for 2013 showing consolidated a net profit after taxation
of PLN 294 million {in words: PLN two hundred ninety four million), including a net profit
attributable to equity holders of Orange Polska S.A. of PLN 284 million {in words: PLN two
hundred ninety four million),

3) changes in total consolidated equity for 2013 showing a decrease in total consolidated equity
by PLN 327 milion {in words: PLN three hundred twenty seven million), including a decrease
of equity attributable to equity holders of Orange Polska S.A. by PLN 327 million (in words: PLN
three hundred twenty seven million),

4) consolidated cash flow statement showing a decrease in net cash and cash equivalents by PLN
208 million {in words: PLN two hundred eight milliony,

5) notes to consolidated financial statement.

c) Resolution No. 15/14 of the Company’s Management Board dated February 11, 2014 on approval
of the Management Board report on the activity of Orange Polska Group in the financial year 2013 and
IFRS consolidated financial statements for 2013.

Having analysed the abovementioned documents and taking into consideration the opinion and report
of an independent auditor on examination of the consolidated financial statements for the year
as at December 31, 2013, the Supervisory Board states as follows:

The Management Board's report on the activity of Orange Polska Capital Group in the financial year 2013
and the consolidated IFRS financial statements for the financial ysar 2013 are in compliance with the
bocks and documents, and remain in confermity with the factual status and mandatory legal provisions.

The Supervisory Board recommends the Annual General Assembly to approve the Management Board's
report on the activity of Orange Polska Capital Group in the financial year 2013 and the consolidated IFRS
financial statements for the financial year 2013.






resolution no. 13/14

of the Supervisory Board
of Orange Polska S.A.

dated March 17,2014

on adoption of the report on the activity of the Supervisory Board and its committees and the concise assessment
of the Orange Polska Capital Group's standing in 2013, including an assessment of the internal control system and
the significant risks management system

Pursuant to article 382 § i of the Commercial Companies Code, § 23.1.12 of the Company's Articles
of Association, the following is resolved:

§1

The Supervisory Board adopts the Report on the activities of the Supervisory Board of Orange FPolska S.A.
and iis committees and the concise assessment of the Orange Polska Capital Group's standing in 2013,
including an assessment of the internal control system and the significant risks management sysiem
included in attachment hereto, and decides to submit it to the Annual General Assembly.

§2

The resolution shall enter into force upon adoption.

1. Maciej Witucki

2. Andrzej K. Kozminski
3. Benoit Scheen

4. Marc Ricau

5, Timothy Boatman

B. Henryka Bochniarz
7. Jean-Marie Culpin

8. Eric Debroeck

9, Mirostaw Gronicki
10, Stawomir Lachowski
11. Marie-Christine Lambert
12. Pierre Louette

13, Gervais Pellissier

14, Gérard Ries
15. Wiestaw Roziucki






Attachrnent

to the Supervisory Board Resolution
No. 13/14 dated March 17, 2014

REPORT

on the activity of the Supervisory Board of Orange Polska S.A. and its committees
and concise assessment of the Orange Polska Group’s standing in 2013

1, COMPOSITION:

Supervisory Board composition as of January 1, 2013:

1. Prof. Andrzej K, KoZzmiriski - Chairman

2. Benoit Scheen - Deputy Chairman and Chairman of the Strategy Committee
3. Marc Ricau - Secretary

4. Timothy Boatman - Board Member and Chairman of the Audit Committes

5. Dr. Henryka Bochniarz - Board Member

6. Thierry Bonhomme - Board Member

7. Jacques Champeaux - Board Member

8. Dr. Mirostaw Gronicki - Board Member

9. Stawomir Lachowski - Board Member

10. Marie-Christine Lambert - Board Member

11. Pierre Louette - Board Member

12. Gérard Ries - Board Member

i3. Dr. Wiestaw Roziucki - Board Member and Chairman of the Remuneration Committee

In 2013 the following changes occurred in the composition of the Supervisory Board:

On April 11, 2013, the mandates of Mr. Thierry Bonhomme, Mr. Jacques Champeaux, Mr. Mirostaw
Gronicki and Mr. Marc Ricau expired.

On the same day, Mr. Eric Debroack, Mr. Mirostaw Gronicki, Mr. Gervais Pelissier and Mr. Marc
Ricau were appointed by the Annual General Assembly as Members of the Supervisory Board.

On September 19, 2013, Mr. Jean-Marie-Culpin and Mr Maciej Witucki were appointed
by the Extraordinary General Assembly as Members of the Supervisory Board.

Supervisory Board composition as of December 31, 2013;

1. Maciej Witucki - Chairman

2. Proi. Andrze] K. KoZmirski - Deputy Chairman

3. Benoit Scheen - Deputy Chairman and Chairman of the Strategy Committee
4. Marc Ricau - Secretary

5. Timothy Boatman - Board Member and Chairman of the Audit Committee
6. Dr. Henryka Bochniarz - Board Member

7. Jean-Marie Culpin - Board Member

8. Eric Debroeck - Board Member

9. Dr. Mirostaw Gronicki - Board Member

10. Stawomir Lachowski - Board Member

11. Marie-Christine Lambert - Board Member

12. Pierre Loustte - Board Member

13. Gervais Peliissier - Board Member

14, Gérard Ries - Board Member

15. Dr. Wiestaw Rozlucki - Board Member and Chairman of the Remuneration Committes



Aeport on the aciivities of the Supsnisory Board of Orange Polska S.A. and ils commitiess and Congise 2
assessment of the Orangs Polska Capltal Group's standing in 2073

At present, the Supervisory Board has six independent members, namely Messrs. Prof. Andrzej
K. Kozmiriski, Timothy Boatman, Dr. Henryka Bochniarz, Dr. Mirostaw Gronicki, Stawomir Lachowski and
Dr. Wiestaw Roztucki.

Three permanent committees operate within the Supervisory Board. Their composition was the following
(as of December 31, 2013):

- Audit Committee: Timothy Boatman — Chairman, Marc Ricau, Stawomir Lachowski and Marie-
Christine Lambert — members;

- Remuneration Committee: Dr. Wiestaw Roziucki — Chairman, Prof. Andrzej K. KoZmiriski, Benoit
Scheen and Marc Ricau — members;

- Strategy Commitiee: Benoit Scheen — Chairman, Dr Henryka Bochniarz, Eric Debroeck, Dr. Mirostaw
Gronicki, Stawomir Lachowski and Gérard Ries — members.

Il. OPERATION

The Supervisory Board, acting in compliance with the provisions of the Commercial Companies Code
and the Company’s Articles of Association, exercised permanent supervision over the Company's
operations in all fields of its activities.

In 2013 the Supervisory Board fulfiled its duties resulting from the provisions of the Commercial
Companies Code:

1. Evaluation of the Management Board's report on Orange Polska SA operations and the financial
statements for the financial year 2012 and the Management Board's motion for distribution of the
Company's profit;

2. Evaluation of the Management Board’s report on QOrange Polska Group’s operations and the
consolidated financial statements for the financial year 2012;

3. Filing with the General Assembly of the Shareholders reports presenting the resulis of the above
mentioned evaluation.

The Supervisory Board took due care to ensure that the Management Board's reports and the financial
statements were in compliance with the law.

The Supervisory Board also executed its rights and obligations arising from the Company's Articles
of Association and the Best Practices for Companies listed on the Warsaw Stock Exchange, of which
the following should be mentionad:

1) expressing opinions on motions addressed to the General Assembly including the motion
on amendments to the Articles of Association,

2} selecting an independent auditor to audit the Company's financial staternenis,

3) preparing opinions on Orange Polska S.A. and Orange Polska Group budgets,

4) concise assessing of the Orange Polska Group's standing in 2012, including an assessment of the
internal control system and the significant risks management system,

The Supervisory Board met 7 times in 2013. The SVB adopted 29 resolutions, of which 8 in writing
(by correspondence).

The Supervisory Board used in its operations opinions of its Committees (the Audit Committee,
the Remuneration Committes and the Strategy Commitiee), wherever applicable.

The reports of the three permanent committees of the Supervisory Board on their activities in 2013 are
attached hereto.

The Supervisory Board formulated a number of recommendations, remarks and motions
to the Management Board, referring to different aspects of the company’s operations.

The Supervisory Board was regularly monitoring the execution of its resolutions and recommendations,
analysing the information presented by the Management Board.
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Il. CONCISE ASSESSMENT OF ORANGE POLSKA GROUP'S STANDING IN 2013

This section contains ithe Supervisory Board assessment of the Orange Polska Group's performance
in 2013 in accordance with the recommendation ne. lll. 1.1 of the Code of Best Practices for WSE Listed
Companies, introduced by the Warsaw Stock Exchange. The assessment is based on the 2013 financial
results of the Group (the Company and its subsidiaries) as well as on the information obtained
by the Supervisory Board during conducting its statutory tasks.

Throughout 2013, the Supervisory Board focused on the following issues:

m

) Group's financial results and performance in comparison to the budget;
) Development and beginning of implementation of the medium term action plan for 2013-2016;
) Concluding financing agreements with Orange Group;

) Monitoring of the key programs for the Group's future, particularly the program of mobile access
network sharing with T-Mokbile;

e) Disposal of a subsidiary, Wirtualna Polska;

f)y Merger of the main Group entities, Telekomunikacja Polska S8.A. and PTK Centertel, into Orange
Polska S.A.;

g) Customer satisfaction - the customer excellence programme.

o 0 O

The Supervisory Board, through the work of its committees and all its members {including six
independent members), was actively engaged in the process of evaluation of the most important
initiatives, having in mind the interest of all the Group’s stakeholders, including shareholders. In addition,
it maintained oversight of the Group's operational and financial goals through management reporting
at its quarterly mestings and was able, through the Audit Committee, 1o review and challenge the control,
risk management and budgeting functions performed by the Management.

Group's Operational Review

Despite intensive competitive environment, Crange Polska achieved a visible improvement
in its commercial momentum in 2013. In particular, the commercial focus placed on convergence,
resulted in a dynamic growth of the Crange Open product, which reached 286,000 customers, up from
33.000 at the end of 2012. Roughly 58% of these customers bought additional services when entering
into Orange Open, underscoring the upsell potential of Open. Group’s mebile customer base expanded
by 430,000, including 310,000 customers added in post-paid. This was well supported by the Group’s
second mobile brand, nju.mobile, which was launched in April 2013. its customer base reached 353,000,
mostly gained from the competition. In fixed ling, the Group [imited the loss of its fixed voice customers
10 345,000 in 2013, versus 590,000 customers lost in 2012, The customer base of fixed broadband
decreased by 44,000, mainly due to services based on ADSL and CDMA, while the Group increased
the number of clients using its VDSL services by 38,000. The Group continued to bundle fixed broadband
with television and VolP, and these efiorts resulted in a 103,000 increase in its 3P bundles in 2013.
The number of clients of Group's mobie broadband clienis increased by 180,000, alsc due
to commercial actions including subsidised equipment (netbooks, tablets).

Ancther major event was the merger of the Group’s fixed and mobile entities, TP S.A. and PTK Centertel,
into Orange Polska S.A. The process was completed on December 31, 2013. It is an important step for
the Group, as it will further facilitate the implementation of the Group’s convergent product strategy.

In 2013, the Group continued to implement its co-operation with T-Mobile, concerning a common use
of their mobile access networks. At the end of the year, ca 8,200 sites (out of the total target of 10,000)
have been modemnised and put in common use. The co-cperation was enlarged to the 4G LTE
technclogy, and subsequently the Group gained access to the 1 800MHz LTE spectrum, which is owned
by T-Mobile. As a result of the co-operation, the Group launched services based on 4G LTE, and
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entarged its service coverage to ca. 90% of population in 3G and achieved ca. 16% coverage
(in population} in 4G.

In line with its strategy of disposing of non-core assets, on October 23, 2013 the Group signed a sale
agreement to dispose its wholly owned subsidiary, Wiriualina Polska, to 02 sp. z 0.0., subject
to an approval by the Gompetition Office (UOKIK). Fallowing the approval by UOKIK, the transaction was
finalised in 2014, for a total price of PLN 383 million.

On December 9, 2013 the Group reached an agreement with its trade unions, regarding a new social
plan for years 2014-2015. Pursuant to this agreement, the Group will help those employees, who cannot
adjust their professicnal profile to the changing environment, by enabling them to take advantage
of a voluntary leaves program, which includes severance packages. Up to 2,950 employees will be able
to leave the Group on a voluntary leaves basis in 2014-2015, including 1,530 in 2014,

Group’s Financial Overview

The Group’s key goals in 2013 were to:

¢ Eifect the merger of TP S.A. and PTK Centertel Sp. z 0.0,;

+ Moniior business performance closely so as to be able to react quickly to unfavourable trading
conditions caused by the continued volatility of the financial markets;

» C[Effectively promote Orange Open-like convergent services and, consequently, strengthen
the leadership in value in fixed voice, mobile and broadband markets;

+ Take actions io enable the Group's growth outside the telecommunication business in line
with the strategic plan;

* Review outsourcing options for various activities and dispose of non-core assets to improve
efficiency;

e Increase customer satisfaction and lovalty, also by implementing the customer excellence
program;

o  Monitor the Group's EBITDA margin;

s Optimise capital expenditure to below PLN 2 billion;

e Mitigaie foreign exchange effect on commercial expenses, financial costs and capital
expenditure;

+ Intensify the cost base optimisation;

s Maintain financial stability, including taking advantage of Orange S.A. funding opportunities, and
monitor the level and prognosis of debt ratios closely;

e Generate organic cash flow of at least PLN 0.8 billion’; later revised to at least PLN 1 billion;

» Develop a sharsholder remuneration approach based on changing market dynamics;

+ Complete the execution of the Memorandum of Understanding with the Regulator,

¢ Further enhance internal control and risk managsment measures;

s Continue with the network infrastructure and frequency sharing cooperation with T-Mobile
through the NetWorkS! joint venture.

The Group achieved notable commercial successes, resulting from the implementation of its new medium
term action plan for 2013-2016. Nevertheless, it continued to be significantty affected by adverse impact
stemming from the cuts of the Mobile Termination Rate, which was reduced by 65% since December 31,
2012, as well as by a negative impact of price pressure in the mobile segment, which was accelerated
in 2012 in anticipation of the MTR decreases, and which contributed to a decline in mobile ARPU.
As aresult of a combination of these factors, the Group's revenue totalled PLN 12,823 million and
decreased by 8.6% over 2012, Excluding the PLN -893 million regulatory impact, which was mairly due

! Excluding spectrum acquisition, change in consolidation and impact of risk and litigation.
Crganic cash flow = Net cash provided by operating activities — (CAPEX + CAPEX payables) + proceeds from gale of property, plant
and equipment and intangible assets.
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io the MTR cuis, the revenue declined by 3.7% year-on-year. The restated EBITDA margin? stood
at 31.6%, while the organic cash flow totalled PLN 1,105 million, compared with PLN 1,593% millicn
generated in 2012,

Group's net debt decreased to PLN 4,512 million at the end of 2013. The Group has a solid balance-
sheet with net gearing at 26% and the net debt to EBITDA ratio at 1.1. This, coupled with an effective
hedging policy, enabled the Group to maintain its solid credit rating {Baa1/BBB with a negative outiook
at December 31, 2013).

In 2013, the Group paid a dividend of PLN 856 million, an equivalent of PLN 0.5 per share, payable
in cash.

Conclusions and 2013 Recommendations

The Polish telecom market underwent important changes, driven by MTR cuts and price wars
in the mobile post-paid market. As a result, this has forced a major adaptation at the Group, reflected
in the new medium term action plan for 2013-2018. Despite these pressures, the Group delivered results
within the revised guidance in 2013. The Supervisory Board believes that the Management Board wil
make the appropriate efforts to reach Group’s 2014 objectives.

The Supervisory Board's opinion is that in 2014 the Group should focus its activities on further
implementing the new medium term action plan. In order o do so, the Group needs to build a much
leaner and more flexible organisation, and also to:

e Draw benefits from the merger of TP S.A. and PTK Centertel Sp. z o0.0. and to put further focus
on convergent product strategy and the Orange Open;

* Monitor business performance closely so as 1o be able io react quickly to unfavourable trading
conditions caused by the continued volatility of the financial markets;

s Strengthen the leadership in value in fixed voice, mobile and broadband markets;

o Take actions {c enable the Group's growth outside the telecommunication business in Tine
with the strategic plan;

* Increase customer satisfaction and loyalty, also by further implementing the customer excelience
program;

¢ Monitor the Group’s EBITDA margin;

o Optimise capital expenditure to below PLN 1.8 billion, excluding one-off spectrum;

» Mitigate foreign exchange effect on commercial expenses, financial costs and capital
expenditure;

» Intensify the cost base optimisation;

» Maintain financial stabiiity, including taking advantage of Orange 3.A. funding opportunities, and
monitor the level and prognosis of debt ratios closely; ‘

« Generate organic cash flow of at least PLN 1.1 hillion®;

e Remuneraie shareholders on a reasonable level, taking into consideraiion the Group's financial
structure and future capital requirements;

s Further enhance internal control and risk management measures,

e Continue with the network infrastructure and frequency sharing cooperation with PTC (T-Mobile
brand) through the NeiWorkS! joint venture;

s Pursue the rollout of 4G LTE services and make reasonable efforts to ensure access to the 4G
LTE spectrum.

? excluding PLN 147mn restructuring costs and PLN -33mn adjusiment linked to the TPSA/FTK merger (VAT and inventories).
30CF for 2012 excluding EUR 550 million payment to DPTG,

* Excluding spectrum acquisition, and impact of risk and litigation.

QOrganic cash fiow = Net cash provided by operating activities — (CAPEX + CAPEX payables) + proceeds from sale of property, plant
and equipment and intangible assets.
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IV. ASSESSMENT OF THE GROUP'S INTERNAL CONTROLS INCLUDING RISK MANAGEMENT

The Supervisory Board is responsible for reviewing the effectiveness of the Group's system of internal
control and risk management designed and established by the Management Board.

This system facilitates the management of the risk of failure to achieve business objectives and provides
reasonable assurance against material misstatement or loss (risk management does not mean the full
elimination of risk, bui provides for better risk identification and the implementation of adequate measures
as needed). The relevani processes are designed to give reasonable, but cannot give absolute,
assurance that the risks significant to the Group are identified and addressed.

The key elements of the system of intermal control, including risk management, were presented
in the Management Board’s Report on the Activity of the Group for 2013, published on February 12,
2014,

In 2013, the Group again completed a comprehensive assessment of its processes of internal control
over financial reporting within the framework of the Sarbanes-Oxley Program of Orange S.A. Main
deficiencies both in design and in effectiveness of internal control have been identified and corrected,
or appropriate action points have been launched. As a result of the assessment, the Management
concluded that there were no weaknesses that would materially impact the intemal controls and financial
reporting at December 31, 2013. Continued efforts by the Management in this regard are also needed in
2014,

Both the internal and external auditors report o the Management Board and also to the Audit Committee
on control deficiencies which they identified during their audit. Their recommendaiions are being
implemented.,
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to OPL Supervisory Board Report
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Report
from the activities of
Orange Polska S.A. Supervisory Board’s Audit Commitiee in 2013

The Audit Committee was established by virtue of the resolution of the Supervisory Board no. 324/V/2002
dated June 14, 2002 (amended i.a. by the resclution of the Supervisory Board no. 9/12 dated March 14,
2012} regarding the establishment of the Audit Committee as a consultative body acting under
the Supervisory Board.

The task of the Committee is to advise the Supervisory Board aon the proper implementation of budgetary and
financial reporting and internal contro! (including risk management) principles in the Crange Polska S.A.
(the "Company™), Orange Polska Group (the “Group™ and to liaise with its auditors.

Composition

In 2013, the Audit Commiitee was composed of the following persons:
Chairman: Mr. Timothy Boatman (“Independent Director”), Chartered Accountant (British)

Members: Ms. Marie Christine Lambeart
Mr. Slawomir Lachowski (*Independent Director”)
Mr. Marc Ricau

The Secretary of the Committee was Mr. Jerzy Klonecki.

Mr. Jacques de Galzain, Management Board member and Chief Financial Officer and Mr. Jacek Chaber,
Director of Internal Audit, attended all meetings of the Audit Committes. Other members of the Management
Board, in particular the Chief Executive Oificer, attended the mestings where appropriate.

Functions of the Commitiee
The key functions of the Audit Committes include:

1} Monitoring the integrity of the financial information provided by the Company and the Group
in particular by reviewing:

a. The relevance and consistency of the accounting methods used by the Company and
the Group, including the criteria for the consolidation of the financial results;

Any changes to accounting standards, policies and practices;
Major areas of financial reporting subject to judgment;
Significant adjustments arising from the audit;

Statements on going concern;

-~ 0o oo T

Compliance with the accounting regulations;

2) Reviewing, at least annually, the Group’s system of internal control and risk managsment systems
with a view 1o ensuring, t0 the extent possible, that the main risks (including those related to
compliance with existing legislation and regulations) are properly identified, managed and disclosed;



3) Reviewing annually the Internal Audit programme, including the review of independence
of the Internal Audit function and its budget, and ccordination between the internal and external
audftors;

4)  Analyzing reports of the Group’s Internal Audit and major findings of any other internal investigations
and responses of the Management Board to them;

5) Making recommendations in relation to the engagement, termination, appraisal and/or remuneration
(including bonuses) of the Director of the Internal Audit;

B) Reviewing and providing an opinion to the Management and/or the Supervisory Board (where
applicable) on significant transactions with related parties as defined by the corporate rules;

7)  Monitoring the independence and objectivity of the Company’s external auditors and presentation
of recommendations to the Supervisory Board with regard to selection and remuneration
of the Company’s auditors, with particular attention being paid to remuneraiion for additional
services;

8) Reviewing the issues giving rise to the resignation of the external auditor;

9) Discussing with the Company's external auditors bafore the start of each annual audit on the nature
and scope of the audit and monitoring the auditors’ work;

10} Discussing with the Company's external audiiors (in or without the presence of the Company
Management Board) any problems or reservations, resulting from the financial statements audit;

11) Reviewing the effectiveness of the external audit process, and the responsiveness
of the Management Board to recommendations made by the external auditor;

12} Considering any other matter noted by the Audit Committee or the Supervisory Board,;

13) Regularly informing the Supervisory Board about all important issues within the Committee’s scope
of activity.

14) Providing the Supervisory Board with its annual report on the Audit Committee’s activity and results,

Activity in 2013

The Awudit Committee held 10 meetings in 2013, out of which 8 were regular mestings and
2 dedicated ad-hoc¢ meetings, and in particular performed the following: '

1} Reviewed the Company’s and Group’s published guarterly and annual financial statements, notably
the relevance and consistency of the accounting methods used by the Company and the Group,
particular attention was paid to those aspects where judgment is required, e.g. impairment of assets
including goodwill and trade receivables, provisions for legal, tax and regulatory cases, revenue
recognition and deferred tax;

2) Reviewed the Group's system of internal control and risk management as reported by the
Management Board and, in particular, whether the Management Board sets the appropriate “control
culture” and the way risks were identified, managed and disclosed by the Management. The Audit
Committee received reports from Management on action plans in response to comments on internal
conirols from the internal and external auditors, The Audit Committee was briefed on the updated
internal Control Integrated Framework issued by Commitiee of Sponsoring Organizations
of the Treadway Commission (COSO)on May 14, 2013;

3) Reviewed the annual plan of the Internal Audit, its budget and progress reports, as well as monitored
the responsiveness of management to Internal Audit findings and recommendations. In addition,



the Committee met privately with the Director of the Group’s Internal Audit. The Audit Commitiee
was provided with a report regarding the renewal in 2013 of the certification of Intemal Audit activities
by Institut Frangais de I'Audit et du Contréle Internes (IFACI). The Audit Committee reviewed also
the independence of the Internal Audit;

4) Reviewed the pricr year performance of the external auditor and made recommendation
to the Supervisory Board on the external auditor, its remuneration and terms of engagement,
In accordance with the Code of the Best Practices for companies lisied on ithe Warsaw Stock
Exchange, the Audit Committes recommended to the Supervisory Board the appeointment of Deloitte
Audit Sp. z 0.0. to the audit of the Company and the Group for the financial year 2013 and o review
half-yearly financial statements for the period of six months ended June 30, 2013. Deloitite Polska
Sp.z 0.0. Sp. k. (formerly Deloitte Audyt Sp. z 0.0.) was first appointed as statutory auditor
for ihe year ended December 31, 2009;

5) Kept under review the scope and the resulis of the external sudit, independence and objectivity
{including scepticism} of the auditors and reported its conclusions to the Supervisory Board. All non-
audit services provided by external auditors were approved in advance by the Chairman of the Audit
Committee, In addition, the Audit Committee reviewed the external auditors’ proposed audit plan for
the financial year 2013, including the materiality level set for audit testing, in the light of the Group’s
present circumstances and changes in accounting and auditing standards; monitored
the Company's responsiveness to the recommendations from the external auditor made in its
management letter. In addition, the Committee met privately with the lead partner of the statutory
audit firm;

6) Reviewed the opseratiocns of the Group’s Ethics Committee , of the Group’s Compliance office, the
revenue assurance, anii-fraud, hedging, insurance, cyber security (including CERT), data security,
including personal data, business continuity & crisis management and disaster recovery functions
managed by the Management Board; menitored resulis of investigations initiated by whistle-blowing;

7} Reviewed the Group’s 2013 budget and addressed recommendations on it io the Supervisory
Board;

8) Reviewed the 2013 shareholders' remuneration proposed by the Management;

9) Issued opinions on other matters referred to the Commititee by the Supervisory Board and/or
the Management Board including the merger of the Company with its subsidiary PTK-Centertel
Sp. Zo.0.,, M&A transactions, including disposal of Wirtvalna Polska SA and participation
in the tender for 1800 MHz frequency reservation;

10) Received reports from the Management on the implementation of the Memorandum
of Understanding with UKE signed in 2008,

The Audit Committee materially complied with the Rscommendations on the work of the Audit Comrmittee
issued in November 2010 by the Office of the Financial Supervision Authority in Poland.

In the year under review, the Audit Committee, especially its independent members, reviewed and gave
opinions to the Management Board on significant transactions with related parties as dsfined
by the corporate rules, in particular the new financing arrangements with Orange Group (and the operation
ihereof), and received reporis on them from the Group's Internal Audit,

Timothy Boatman
Chairman of the Audit Committee of the Supervisory Board

March 17, 2014
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REPORT

on the activity of the Remuneration Commitiee
of the Supervisory Board of Orange Poiska S.A. in 2013

The Remuneration Committee was established by virtue of the Resolution of the Supervisory Board
no. 385/04 dated June 16, 2004 regarding TP S.A. Supervisory Board’s Remuneration Committee
establishment as consultative body acting under the Supervisory Board.

The task of the Committee is to advise the Supervisory Board and Management Board on general
remuneration policy of Orange Polska Group and to make recommendations on appointments
to the Management Board, performance objeciives, conditions of remuneration and amounts of bonuses
for the Members of the Management Board.

Composition:
In 2013, the Bemuneration Committee was composed of the following persons:

Chairman:
Dr. Wiestaw Roztucki (“independent Director™)

Members:

Benoit Scheen

Andrzej K. KoZminski (“lndependent Direcior”) — from September 19, 2013

Marc Ricau

Stawomir Lachowski (“Independent Director”) — from April 11 until September 19, 2013

The Secretary of the Commitiee was Jacek Kowalski, Management Board Member in charge of Human
Resources,

Activity in 2013:

In 2013, the Remuneration Committee held 6 meetings and in particular developed recommendations
for Supervisory Board consideration focused on the following remuneration-related issues:

1. Debate on Compliance of the Management Board remuneration structure and policy
with the provisions of the Europsan Commission Recommendation.
2. Discussion and acceptance of the Remuneration Policy in Orange Polska.

3. Discussion on the bonus system for the Management Board Members: 6 months versus 12 months
and recommendation for the SVE.

4, Acceptance of the draft of resolution "on obligations of a TP S.A. management Board Member
serving as a supervisory board or a management board member of an entity not being a subsidiary
of Orange”.

5. Recommendation to the SVB regarding appointment and conditions of employment for CEO.
Becommendation to the SVB regarding level of variable part of remuneration of CEO.

7. Discussion on the Remuneration policy in Orange Polska in the context of the variable part
of the remuneration.

8. Evaluation of MBOs of the Management Board Members for H2 2012, overview and final approval
of the goals for H1 2013 and for H2 2013.

Wiestaw Roziucki

Chairman of the Remuneration Committee
March 17, 2014
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Report
from the activities of the Strategy Committee
of the Supervisory Board of Orange Polska S.A. in 2013

The Strategy Committee was established by virtue of the Resolution of the TP Supervisory Board no. 417/05
dated June 15, 2005.
The major goal for the Strategy Commitfee is to give necessary support and advice for the Management

Board in the area of Crange Polska Group strategic plans and initiatives of strategic importance.

Strategy Committee members in 2013:

Chairman:

Benoit Scheen

Members:

Dr. Henryka Bochniarz (“Independent Director”)

Jacgues Champeaux — until April 11, 2013

Eric Debrogck — from April 11, 2013

Dr. Mirostaw Gronicki {“Independent Director”™)

Stawomir Lachowski (“Independent Director”) — from September 19, 2013
Gérard Ries

Permanent guests:
prof. Andrzej K. KoZminski, Chairman of the Supervisory Board — until September 19, 2013

Maciej Witucki, Chairman of the Supervisory Board — from September 19, 2013
Timothy Boatman, Chairman of the Audit Committee

The Secretary of the Strategy Commitiee was Vincent Lobry, Management Board Member in charge of Value
Management and Convergence.

Activities in 2013:

In 2013, the activities of the Strategy Committee concentrated on the validation and monitoring of execution
of Orange Polska mid ierm strategy including the approach to new growth areas (eg. ICT) and new projects:
Crange Finance and Orange Energy. Among subjects discussed during the Committee meetings was also
Orange Polska investment strategy (with specific focus to LTE network and National Broadband Plan).

In all these areas the members of the Management Board actively participated.

There were three Strategy Committee meetings in 2013: January 24, July 11% and October 17,

Benoit Scheen
Chairman of the Strategy Commiitee

March 17, 20714






point 7.

of the meeting agenda

Review of:

a)

b)

the Management Board Report on the "Polska Telefonia Komérkowa — Centertel” sp. z o.0.
operations and the Company Finanqial Statements for the financial year 2013,

the Management Board's motion concerning distribution of the "Polska Telefonia Komorkowa ~
Centertel” sp. z ¢.0. profit for the financial year 2013,

the Supervisory Board Report on assessment of the Management Board Report on the “Polska
Telefonia Komdrkowa — Centertel” sp. z 0.0. operations, the Financial Statements for the financial

year 2013 and the Management Board motion on distribution of the Company’s profit.






TRANSLATION

resolution no. 26/0/14

of Orange Polska SA Management Board
Adopted by correspondence

dated 05.03.2014

on approval of the Management Board’s report on the activity of Company's “Polska Telsfonia Komdrkowa —
Centertel” sp. z 0.0, in the financial year 2013 and IFRS financial statements for 2013

In connection with acquisition of the Company “Polska Telefonia Komdrkowa — Centertel” sp. z 0.0.
in accordance with art. 492 § 1 item 1 and art. 494 § 1 of the Commercial Companies Code, the following
resolution is hereby adopted:

§1

Orange Polska S.A. Management Board approves the Management Board report on the Company's
"Polska Telefonia Komdrkowa — Centertel” sp. z 0.0, activity in 2013.

§2

Orange Polska S.A. Management Board accepts the Company's "Poiska Telefonia Komdrkowa —
Centertel” sp. z 0.0. IFRS financial statemenis for the financial year 2013 including:

1) balance sheet as at 31.12.2013, with the balance sheet total of PLN 6 010 miliion {in words: PLN six
billion ten million),

2) profit and loss account for 2013 showing a net profit of PLN 363 million (in words: PLN three hundred
sixty three million),

3} change in equity for 2013 showing a decrease in equity by PLN 1 022 million (in words: PLN one billion
fwenty two million),

4) cash flow account showing a decrease in net cash and cash equivalents by PLN 28 million (in words:
PLN twenty eight million},

5) notes io the financial statement.

§3

The reports and statements, referred to in § 1 and § 2, have been included in attachment 1.



§4

1. Orange Polska S.A. Management Board decides to move to the Annual General Meeting a motion for
consideration and approval of the report and statements, referred toin§ 1 and § 2.

2. Orange Polska S.A. Management Board decides to submit for evaluation to the Supervisory Board the
report and statements, referred to in § 1 and § 2 for evaluation.

3. The draft of relevant Annual General Meeting resolutions have been included in attachments 2 and 3.
§5

The rasolution comes into force on the day of its adopiion.



Translation of the Report on the Entity’s Activity otiginally issued in Folish

POLSKA TELEFONIA KOMORKOWA - CENTERTEL SP. Z O.0.
(ceased to exist on 31 December 2013 as a result of the merger

with Telekomunikacja Polska S.A. and Orange Polska Sp. z 0.0.)
REPORT ON THE ENTITY’S ACTIVITY

FOR THE YEAR ENDED
31 DECEMBER 2013

March 5, 2014
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On 31 December 2013 the merger of Telekomunikacja Polska S.A. (currently Orange Polska S.A.),

PTK-Centertel Sp. z 0.0. (,PTK Centertel", ,the Company”, “Orange”) and Orange Polska Sp. z o.0.

was registered in the Commercial Court. The merger was done by transferring all assets and liabilities

of these subsidiaries to Orange Pciska S.A. As a result of the merger PTK Centeriel ceased {o exist.

As at 31 December 2013 Telekomunikacja Polska S.A., as the acquiring company, entered into

all righis and obiligations of the target companies, thus, the Report on the Activity of the Company was -

authorised by the Managemant Board of Orange Polska S.A.

1.

Summarised Financial Statements

For 12 months ended

in PLN millions 31.12.2013 31.12.2012 Change_|
Income Statement
Revenue 6,621 7 469 -11.4%
EBITDA 1,351 2,107 -35.9%
EBITDA margin 20.4% 28.2% -7.8p.p.
Operating income 482 1,119 -56.9%
Operaling margin 7.3% 15.0% =77 P
Nat income 363 1,188 -69.4%
Staternent of Cash Flows
Net cash provided by operating activities 1,333 2,014 -33.8%
Net cash used in investing activities, including (308) (773) -60.5%
Purghase (?f property, plant and equipment (1,040) 773) 34.5%
and intangible assets
Net cash used in financing activities (1,058) (1,372) -23.0%
Net change in cash and cash equivalents (28) (131) 78.6%
As of
in PLN millions 31.12.2013 31 J12.2012 Change
Statement of Financial Position
Cash and cash equivalents 110 138 -20.3%
Intangible assets 1,694 1,454 16.5%
Property, piant and equipment 2,513 2,590 -3.0%
Total asssets 6,010 6,544 -8.2%
Total liabilities, current and non-current 3,118 2,631 18.5%
Total equity 2,891 3,913 -26.1%
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1.1. Comments to the Income Statement tems
The revenue of Polska Telefonia Komdrkowa - Centertel Sp. z 0.0. amounted o PLN 6,621 milion

in 2013 and was lower by PLN 848 million or 11.4% as compared to 2012.

Operating income before depreciation and amortisation expense (EBITDA) amounted

to PLN 1,351 million in 2013 and was PLN 756 million lower than in 2012,

Operaiing income (EBIT) amounted to PLN 482 milion in-2013 and was PLN 637 milion lower
than in 2012.
In particular as compared to 2012, in 2013:

— Voice traific revenue decreased by PLN 403 million, due to price pressure;

—  Wholesale revenue (including interconnect) decreased by PLN 488 million, mainly due

to a decrease of the Mobile Termination Rates;

— Data, messaging, content and M2M (machine-to-maching) revenue increased

by PLN 118 milion, driven up by a growing demand for these services;
—  Fixed broadband revenue decreased by PLN 31 million;

— Interconnect expenses decreased by PLN 300 million, mainly due to a decrease of the Mobile

Termination Rates;
— Commercial expenses increased by PLN 86 million;
— Network and IT expenses increased by PLN 39 million;

—  Other operating income decreased by PLN 34 million;

Depreciation and amortisation decreased by PLN 119 million.

Net finance costs amounted to PLN 42 million in 2013. Net finance result was PLN 92 million lower
than in 2012, which resulted mainly from a decrease in interest income of PLN 24 million, a decrease

in foreign exchange gains of PLN 25 million and an increase in discounting expense of PLN 43 million.

Net income of PTK Centertel amounted to PLN 363 milion in 2013 which is a decrease
of PLN 825 milion as compared to 2012.
1.2. Comments to the Cash Flow Statement liems

Net cash provided by operating activities totaled PLN 1,333 millicn in 2013 and was lower

by PLN 681 million year-on-year. The decrease was mainly due 1o the decrease of EBITDA.
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Net cash used in investing activities amounted to PLN 305 milion in 2013 and was lower
by PLN 468 million as compared to 2012, which was mainly due to PLN 804 milion higher cash

net inflows from other financial assets.

Net cash used in financing activites amounted to PLN 1,056 miilion in 2013 and was lower

by PLN 318 million compared to 2012.

1.2.1. Capital Expenditures (CAPEX)

PTK Centertel's capital expenditures in 2013 amounted to PLN 1,040 milion and were

by PLN 267 milion higher than in 2012.

The Comparny invested mai‘nly in the following areas:
— mobile access network consolidation, jointly with T-Mchbile, facilitating the management
and expansion of Orange and T-Mobile networks infrastructure in order to expand the range
and capacity of GSM/UMTS services, enhance their quality and adapt the mobile access

network to the 4G technology reguirements;

— indefeasible right io use the 1800 MHz spectrum owned by T-Mobile for a pericd

of 14.5 vears, in order to render 4G mobils services;

— further development of the mobile transport and core network in order 1o handle the growing

volume of data transmission and ensure the service quality expected by customers;

- completing and sirengthening of the mobile access network in the areas not covered

by the mobile access network consolidation project (in strategic or under invested regions);

— investment projects related io the portfolio development, sales and customer service

processes as well as the modernisation and enhancement of the IT technical infrastructure;

— development of a sales portal for mobile services offared under a new brand nju.mohile.

1.8. Comments to the Statement of Financial Position lterms

As at 31 December 2013, total eguity amounted to PLN 2,891 milion and was lower
by PLN 1,022 milion than one year before. The change is attributable mainly to net income

of PLN 383 million and payment of dividends, including advances on dividends, of PLN 1,385 million.

Property, plant, equipment and intangible assets increased by PLN 163 milion year-on-year, mainly

as a result of capital expenditures that were higher by PLN 171 million than depreci.ation charge.

Total assets decreased by PLN 534 milion in the reported period. The change resulted mainly from

a decrease of PLN 579 million in other financial asseis.
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Total non-current and current liabilities increased by PLN 488 millien to PLN 3,119 milion
as at 31 December 2013. The primary factors that contribuied to the change included an increase

of PLN 307 million in other liabilities and an increase of PLN 216 million in trade payables.

1.4. Subsequent Events

There was no significant event after the end of the reporting peried.

1.5, Objectives and Principles of Financial Risk Management

The objeciives and principles of PTK Centertel financial risk management have been described

in Note 16 to IFRS Financial Statements for the year ended 31 December 2013.

2. Agreement with the Licensed Auditor

On November 8, 2013 PTK Centertel Sp. z 0.0. concluded the agreement with an entity licensed
to audit financial statemsnts for auditing its financial statements for the year ended

31 Decamber 2013.

Pursuant to this agreement, Deloitte Polska Sp. z 0.0. Sp. k. has performed:
— the audit of the IFRS Financial Staiements of the Company for the year ended
31 December 2013; and

— agreed procedures concerning audit of the IFRS Financial Statemenis of the Company

in 2013.

The aggregate remuneration for auditing the IFRS Financial Statements for the year ended
31 Decamber 2013 and other services rendered by Deloitte Polska Sp. z 0.0. Sp. k. for 2013

amounted to PLN 1,440 thousand. The same remuneration was paid for 2012.
3. Market and Services

3.1. Markset and Competition

The mobile voice market is In a saturation phase in terms of the number of users. The number
of active mobile SIM cards increased by 4.1% from December 31, 2012, driving the mobile

penetration rate (@among population) to 147% at the end of December 2013,

The three leading operators continued to lose volume market share to P4 and minor operators,
Between December 31, 2012 and December 31, 2013, their iotal volume market share decrsased

from 83% to 80%.
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PTK Centertel's market share was estimated at 27.3% by volume at the end of December 2013

and 28.0% by value in 2013,

Due to growing differences in methodology, such as different definitions of an active pre-paid SIM
card or different rules of recognising revenue and costs for instalment sales of terminals, positioning

of various operators against ons another is becoming increasingly unreliable.

3.2. Voice Services

Mobile voice services: key performance indicators

PLN '000, unless incicated otherwise 31.12.2013 31.12.2012 Change
Total mobile customers (SIM), of which 15,325 14,895 2.9%
post-paid 7,221 6,911 4.5%
pre-paid 8,104 7,984 1.5%
SRC' {post-paid), PLN 403.9 4051 -0.3%
SAC? (post-paid), PLN 5164 543.4 -5.0%
Monthly blended ARPU?, PLN 34.5 39.2 -12.0%
post-paid 52.9 65.8 -9.0%
pre-paid 13.9 16.8 ~17.3%

! 8RG - Subscriber Retention Cost
2 SAC - Subscriber Acguisition Cost
¥ ARPU - Average Revenue per User

As at the end of 2013, Orange had 15.3 milion mcbile customers, which is an increase
of 430 thousand or + 2.9% year-on-year. The increase since 2012 consisted of 120 thousand pre-
paid customers, but more importantly it included a 310 thousand expansion of the post-paid
customer base, which grew by +4.5% year-on-year. Growih of the customer base is a positive sign,
especially in the context of very aggressive competition; e.qg. P4 (the Play network operator) changed
its offer four times in 2013. Orange's progress in the mobile market was helped by the success
of its second mobile brand, njumobile. Its iske-up had exceeded 353 thousand (including

75 thousand in post-paid) since its launch in April 2013.

Blended ARPU amounted io PLN 34.5 in 2013 and was 12.0% lower than in 2012. The decline
can be attributed mainly to regulatory voice and SMS MTR cuts as well as market price pressure,

fuelled by the MTR reductions and aggressive offers of competitors.
The most important initiatives in 2013 included:

Development of the Orange Open convergent offer, combining mobile and fixed line products and
addressing the client’s need to use a number of different communication services, such as mobile and

fixed line telephony, mobile and fixed broadband access and TV. The offer was expanded tc enable
7
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bundiing of only fixed and mobile voice services in order to sell Crange Open to customers who
do not have and do not wish to have a fixed broadband in their households. In addition, Orange Open
Farnily offer was launched, which provides discounts on purchases of subsequent mobile voice

or broadband products by the same household.
Launch of a new mobile brand, nju.mobile

The nju.mobile portfolio consists of a single post-paid tariff without subsidised handsets and with

an innovative charging mechanism, as well as of a single pre-paid tariif based on a simple price list.

lis key differentiators include low prices, no limits for calls and SMSs, cost contrel, transparency and

simplicity of the offer ('nc catch’), as well as an option to discontinue the service quickly, even in post-
paid, The nju.mobile sales are carried out via the Internst only.

— In the post-paid offer, there is no subscription fee or services embedded in the subscription.

The services are charged according to the price list (PLN 0.19 per minute,

PLN 0.08 per SMS, PLN 0.19 per MMS and PLN 0.19 per Mb of data transfer) until

the maximum amounts are reached. Hence, nju.mobile post-paid users know that the bill

will never exceed the set maximum amount: PLN 29 (incl. VAT) for domestic calls,

PLN 9 {incl. VAT) for SMSS/MMSS and PLN 19 (incl. VAT} for mobile broadband access.

At the end of 2013 an additional promotion was introduced for customers interested only

in calls to mobile networks with limit of the maximum payment of PLN 19, Another innovative

solution is that a nju.mobile agreement is valid for 30 days only and then automatically

renewed. Thus, it can be terminated at any time, effective at the end of the nexf settlement

period, without any penalty fees.

— In pre-paid offer, nju.mobile offers equal prices of calls and SMSs to all networks, and
prices of broadband access the same as in the post-paid offer. Al that is needed to start
is to purchase a starier for PLN 5 or PLN 20, or transfer a number to nju.mobile. Nju.mobile
pre-paid users can choose from amoeng eight recharge amounts. Depending on the recharge
amount, the validity of the account may be extended for over a vear. For heavy users,
nju.mobile pre-paid offers ‘To Everyone' service. If activated for PLN 6, it offers unlimited calls
and SMSs to all networks for subsequent 62 days as well as mobile Internet access
{up to 100 MB at full transfer rate) at a price of PLN 2 per day. For customers interested only
in calls to mobile phones analogous offer is available with a lower daily limit of PLN 0.99. This

service can be activated repeatedly, without limitations.
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Pre-paid Offer

Fres calls to a chosen number for an indefinite period of time, that is as long as the customer uses
Orange pre-paid services, was the flagship product in 2013. Owing to the indefinite validity aspect,

similar offers of the compstitiors are no maich to this offer in terms of attractiveness.

3.3. Data Services

2013 saw a high share of Orange Free Set (subsidised tablets, netbooks or notebooks) in the sales

structure; it accounted for approximately 50% of the total sales of mobile broadband services.

In addition, the Orange Free without Terminalr Twice as Much Bensfits for the Custorner offer
was launched in two options:

—  Two-fold higher pool of GB in case of 12-month or 16-month loyalty agreement;
—  Two-fold lower monthly fee in case of 24-month loyalty agreement.

The second half of 2013 saw the launch of an innovative offer combining the advantages of mobile
broadband and home wireless [nternet access, Orange Free Net, which replaced the former Orange
Fresdom Pro senvice. Orange Free Net subscribers are oifered a common data package, which they
can use also on their smariphones or other mohbile devices on Orange post-paid tariff plans. A new
feature of Orange Free Net is larger GB packages in different tariff plans: up to 35 GB in case
of Crange Free Neat for PLN 89.90; these packages can be used cn any mobile devices assigned
te the given subscriber account. The low-end option is just PLN 9.90 per month (in the offer without
a modem). The new mobils broadband portfolio includes 3G, CDMA and LTE modems and routers
as well as tablets. The Orange Free Net offer is available to both new and exsting mobile broadband

customers. |t is also offered to customers renewing their Crange Freedorm Pro agresments.

In 2018, Smart Plan Muli was particularly popular, generating growth in both new additions |
and retention. The plan offers a data transmission package in addition to minutes and SMSs, which
is included in the subscription fee. Customers of the Hello Smart Flan and Mix Smart Plan are
protected against unexpectedly high charges for Internet access via smartphones through a fair usage
policy, as the data transfer is charged at PLN 3 for up to 1 MB, PLN 10 for up to 300 MB and PLN 20

for up to 1 GB, while further data transmission is free, though the speed is reduced —to 16 kb/s.

Launch of a new service, Orange Cloud: Since October 2013, sach user of the crange.pl portal has
had access 1o cloud storage free of charge. Orange Cloud offers storage, synchronisation, contact
data backup as well as sharing and management of various data (pictures, films, music, documents).
The files stored in the Orange Clowuid are available to any type of equipment connected to the Internet.

Owing to automatic data synchronisation, any phoio taken with a phone is instantly saved

9
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in the Cloud. Post-paid custormers (using post-paid or mix data tariffs) get 5 GB of free disk space
plus free data transfer to and from the Cloud, while other orange.pl users (including pre-paid

customers) get 1 GB of free disk space. Additional disk space is billable.

In 2013, the mobile service porifolio addressed to business customers was expanded to include
& number of new services and attractive promotional offers.

— The Super Signal service was launched in February. This solution provides for good coverage

indoors and is dedicated to customers who experience problems with coverage

e.g. in a company's headquarters or branches.

—  The Smartphones for FLN 0 for Starters promotion was launched in September. In this offer,
customers could receive a smartphone &t no initial cost, as the relevant monthly instalments

were to be charged in phone bills only aiter January 1, 2014.

— A new service in the business portfolio is Clovd for Business, which was introduced
in November. It is a platform with business applications which support and facilitate running
abusiness. Customers can access the applications they choose via any computer, tablet
or smartphone connected to the Internet. The applications operate on-line, which means that

customers do not need to install them on their computers or download any upgrade packs.
4, Material Events that Had or May Have Influence on Operations

4.1. Merger of PTK Centertel, Telekomunikacja Polska S.A. and Orange Polska Sp. z 0.0.

On Dacember 31, 2013, the District Court for the Capital City of Warsaw, Xll Commercial Department
of the National Court Register, registered the merger of Telekomunikacja Polska S.A. (as the acquiring
company), with Polska Telefonia Komérkowa — Centertel Sp. z o.o. and Crange Polska Sp. z ¢.0.

(as the target companies).

The Court also registered a change of the name from Telekomunikacja Polska S.A. to Crange
Polska S.A.

The merger has been effecied pursuant to Article 4982(1.1) of the Commercial Companies Code
by transferring all assets and liabilites of PTK Centertel Sp. z 0.0. and Orange Polska Sp. z o.0.

o Telekomunikacja Polska S.A., the sole shareholder of the target companies.

The merger aims at integrating the main strengths of Crange Polska S.A. within a single entity.
In particular, the merger will contribute to:

— Strengthening ihe leadership position in core markets by leveraging on convergence,

10
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—  Development of the infrastructure required to offer convergent technical solutions

{0 customers and support the expected considerable growth of data traffic;
—  Further unification of customer care in coherence with the convergent service portfolio;

— Cost savings, through increase of operational efficiency and simplification and integration

of processes of the merged entity.

4.2. Other Material Events that Had or May Have Influence on Operations

Presented below zre the key events that had influence on the Company's operations or may have
influence on operations of Orange Polska S.A. in the near future. Apart from this section, the threats
and risks that may impact the operational and financial performance of Orange Polska S.A. are also
reviewed in the Chapter il, point 5 of the Management Board's Report on the Activity of the Orange

Polska Group, which is available on www.orange-ir.pl,

42.1. Regulatory Obligations

PTK Centertel was an operator that had a significant market power in the market for call termination
on PTK Centertel's mobile network. The key regulaiory obligations imposed on PTK Centertel
in connaction with its position were the non-discrimination obligation, the transparency obligation
to disclose and publish information on matiers related to providing telecommunication access,
the obligation to prbvide telecommunication access and the obligation to charge rates for call
termination on PTK Centertel’s network according to the time schedule set in the SMP decision
of December 14, 2012 {i.e. PLN 0.0826 / minute in the first half of 2013 and PLN 0.0429 / minute
from July 1, 2013). Moreover, as a result of SMP decisions issued for other mobile operators,
the asymmetry of mobile termination rates has been abolished and MTR raies charged by different

operators are symmetrical as from January 1, 2013.

On December 31, 2012, PTK Centertel appealed from the UKE's decision. However, owing
to the immediate enforceability of the decision, PTK Cenieriel periorms the obligations imposed

thereon. The appeal proceedings are pending.

On December 14, 2010, ihe President of UKE designaied PTK Centerte! as an operaior that had a ‘
significant market power in the market for SMS termination on PTK Centertel’s mobile network. The
most important regulatory obligaticn is to provide SMS termination services based on costs. PTK
Centertel has appealed from the decision. In its ruling of December 3, 2012, the Court of Competition
and Consumer Protection (“SOKIK™ rejected PTK Centeriel's appeal. On December 27, 2012,
PTK Centertel appealed against the ruling. On October 10, 2013, the Court of Appeal rejected
PTK Centertel's appeal. The ruling is final and binding.

i
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4.2.2. Agresment on the Reciprocal Use of Network Infrastructure and Radio Frequencies

The Company has continued its technical co-operation with T-Mobile Polska S.A. (“T-Mobile”) based
on:
- agresment on reciprocal use of radio access networks (‘RAN Agreement”) signed

in July 2011; and

— joint operation NeiWorkS! Sp. z 0.0., in which Orange and T-Mohile hold a 50% interest sach
and which conducts management, planning, opsrations, development and maintenance

of their access networks.

All the works related to the number of base stations on the shared networks scheduled for 2013 ware
completed. Currently, almost 8,200 sites transmit the signal of both operators. As a result, Orange
customers in the areas whare the project has been compleied may now use a netwerk which has over

B80% more sites than before the project.

In August 2013, as part of the co-operation, Orange launched UMTS data transmission services
inthe 900 MHz band {over bandwidih of 4.2 MHz, which consists of Orange’s and T-Mobile’s
channelg). The 3G data services using this frequency have already been implemented in 32 zones

{out of 51 intended) and cover amost 60% of the country.

Ali these efforts resulied in a very significant increase in service avallability, particularly the availability
of modern mobile data transmission services. As of December 31, 2013, the coverage for these
services was as follows:

— population:
- 90.2% ouidoors (up 27.7 p.p. since the start of the project);
- 7B.1% indoors {up 32.1 p.p.);

- territory:
- 70.8% outdoors {up 58.6 p.p. since the start of ithe project);
- 45.8% indoors (Up 42.6 p.p.).

By mid-2014, the full implementation of the agreement between Crange and T-Mobile will result

in a total of c.a. 10,000 base stations transmitting the signal for both cperators.

In September 2013, the RAN Agreament was extended to include sharing of radio access networks
based on the 4G (LTE) technology. Under the agreement, the parties shall invest in the LTE network

development and Orange has acquired the right to use T-Mabile's frequencies (togsther with

12
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T-Mobile) in the 1800 MHz band, particularly bandwidth of 10 MHz alocated to T-Mobile
by the President of UKE on June 14, 2013, for a consideration payable over 15 years.

Extending the co-operation enabled PTK Centertel to launch LTE services to its customers,
By the year-end, such services were provided via 870 base stations, which provided coverage of 16%

of Poland’s population.

PTK Centertel's co-operation with T-Mobile is all the time limited to technical aspects and,

in particular, both operators continue to compete on wholesale and retail telecommunication markets.

4,2.3. Development of Infrastructure-based Operators in the Moblle Market

The mobile operator P4 continued rapid growth of its customer base and market position in 2013.
In an increasingly saturated mobils market, P4’s main objective has been to win customers from other
operators. As a result of aggressive marketing and pricing policy, P4 has become the leader

in the mobile number portability.

4.2.4, Development of the 4G Technology and Participation In a Bidding Procedure for
Freguencies

Since 2011, commercial 4G services based on 1800 MHz frequencies have been provided by Cyfrowy

Polsat and Folkormntel.

In February 2013, UKE completed a bidding procedure, assigning five blocks in the 1800 MHz band
for a period of 15 years. The frequencies are intended mainly for urban areas. The hids submitted

by P4 (3 bids) and T-Mohile (2 bids) scored highsst.

In June 2013, the President of UKE issued the relevant decisions assigning freguencies from
the 1729.9 — 1754.9 MHz and 1824.9 - 1849.9 MHz range to P4 and T-Mobile. Each reservation
is 5 MHz wide and to be used for provision of mobile or fixed telecommunication services nationwide

in a period ending on December 31, 2027,

P4 and T-Mobile were abliged to start using the frequencies within 12 months after the delivery of the
allotment decisions and pay fees declared in the bidding procedure (P4 — PLN 498 million; T-Mobile —
PLN 453.5 million), to the State Treasury within 14 days after the delivery of the allotment decisions.

Pursuant to an annex to the RAN Agresment, referred to in section 4.2.2 above, Crange has gained
an opportunity to provide data services in the LTE technology, using the 1800 MHz band.
In September, Orange launched LTE services reaching 16% population coverage as of end 2013.

At present intensive rollout of LTE technology is being conducted.
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Similar services, due to reciprocal use of network, are provided by T-Mobile. Play launched LTE
services in November 2013 (in a limited geographical area). Thus, all infrastruciure-based operators

in Poland now offer access to 4G services 1o their retail customers.

Freguencies from the 800 MHz and 2600 MHz bands, intended for the further development

of covarage and capacity of the 4G network, will be allocated through an auction process in 2014,

4.2.5. Mobile Virtual Network Operators (MVNOs})

First rhobile virtual network operators debuted in 2007 and their main competitive advantage has been
low price of services. The MVNQO market is evolving towards increased presence of international
brands aimed at providing senvices to specific groups of customers (e.g. traveling business
customers) among which they have been successful in other marksts as wel as émphasising
the operator's unique features (e.g. full flexibility of rates or iree data transfer) in order to build
customer awarensss in the very competitive mobile market. Upon the introduction of unlimited oifers
in the pre-paid segment by infrastructure-based operators, it is more difficult for virtual operators

to compete exclusively on price.

According to Orange’s estimates, about twenty virtual cperators operated in the market as at the end

of 2018 and their aggregate market share in mobile market was approximately 2%.

4.2.6. Nju.mobile

Nju.mobile aims to adapt Orange’s marketing activity to the current market environment and maintain
its leadership position. Nju.mobile is offered separately from the Crange brand. It is a price aliractive

alternative to all leading brands.

The main goal for the introduction of the new brand and its offer was to attract a new group
of customers, who are not interested in the current services offered by Orange brand. The target
group for nju.mobile consists of customers, who are predominantly attracted by low prices and lack
of obligations (e.g. long-term agreement or spending commitment). These are pregominantly
customers with low brand attachment or clients sesking for new brands. The nju.mobile brand, with
independent communication bassd on innovative, very simple concepts can reach these price

sensitive customers ({for offer characteristics please see section 3.2 above).

Nju.mobile can alsc coniribute to cost optimisation. The nju.mchile post-paid offer is available
exclusively on-line and is sold in the SIM-only opticn (i.e. without subsidised handsets). Hence, it does
not involve a large portion of the traditional subscriber acquisition/retention cosis - handset subsidy

cost and sales commission, Moreover, nju.mobile encourages customers to use on-line customer
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service and account management options (self-carg); customer care is not provided in Orange shops

and the customer service nelp line is a paid service.,

4.2.7. New Brands in the Mobile Market

Six new virtual operators launched their services in 2013:
- Telestrada launched the Whits Mobile cifer of mobile services. It operates as an MVYNO using

Polkomtel's infrastruciure. The accounts can be charged using Plus network scratch cards;

—  Klucz Telekem is an MVNO hosted on Polkomtel's network; its target group is immigrant
communities as well as frequently travelling businessmen, students and tourists from Ukraine,

Belarus, Russia and other CIS countries;

—  Truphone is an intermnational operator with a dedicated business offer based on the ‘Truphone

Zone' free of roaming fees. In Peland, this MYNQ uses P4's network;

— lLebara Mobile is an interngtional operator offering pre-paid services and cheap domestic

and international calls; it is hosted on Polkomtel's network;

—~  Vectone Mohile is an international virtual operator using T-Mobile Polska’s network in the full

MVNO scheme. The operator’s offer is focused on cheap domestic and international calls;

— Mobile Vikings is a virtual operater present in Belgium and the Netherlands; in Poland, it uses
P4's network and its pre-paid offer is addressed to selecied customers; the operator focuses

on flexibility and large bonuses, such as free data transfer,

Multimedia Polska, MVNO controlled by a CATY operator, launched commercial services based on

Polkormtel's network in 2014,

4.2.8. Infrastructure Development

In September 2013, broadband access based on the IPv6 protocol for the 2G, 3G and

LTE technologies was launched commercially in ithe mobile network.

As a result of efforts to maintain the stability of its CDMA network, as of the end of 2013 Orange
coniinued to provide the CDMA service with the maximum capacity of the Evdo Rev. B Phase |
standard network, while offering Orange customers the maximum speed of 9.3 Mb/s from each
of 802 CDMA sites (2,379 sectors). In the on going process of consolidation of the mobile network,
developed jointly with T-Mobile, a total of 305 out of 363 clusiers, covering 80.1% of Poland's
ierritory, were consolidaied by the end of 2013, As a result, the UMTS/HSPA co-used networks

covered approximately 90.24% of Poland’s population as of the end of 2013. The development
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of the LTE network in the 1800 MHz band began in the second half of 2013. By the end of 2013,

its coverage has reached 16.03% of Poland's population.

In addition, further 1,874 fibre-cptic leased lines within Orange Polska Group {for PTK Centertel) and
128 lines for T-Mohile were provided in 2013 for connecting the stations of the commonly used mobile
access network. In 2013, packet data transmission was provided for the purpose of the LTE service

with respect to 847 base stations nationwide.

42,8, Litigation and Claims

Please see Note 21 to IFRS Financial Statemnents for the year ended 31 December 2013 for detailed

information about material litigation and claims against PTK Centertel.
5. Qutlook far the Development

Market outlook, strengths and medium term action plan of Qrange Polska S.A. are reviewed
in the Chapter Il, point 6 of the Management Board's Report on the Activity of the Crange Polska

Group, which is available on www.orange-ir.pl.
6. Employment

As of December 31, 2013, PTK Centertel employed 2,065 people, which is a decrease of 4.6%
compared to the end of 2012.

7. Branches

As of December 31, 2013, PTK Centertel had no branches.

8. Environmental and Other Key Risk Factors

Environmental risks and other key risk factors affecting the activities are described in the Chapter IV
of the Management Board’s Report on the Activity of the Orange Polska Group, which is available

on www.orange-ir.ol,
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Glossary of Telecom Terms

ARPU - Average Revenues per User

CDMA - Code Division Multiple Access, second generation wireless mobile network used
also as a wireless local loop for locations where cable access is not economically
justified :

LTE - Long Term Evolution, standard of data transmission on mobile networks

MTR - Mobile Termination Rates

MVNO - Mobile Virtual Network Operator

M2M - Machine to Machine, telemetry

RAN agreement - Agreement on reciprocal use of radio access networks

SAC - Subscriber Acquisition Cost

SMP - Significant Market Power

SRC - Subscriber Retention Cost

UKE - Urzad Komunikacji Elektronicznej (Office of Electronic Communications)

UOKIK - Urzad Ochrony Konkurenciji | Konsumenitow (Office for Competition and Censumer
Protection)
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INCOME STATEMENT
{inn PLN miffors) Note 12 months endsd
31 Doscamber 2013 31 December 2012
(see Noite 2,
(audited] audited)
Revenue 3 6 621 7 469
External purchases 41 {4 835) {5 007)
Labour expense 4.2 {221) (220)
Other operating expense 4.3 (390) (345)
Other operating income 4.3 176 210
Depreciation and amertisation 8,7 {869) (088)
Operating incoms 482 1119
Interest income 12 25 48
Foreign exchange gains 12 - 25
Discounting expense 12 &7) 24
Finance income/{costs), net 42} 50
Income tax 18 (77) 19
Net income 363 1188
STATEMENT CF COMPREHENSIVE INCOME
fin PLN miflions) 12 months ended
31 December 2013 571 December 2012
(see Note 2,
{auditad) audited)
Net income 363 1188
Other comprehensive income, net of tax - -
Total comprehensive income 363 1188
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STATEMENT OF FINANCIAL POSITION

(in PLN miions) At 31 Dacember At 31 Dacember
Note 2013 2012
{see Note Z,
(audited) audited)
ASSETS
Intangible assets B 1694 1454
Prcperty, plant and equipment 7 2513 2590
Deferred tax assets 18 2090 341
Total non-current assets 4 497 4 385
Inventories 124 103
Trade receivables 8 795 882
Other financial assets 13 345 924
QOther assets 35 29
Prepaid expenses 8 104 83
Cash and cash equivalents 14 110 138
Total current agsets 1513 2159
TOTAL ASSETS 6 010 6 544
EQUITY AND LIABIUTIES
Share capital 19.9 2891 2 691
QOther reserves 12 12
Retained earnings 188 1210
Total squity 2891 3913
Trade payables 101 921 751
Employee benefits 11 7 8
Provisions 9 120 120
Total non-current labilities 1048 877
Trade payables 10.1 1197 1151
Other financial liabilities at amertised cost - 6
Employee benefits 11 23 27
Provisions g 85 58
Other liabilities 10.2 395 88
Defarred income 10.3 401 424
Total current liabiliies 2071 1754
TOTAL EQUITY AND LIABILITIES 6 010 6 544
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STATEMENT OF CASH FLOWS

{in PLN millions) Nota 12 months snded
31 December 2013 37 Decemnber 2012
(see Note 2,
{audited) audited)
OPERATING ACTIVITIES
Net income 363 1188
Adiustments to reconcile net income to cash from operating activities
Depreciation and amortisation 8,7 889 988
Finance costs/(income), net 42 (50)
Income tax 18 77 (19)
Change in provisions and allowances 7 (29)
Operational foreign exchange (gains)/losses, net B (18)
Change in working capital (trace/
{Increase)/decrease in inventories, gross 21) 58
{Increase)/decrease in frade receivables, gross 62 (29)
Increase/(decrease) in rade payables 34 (236)
Change in working capial {non-frade)
{Increase)/decrease in prepaid expenses and other receivables (18) 133
Increase/(decreass) in deferred icome and other payables (36) 11
Interest recsived 26 50
Interest paid (38) (31)
Income tax paid (40) 4
Net cash provided by opsrating activities 1333 2014
INVESTING ACTIVITIES
Purchases of property, plant and equipment and intangible assets 7 (1 040) (773)
Increase in amounts due to fixed assets suppliers 155 23
Proceeds from sale of property, plant and equipment and intangible assets 1 2
(Increase)/decrease in other financial assets 13.1 578 (25)
Net cash used in investing activities (305) {773)
FINANCING ACTIVITIES
increase/(decrease) in other financial fabilities ()] 8
Dividends paid 18.2 (1 080) (1378)
Net cash used in financing activities {1 056) {1 372)
Net changs in cash and cash equivalents (28) (131)
Effect of changes in exchange rates and other impacts on cash and cash equivalents - 25
Cash and cash equivalents at the beginning of the pericd 138 244
Cash and cash equivalants at the end of the period 110 138
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1. Corporate information

1.1. Cease of existence of PTK Centertel Sp. z c.0.

On 31 December 2013 the merger of Telekomunikacja Polska S.A. (currently Orange Polska S.A.), PTK-Centertel Sp. z
0.0. {“PTK Centeriel", “the Company”} and Orange Polska Sp. z 0.0. was registered in the Commercial Court. The
merger was sffected by transferring afl assets and liabilities of these subsidiaries to Orange Polska S.A. As a result of
the merger the Company ceased to exist.

1.2, Polska Telefonia Komorkowa — Centertel Sp. z 0.0.

Polska Telefonia Komérkowa - Centertel Sp. z 0.0. was incorporated and commenced its operations on 22 October
1921,

The Company was registered in the National Court Register kept by the District Court, XlI Business Division of the
Netional Court Register, under number KRS 0000006107,

The Company was providing mobile telecommunications services based on the CDMA 450, GSM 900/1800, UMTS
900/2100 and LTE 1800 technologies. In addition, the Company was providing data transmission, was selling
telecommunications eguipment, was providing fixed-line telephony services, multimedia services, various internet
services and other telecommunications value added services. FTK Centertel was providing telecommunications
senvices on the basis of entry number 2 in the register of telecommunications companies maintained by the President
of Office of Electronic Communication (*UKE”).

On 31 December 2013 PTK Centertel's registered office was located in Warsaw at 10a Skierniewicka St.

The Company’s operations were subject to the supervision of UKE, the naticnal regulatory authority for the
telecommunications market. Under the Telecommunication Act, UKE can impose certain obligations on
telecommunications companies that have a significant market power on the relevant market. PTK Centertel was
deemed to have a significant market power on certain relevant markets.

1.3. The Management Board and the Supervisory Board of the Company

The Management Board of the Company on 31 December 2013 was as follows:

Mariusz Gaca — President of the Management Board,
Maciej Nowohoriski — Board Member in charge of Finance.

No changes occurred in the Management Board of the Company in the year ended 31 December 2013.

According to the Company's Articles of Association, the Supervisory Board was not appointed.

2. Statement of compliance and basis for preparation

These Financial Statements have been prepared in accordance with International Financial Reporting Standards
{“IFRS") adopted for use by the European Union. IFRSs comprise standards and interpretations approved by the
International Accounting Standards Board {“IASB”) and the International Financial Reporting Interpretations Committee

{"IFRIC™).

Comparative amounts for the year ended 31 December 2012 have been compiled using the same basis of
preparation.
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The Financial Statements have been prepared under the historical cost convention.

The Financial Staiements have been prepared on the going concern basis because after the merger the aciivity of the
Company is continued by Orange Polska S.A.

The Company have used the exemption from presenting consolidated financial statements in accordance with [FRS
10.4(a). Orange Polska S.A., with its headauarters located in Poland, was the parent company and has prepared IFRS
Consolidated Financial Statements of Orange Polska Group ("the Group”) which are available on www.orange-ir.pl.

These Financial Statements are prepared in milions of Polish zioty ("PLN") and, as a rasult of the merger, were
authorised by the Management Board of Orange Polska S.A. on 5 March 2014.

The principles applied to prepare financial data relating o the year ended 31 December 2013 are described in Note 24
and are based on;

~ all standards and interpretations endorsed by the European Union and applicable to the reporting period
beginning 1 January 2013;

— IFRSs and related interpretations adopted for use by the European Union whose application wil be
compulsory for periods beginning after 1 January 2013 but for which the Company has opted for earlier
application;

— accounting positions adopted by the Company in accordance with paragraphs 10 to 12 of International
Accounting Standard {"IAS™) 8 (Use of judgemenis).

Changes in presentation of financial statements — adoption of IFRS 11

Adoption of IFRS 11 “Joint Arrangements” resulted in a change in accounting ireatment of the 50% interest in
NetWorkS! Sp. z 0.0., which previously was recognised as inferests in joint ventures. The joint arrangement which is
structured through NetWorkS! Sp. z 0.0. was classified as a joint operation under IFRS 11 and, in relation to its interest
in NetWorkS! Sp. z o.c., the Company recognised iis assets, liabilities, revenue, expenses and its share in joint items.

Changes in presentation of the statement of cash flows

The Company changed the presentation of an allowance for ceriain trade receivables and inventories. As a result,
comparative amounts presented as a change in provisions and allowances in the statement of cash flows were
adjusted with the counterpart in lines presenting increase/decrease of trade receivables (see Note 8) and inventories,
gross.

Changes in the accounting policies and bresentation affected the financial statements as follows:

{in PLN millions) Data praviously impact of changas in the Data currently
reported accouniing policies raported
(audited) (audited)

12 months ended 871 Decernber 2012

Income statement

External purchases (5 052) 45 (5 007)

Labour expense (188) 32) (220)
QOther operating income 211 (M 210
Depreciation and amortisation (982) (6) (e88)
Operating income 1113 ) 1119
Income tax 20 (1 19
Net income 1183 5 1188
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{in PLN rnifions) Impact of changes in the

Data previously accourting policies and  Data currently

reported presentation reported
(audited) (auditeq)
At 31 December 2012

Statement of financial position
ASSETS
Intangible assets 1448 8 1454
Property, plant and equipment 2574 16 2 580
Interests in joint ventures and investments in subsidtaries and associates 15 (15} -
Deferred tax assets 337 4 341
Total non-curtent assets 4372 i3 4 385
Trade receivables 877 5 882
Other assets 27 2 29
Cash and cash equivalents 123 15 138
Total current assets 2137 22 2159
Total assets 6 509 35 6544
EQUITY AND LIABILITIES
Retained earnings 1203 7 1210
Total equity 3806 7 3913
Trade payables - 751 751
UMTS ficence payable 751 (751) -
Employee benefits 5 1 5]
Total non-cumrent liabilities 878 1 877
Trade payables 1080 71 1151
UMTS licence payable 59 (59) -
Other financig! liabilities at amortised cost - &} 6
Employee benefits 20 7 27
Income tax liabiities 39 (39) -
Other liabilities 47 41 88
Total current Gabilities 1727 27 1754
Total equity and liabilities 6 509 35 8 544
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{in PLN milions) Impact of changes in the
Data previously  accournting policies and Data currently
raported presentation reported
{audited) (audited)

Statement of cash flows

12 months ended 31 December 2012

Net income 1183 5 1188
Deprecigtion and amortisation 982 B 288
Income tax (20) i (19)
Change In provisions and allowances (25) 4 (29)
{Increasel/decrease in inventories, gross 44 14 58
(Increase)/decrease in trade receivables, gross (18) (11) (29)
Increass/(decrease) in trade payables (242) B {236)
(Increase)/decrease in prepald expenses and other receivables 135 2) 133
Increase/(decrease) in deferred income and other payables g 2 11
interest received 49 1 50
Income tax paid 1 @) {4}
Net cash provided by operating activities 1999 16 2014
Purchases of property, plant and equipment and intangible assets (782) (11) (773}
Increase in amounts due to fixed assets suppliers 28 (5) 23
Nat cash used in investing activities (757) (16) {773}
Increase/{decrease) in other financial liabilities - & 6
Net cash used in financing activities {1 378} 6 (1372
Net change in cash and cash equivalents (136} 5 (131}
Cash and cash equivalents at the beginning of the pariod 234 10 244
Cash and cash equivalents at the end of the period 123 15 138
3. Revenue
The Company introduced a new revenus analysis in 2013:
fin PLN miliions} 72 months ended 12 months ended
371 Decernber 2013 31 December 2012
Mobile services 6166 6939
Voice traffic revenue 3554 3957
Data, messaging, content and M2M (machine-to-machine) 1808 1680
Wholesale revenue (including interconnect) 804 1292
Mcbile equipment sales 148 143
Fixed services 206 241
Fixed narrowband 72 78
Fixed broadband 126 167
Wholesale revenue (including interconnect) 8 8
Other revenus 101 148
Total revenue 6 621 7 469

Revenus was generated mainly in the territory of Poland. Approximately 0.5% and 0.6% of the total revenue for the
12 months ended 31 December 2013 and 2012, respeciively, was earned from entities which are not domiciled in
Poland, mostly from interconnect services.

11
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4. Operating expense and income

4.1 External purchases

fn PLN millions) 12 monihs ended 72 months ended
31 December 2013 31 December 2012

Commercial expenses (2 345) (2 249)
- cost of handsets and other equipment sold {1 448) (1 555}

- commissions, advertising, sponsoring costs and cther {89g) {Bo4)
Interconnect expenses (1 570) (1870
Network and IT expenses (240) 201
Cther external purchases (680) (637)
Total external purchases {4 835) (5 007)

Other external purchases include mainly customer support and management services, postage costs, costs of
content, rental costs, real estate operating and maintenance costs and subcontracting fess.

4.2 Labour expense

{in PLN millions) 12 months ended 12 months ended
87 December 2013 37 Decamber 2012
Average number of employees {full time equivatent) 2079 2137 M
Wages and salaries (222) (220
Socigl security and other charges (38) (386)
Capitalised personnel costs 45 41
Other employee benefits (8) (5)
Total labour expense {221) (220)
" Includss the impact of adoption of IAFS 11 (se Note 2).
4,3 Other operating expense and income
{in PLN millions) 12 months ended 12 months ended
31 December 2013 37 December 2012
Trade and other receivables impaired or sald, net (148) (144)
Taxes ather than income tax {77) 77
Orange brand fee™ {102 (111)
Operating foreign exchange losses, net (6) -
Other expense and changas in provisions, net (57) (13)
Total other operating expense (390} (345}
Recoveries on customer bad debts Il 110
Income from shared resources 69 43
Late payment interest on trade receivables 10 i1
Operating foreign exchange gains, net - 16
Other income 26 30
Total other operating income 176 210

" See Note 22

Income from shared resources includes income from intragroup sale of goods or services that reflect either shared
resources or an internal organisation of an administrative process (mainly IT and distribution fees).

12
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5. Impairment

Most of the Company's individual assets did not generate cash flow independently from other assets due to the nature
of the Company’s activities. The entire mobile network was treated as a separate Cash Generating Unit.

The Company censidered certain indicators, including market liberalisation and other regulatory and economic
changes in the Polish telecommunications market, in assessing whether there was any indication that an asset could
be impaired. As at 31 December 2013 the Company did not perform impairment test of the mobile network as there
was no indication of an impairment loss.

As at 31 December 2012 the Company performad impairment test of the mobile network. No impairment loss was
recognised in 2012 as a result of this test.

The following key assumptions were used to determine the value in use of the mobile network:

— value of the market, penetration rate, market share and the level of the competition, decisions of the regulator in
terms of pricing, accessibility of services, the level of commercial expenses required to replace products and
keep up with existing competitors or new market entrants, the impact of changes in net revenue on direct costs
and

— the level of investment spending, which could be affected by the roll-out of necessary new technologies or
regulatory decisions concerning telecommunications licences’ allocation.

The amounts assigned to each of these paramsters reflected past experience adjusted for expected changes over the
timeframe of the business plan, but could also be affected by unforeseeable changes in the political, economic or legal
framewaork.

Discount rate used to determine values in use was based on weighted average cost of capital and reflected market
assessment of the time value of money and the risks specific 1o the Cash Generating Unit’s activities. Growth rate to
perpetuity reflected Management’s assessment of cash flows evolution after the fourth year.

CGU At 31 December 2072 Mobile network
Basis of recoverable amount Value in use
Source used Business plan

4 years cash flow projections

Growth rate to perpetuity 1%
Post-tax discount rate 9.9%
Pre-tax discount rate 11.8%

" Pre-tax discount rate is calculated as a post-tax discount rate adjusted to reflect the specific amount and timing of the future tax cash flows.
Sensitivity of recoverable amounts

The value in use of the mobile network as at 31 December 2012 was significantly higher than its carrying value. The
following changes in key assumptions would bring the valug in use of the mobile network to the level of its carrying
value:

— a28% fall in projected cash flows after fourth year or

— a8.1p.p. decrease of growth raie to perpetuily or

— a2.6 p.p. increase of post-tax discount rate.

As the cash flows projected into perpetuity represented a significant portion of the value in use, the Company
considerad ithem to be a key assumption. Due to the link between cash flows from operations and investment
capacity, the Company retained a net cash flows sensitivity. Discount rate used to determine value in use as at
31 December 2012 included 1 p.p. to reflect market and business risk.

13
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6. Intangible assets

fin FLN mitions) At 81 Decembor 2013
Accumulated

Cost amortisaiion Net

Telecommunications ficences 2609 (1477 1132
Software 1757 (1225 532
Other intangibles 48 (18} 30
Total intangible asssts 4 414 {2720 1694
(1 PLN milions) At 31 Dacembar 2012 At 1 Janvary 2012

Accumuiated

Cost amortisation Net Net

Telecommunications icences 2345 (1 349) 994 1133
Software 1310 (884) 408 387
Cther intangibles 41 < 32 28
Total intangible assets 3 696 (2 242) 1454 1548

Details of the telecommunications licences are as follows:

(i PLN miflions]

Net book value

Acquisition date Licence tern At 31 December 2013 At 37 December 2012
GSM 1800 licence 1997 2027 - -
GSM/UMTS 900 licence 1999 2014 M 14 40
UMTS 2100 licence 2000 2023 860 956
UMTS 900 licence @ 2013 2018 35 -
LTE 1800 licence @ 2013 2028 228 -
Total telecommunications ficences 1132 996

™ PTK Canterte! has applied for extension of the licence term for another pariod of 15 years.

@ | joences held under agreement with T-Mgbile Polska S.A.

Movemenis in the net book value of intangible asssis were as follows:

{in PLN miffions) 12 months ended 12 months ended

31 December 2013 37 Decamber 20712
Opening balance net of accumulated amortisation 1454 1549
Acquisitions of intangible assets 444 227
Amortisation (265) (253)
Reclassifications and other, net &1 (83}
Closing balance 1694 1 454
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7. Property, plant and equipment

fin PLN miliors) At 31 December 2013
Accumulated
Cost depraciation Net
Land and buildings 181 (130 51
Netwark 10275 {r 909) 23668
Other IT equipment 382 (302) 80
Other 73 57 16
Total property, plant and squipment 10911 8 398) 2513
{in PLN milions) At 37 Dacernber 2012 At 1 January 2012
Accumulated
Cost depreciation Net Net
Land and buildings 188 37) 151 152
Network 10310 (8144 2166 2380
Cther IT equipment 725 (488) 256 1682
Cther a7 0 17 13
Total property, plant and equipment 11 310 (8 720) 2580 2714
Movements in the net book value of property, plani and equipment were as follows:
{in PLN millions) 12 months endad 72 months endad
31 Decermnber 2013 87 Dacember 2012
Opening balance net of accumulated depreciation 2580 2714
Acquisitions of property, plant and equipment 596 546
Disposals and fquidations @ ©)
Depreciation 604) {(735)
Dismantling costs, reclassifications and other, net (87) 74
Closing balance 2518 2 590
8. Trade receivables and prepaid expenses
{in PLN mifionsj At 31 Dacember At 31 December
2013 2012
Trade receivables, nat 795 882
Non-activated mobile terminals in the external dealership network 75 73
Other prepaid expensss 29 10
Total prepald expenses 104 83

The Company considered there was no concentration of credit risk with respect to trade receivables due to its large
and diverse customer base consisting of individual and business customers. The Company’s maximum exposure to
credit risk at the reporting date was represented by the carrying amounts of receivables recognised in the statement of

financial position.

Movement in the impairment of trade receivables in the 12 months ended 31 December 2013 and 2012 is presented
below. The Company changed the presentation of the difference between the nominal and fair value of certain trade
receivables on initial recognition, therefore comparative amounts were amended (see Note 2).
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fin PLN miffions) 12 months ended 12 months ended

31 Dacernber 2013 31 Dacember 2012
Beginning of period 78 85
Imp&irment losses, net 89 B5
Impaired receivables sold or written-off 63) 72
End of peripd 104 78

The analysis of the age of net trade receivables that were collectively analysed for impairment is as follows:

(in PLN millions) At 31 December At 31 Decamnber
2013 20712
Neither impaired nor past due 375 373
Past due less than 180 days 156 199
Past due between 180 and 350 days 17 23
Past due more than 360 days 5 11
Total trade receivables collectively analysed for impairrment 553 6086
Trade receivablas individually analysed for impairment & 242 278
Total trade receivables, net 795 882
" Mainly inciudes receivablas from related parties (see Note 22) and telecommunications companias.
9. Provisions
Movements of provisions for the 12 months ended 31 December 2013 were as follows:
{in PLN millions/ Provisions for claims and figation,
risks and other charges Dismantling provisions Total provisions
At 1 January 2013 44 134 178
Increases 17 3 20
Reversals (utilisations) (11 (18) (28}
Discounting effect - 6 B
At 31 December 2013 &0 125 175
Current s 5 55
Non-current - 120 120
Movements of provisions for the 12 months ended 31 December 2012 were as follows:
{n PLN rilfions) Provisions for claims and ftigation,
risks and other charges Dismanting provisions Total provisions
At 1 January 2012 42 126 167
Increases 3 9 12
Reversals (Utilisations) m GH )
Discounting effect - B 6
At 31 Decamber 2012 44 134 178
Current 44 14 58
Nen-current - i20 120
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Dismantling provisions

The dismantling provisions relates to dismantling or removal of items of property, plant and equipment (mainly items of
mobile access network) and restoring the site on which they are located. Based on environmental regulations in
Poland, items of property, plant and eguipment which may contain hazardous materials should be dismantled and
utilised by the end of their useful lives by entities licensed by the State for this purpose.

The amount of dismantling provision was based on the estimated number of items that should be utilised/sites to be
restored, time to their liquidation/restoration, current utilisation/restoration cost {obtained through a tender process)
and inflation.

The discount rate used tc calculate the present value of dismantling provisions amounted to 4.59%

as at 31 December 2013 and 5.08% as at 31 December 2012.

10. Trade payables, other liabilities and deferred income

10.1. Trade payables

(in PLN miflions)] At 31 Decemnber At 87 Decsmber
2013 2012
Trade payables 805 772
Fixed asssts payables 260 320
Telecommunications licence payables 1063 810
Tetal trade payables 2118 1902
Current 1197 1151
Non-current 921 751
M Includes telecommunications licence payables only.
10.2.  Other liabilities
(in PLN mifions) At 37 Dacember At 31 Decomber
2013 2012
Dividend payable 335 -
VAT payable 1 44
Other"! 59 44
Total other liabilities 395 88
Current 385 88
Non-current - -
m Mainly includes settlements with related party.
10.3. Deferred income
fin PLN mifionsj At 31 December At 31 December
2013 2012
Subscription (including unused minutes in subscription system) 189 228
Unused minutes in the pre-paid system 183 183
Qther 12 13
Total deferred income 401 404
Current 401 424

Non-current
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11. Employee benefits

At 37 December At 31 December
fn PLN millions) 2013 2012
Salarizs, other employee-related payables and payroll taxes due 23 27
Jubiles awards 4 3
Retiremant bonuses 3 3
Total employees benefits 30 33
Current ’ 23 27
Non-current 7 8

Certain employees and retirees of the Company were entitled to long-term employes benefits in accordance
with the Company’s remuneration policy (see Note 24.19). These benefits were not funded. The Company did not
operate any defined benefit pension plan.

The changes in the present and carrying value of obligations related to long-term employee benefits for the 12 months
ended 31 December 2013 and 2012 are detailed in the table below:

{in PLN miflions) 12 months ended 31 December 2013 12 months ended 31 Dacember 2012
Jubifee Hetirement Jubiee Retirernant
awards bonuses Total awards bonuses Total
Prasent/carrying value of obligation at the beginning of
the period 3 3 6 3 1
Current service cost ' - - - - 2 2
Actuarial losses 1 - 1 - - -
Present/canrying value of obligation at the end of the
period 4 3 7 3 3 6

™ Recognised under fabour expense in the Income statement.

The valuation of obligations as at 31 December 2013 and 2012 was performed using the following assumptions:

At 31 Dacember At 31 December

2013 2012

Discount rate 4.5% 4.0%
Wage increase rate 2.5% 3.0%

Weighted average duration of obligations related to long-term employee benefits was 10 years as at 31 December
2013.
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12. Financial income and expense

{in PLN milions) 12 months ended 31 December 2013
Finance income/fcosts), net Operating income
Foreign Finance Foreign
Interest exchange  Discounting income/ interest exchange Impairment
Income gains expense (costs), net income fosses losses
Loans and receivables 25 - . 25 10 ® - B ®
- including cash and cash
equivalents 2 - - 2 - - -
Liabilties at amartized cost - - (59) {589) - & -
Nen-financial items @ - - ) &) - - -
Total 25 - (67) 42) 10 (6) (89)

" Includes late payment interests on trade recelvables.
2 |ncludes impairmant losses on trade recelvables.
B \ncludes discounting expenss refated to employee banefits and provisions for dismanting.

{in PLN miflions) 12 months endled 31 December 2012
Finance incomesfcosts), net Operating income
Foreign Finance Interest Forejgn
Inierest exchange  Discounting incoms/ income/ exchange I/mpaimment
Income gains expense (costs), net {expenss) gains .losses
Loans and receivablas 49 25 - 74 11 M - es) ©
- Including cash and cash -
equivalents 3 25 . 28 - - -
Ligblities at amortized cost - - (17) (17 0] 18 -
Non-financial items @ - - 7 7 - - -
Total 49 25 {24) 50 10 16 (65)

M includes late payment interests on irade receivables,
2 |ngludes impairment fosses on trade receivables.
® Includs discounting expense related to employes benefils and provisions for dismantiing.

13. Financial assets

18.1.  Loans and receivables excluding trade receivables

As at 31 December 2013 and 2012, the Company held short-term debt securities issued by Orange Polska S.A. under
Bonds Issue Program of Orange Polska S.A. These securities were denominated in PLN and had maturity period of
three months from the issuance date. As at 31 December 2013 and 2012, the carrying amount of these short-term
debt securities amounted to PLN 345 million and PLN 924 million, respactively.

The Company's maximum exposure to credit risk was represented by the carrying amounts of loans and receivables.
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13.2. Investments in subsidiaries

On 4 June 2012 the Extraordinary Meeting of Shareholders adopted a resolution on the approval for the acquisition
of shares in Ramsat S.A. in exchange for the contribution in kind. As at 31 December 2013 the Company held
a 74.34% interest in Ramsat S.A. of the valus of PLN 43 thousand.

Additionally, as at 31 December 2013 and 2012 the Company had a joint operation, NetWorkS! Sp. z 0.0., in which the
Company and T-Mobile Polska S.A. held a 50% interest each. NetWorkS! Sp. z o.0., located in Warsaw, conducts
networks management, development and maintenance following the agreement on reciprocal use of mobile access
networks between PTK Centertel and T-Mobile Polska S.A. This agreement was signed in 2011 for 15 years with an
option o extend it and was classified as joint operation for accounting purpose.

14, Cash and cash equivalents

{in PLN milions) ) At 31 Decemnber At 31 December
2013 2012

Current bank accounts and overnight deposits 110 138
Total cash.and cash equivalents 110 138

The Company’s cash surplus was invesied into short-term highly-liquid financial instruments - bank deposits.
The term of the investments depended on the immediate cash requirements of the Company. The instruments earned
interest which depended on the current money market rates and the term of investmen.

As at 31 December 2013 c¢ash and cash equivalenis included an equivalent of PLN 6 milion denominated in foreign
currencies (the same amount &s at 31 December 2012),

The Company’s maximum exposure to credit risk at the reporting date was represented by carrying amounts
of cash and cash equivalents. The Company deposited its cash and cash equivalents with leading financial institutions
with investment grade. Limits to monitor the level of exposure on the financial counterparties were applied on the
Group level. In case the counterparty’'s financial soundness was deteriorating the Group applied the appropriate
measures mitigating the default risk.

15. Fair value of financial instruments
As at 31 December 2013 and 2012, the carrying amount of cash and cash equivalents, current trade receivables and
current trade payables, current loans and receivables and current other financial liabilities at amortised cost approximated

their fair value due to relatively short term maturity of those instruments or cash nature.

A comparison of carrying amounts and fair values of those Company's financial instruments, for which the estimated fair
value differed from the book value, is presented below.

{in PLN millions) At 81 Decemnber 2013 At 37 December 2012
Estimated Estirnated
Note fair value fair value
Carrying amount Level 2™ Canying amount Levef 2™
Telecommunications licence payables 10.1 1083 1106 810 957

" evel 2: Fair value measurement based on inputs other than unadjusted quoted prices in active marksts for identical assets or liabilities, that are observable for the asset
or lighility, efther directly {that is, as prices) or indirectly (that is, derived from prices),
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The fair value of financial instruments was calculated by discounting expected future cash flows at the prevailing zero-
coupon rates for a given currency. A theoretical zero-coupen curve was derived from SWAP rate curve adjusted by the
appropriate credit spread. Fair value was translated to PLN at the National Bank of Poland period-end average exchange
rate.

16. Objectives and policies of financial isk management
16.1.  Principles of financial risk management

The Company was exposed 1o financial risk in relation to its operating, investing and financing activities. That exposure
could be principally classified as market risk (sncompassing currency risk and interest rats risk], liquidity risk and credit
risk.

The Financial Risk Management Folicy has been determined on the Group level. The principles of the Group Financial
Risk Management Policy have been described in Note 24.1 io Orange Polska Group IFRS Consolidated Financial
Statements for the year ended 31 December 2013,

16.2.  Currency risk

The Company was exposed to foreign exchange risk arising from financial assets and liabilities dencminated in foreign
currencies, particularly UMTS licence payable denominated in EUR.

The currency risk management policy has been determined on the Group level. Detailed principles of the Group’s
hedging policy have been described in Note 24.3 to Crange Polska Group IFRS Consolidated Financial Statements for
the year ended 31 December 2013.

The Company's major exposure to foreign exchange risk and potential foreign exchange gains/{losses} on this
exposure resulting from a hypothetical 10% depreciation/appreciation of the PLN against EUR are presented in the
following table.

Exposure impacting income staternent

At 31 December 2013 At 31 December 2012
UMTS licence payable (EUR) 255 270
Equivalent in PLN 1057 1102
10% depreciation of PLN ‘ {108) (110)
10% appreciation of PLN 108 110

The information on the hedge ratio and effective exposure after hedging on the Group level has been described in
Note 24.3 to Orange Polska Group IFRS Consolidated Financial Statements for the year ended 31 December 2013.

18.3.  Interest rate risk
The interest rate risk is a risk that the fair valug or future cash flows of the financial instrument will change due to
interest rates changes. The Company had interest bearing financial assets consisting mainly of short-term bonds
purchased irom the parent company {Crange Polska S.A.) and bank depesiis.
The interest rate risk management policy has been determined on the Group level, Detailed principles of the Group's
interest rate hedging policy have been described in Note 24.4 to Orange Polska Group IFRS Consclidated Financial

Statements for the year ended 31 December 2013,

As at 31 December 2013 and 2012, the Company was not significantly exposed 1o interest rate risk.
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16.4. Liquidity risk

The liquidity risk is a risk of encountering difficulties in meeting obligations associated with financial liabilities.
The Company’s liquidity risk management involved forecasting future cash flows, analysing the level of liquid assets in
relation to cash flows and maintaining a diverse range of funding sources. As at 31 December 2013, the Company had
unused credii facilities amounting to PLN 20 million {the same amount as at 31 December 2012).

In order to increase efficiency, the liquidity management process was optimised through a centralised treasury function
of the parent company (Orange Polska S.A.), as liguid asset surpluses generated by the Company were invested and
managed by the central treasury. The Company's cash surplus was also invested into short-term highly-liquid financial
instruments - bank deposits.

The maturity analysis for the contractual undiscounted cash flows resulting from the Company’s financial liabilities as at
31 December 2013 and 2012 is presented below:

Al 31 December 2013;

(in PLN mifions) Unadiscounted contractual cash flows
Non-current

Carrying Within 7-2 2-3 3-4 4-5 More than Total non-

Note Total
amount i year years years years years b5 vears current
Trade payahles (excl. telecommunications
licence payables) 101 1055 1085 - - - - - - 1056
Telecommunications icence payables 1041 1083 148 148 148 148 147 820 1281 1429
Total financial liabilities 2118 1203 148 148 148 147 690 1281 2484
At 31 December 2012:
{in PLN millions} ‘ Undiscounted coniractual cash flows
Non-current
Carrving Within 1-2 2-3 3-4 4-5 More than Jotal non-
Nots Total
amount {year years years years years 5 years current
Trade payables {excl. telecornmunications
licence payables) 101 1092 1092 - - - . - - 1092
Telecommunications licence payables 10.1 810 61 14 114 114 114 585 1041 1102
Total finansial ligbilities 1 802 1153 114 114 114 114 585 1041 2194

16.5. Credit risk

The Company’s credit risk management objective was defined as supporting busingss growth while minimizing
financial risks by ensuring that custarnars and partners were always in a position 1o pay amounts due to the Company.

The credit risk policy has been determined on the Group level. Detailed principles of the Group’s credit risk policy have
been described in Note 24.6 io Orange Polska Group IFRS Consoclidated Financial Statements for the year ended
31 December 2013.

There was no significant concentration of credit risk within the Company.

Further information on credit risk is discussed in Notes 8, 13.1 and 14.
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17. Management of capital

The capital management policy has been determined on the Group level. Detailed principles of the Group's capital
management policy have been described in Note 25 to Orange Polska Group IFRS Consolidated Financial Statements

for the year ended 31 December 2013.

18. Income tax

{in PLN mitions) 12 months ended 12 months ended

31 December 2013 371 December 2012
Current income tax (@86) (71
Deferred tax 1) 90
Total income tax (77) 19

The reconciliation beiwesn the income tax expanse and the theoretical tax calculated based on the Polish statutory tax

rate is as follows:

{in PLN milions) 12 months ended 12 months ended
37 Decernber 2013 37 Decembear 2012 '
Net income before tax 440 1168
Statutory tax rate 19% 19%
Theorstical tax . (84) (222)
Effect of participation in the Tax Capital Group 17 241
Tax refief on new technologies 1 5
Expense not deductible for tax purposes, net (11) (5)
Total income tax (77) 19

Expenses not deductible for tax purposes consist of cost items, which, under Polish tax law, are specifically

determined as non-deductibls,

During the 12 months ended 31 December 2013 and 2012 the Company was a member of the Tax Capital Group.

Deferred tax

fin PLN millions) Staternent of financial position Income statement
12 months ended 12 monihs ended

At 37 December 2013 At 31 Decernber 2012 31 December 2013 31 Decernber 2012
Property, plant and equiprment and intangible
assets 122 195 (73) 113
Impairment of financlal assets &7 38 28 (2)
Finance costs {income)/expense, net 6 5 1 7)
Accrued (income)/expense, net 18 21 @) {10)
Employse benefits plans 1 1 - 1
Deferred incoms 76 &1 ) 5}
Deferred tax assets, net 290 341 - -
Total deferred tax - - {51) 20
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19. Equity
19.1. Share capital

As at 31 December 2013 and 2012, the Company's share capital amounted to PLN 2,691 million and was divided inio
31,800 shares of the nominal value of PLN 84,607 each. As at 31 Decembear 2013 and 2012, Orange Polska S.A.
owned 100% of shares of the Company.

19.2. Dividends

On 22 March 2013, the General Shareholders’ Meeting of PTK adopted a resolution en the payment of an erdinary
dividend amounting to PLN 816 million. The dividend was paid in two instalments: PLN 116 million was paid
on 28 November 2012 (on 26 November 2012 the Management Board of the Company adopted the resolution
on payment of advance on dividend) and PL.N 500 million was paid on 28 March 2013.

In the year ended 31 December 2013 the Management Board of the Company adopted the following resolutions
on payment of advances on dividends:

- on 26 June 2013 resolution on payment of advance on dividend amounting to PLN 200 miliion, the advance
was paid on 28 June 2013,

- on 30 September 2013 resolution on payment of advance on dividend amounting to PLN 350 million,
the advance was paid on 11 October 2013,

- on 24 December 2013 resclution on payment of advance on dividend amounting to PLN 335 miillion, as a
result of the merger an obligation to pay the advance on dividend extinguished on 31 December 2013.

Retaned earnings avallable for dividend paymenis amounted to PLN 168 milion as at 31 December 2013.
The remaining balance of PLN 20 million is unavailable for dividend payments due to resirictions of the Polish
commercial law.

As at 31 December 20183, as a result of the merger (ses Note 1.1), the retained earnings of the Company wers
transferred to retained earnings of Orange Polska S.A. On 5 March 2014 the Management Board of Orange Polska
S.A. proposad 1o allocate the net profit for 2013 as follows: PLN 202 million to dividend and PLN 161 rnillion to reserve
capital and to distribute as dividend PLN 683 milion of reserve capital. The dividends were paid as advances as
described above.

20. Unrecognised contractual obligations
Management considered that, to the best of its knowledge, there were no exisiing unrecognised contractual
obligations as at 31 December 2013 and 2012, other than those described below, likely to have a material impact
on the current or future financial pesition of the Company.

20.1.  Commitments related to operating leases
When considering the Company as a lessee, operating lease commitments mainly related 1o the lease of buidings and

land. Lease costs recognised in the incomne statement for the years ended 31 December 2013 and 2012 amounted to
PLN 243 million and PLN 244 million, respectively. Majority of the agreements were denominated in PLN.
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Future minimum lease payments under non-cancellable operating leases, as at 31 December 2013 and 2012, were as
follows:

fin PLN millions) At 31 December At 37 December

2013 2012
Within one year 102 118
After one year but not more than five years 122 163
More than five years 45 38
Total minimum fuiure lease payments 277 319
Present value of minimum future lease payments 250 294

When considering the Company as a lessor, future minimum lease payments under non-cancellable operating leases as
at 31 December 2013 and 2012 amounted to PLN 28 milion and PLN 34 million, respectively.

20.2. Investment commitments

Investment commiiments contracted for at the end of the reporting period but not recognised in the iinancial
statements were as follows:

fin PLN mifions) At 31 Decemnber At 31 December

2013 2012
Property, plant and equipment 156 g4
Intangibles 56 21
Total 212 115
Amounts contracted tc be payable within 12 months after the end of reporiing period 212 114

Investment commitments represent mainly purchases of telecommunications network equipment, IT systems and
other software.

21. Litigation and claims {including contingent liabilities)
a) Tax contingent liability

Tax settlements, together with other areas of legal compliance (e.g. customs or foreign exchange law) are subject to
review and investigation by a number of authorities, which are entiiled tc impose fines, penalties and interesi charges.
Value added tax, corporate income tax, personal income tax and other taxes or social security regulations are subject
to frequeni changes which often leads 1o the lack of system stability. Frequent contradictions in legal interpretations
both within government bodies and between companies and government bodies create uncertainties and conflicis.

Tax authorities may examine accouniing records up 1o five years after the end of the year in which the tax becomes
due. Conseguently, the Company may be subject to additional tax liabilities, which may arise as a result of additional
fax audits.

b) Proceedings by UKE and UOKIK

According to the Telecommunications Act, the President of UKE may impose on a telecommunications operator
a penalty of up to a maximum amount of 3% of the operator's prior year’s revenus, if the operator does not fulfil
certain requirements of the Telecommunications Act, According to the Act on Competition and Consumer Protection,
in case of non-compliance with its regulations, the President of the Office of Competition and Consumer Protection

25



Polska Telefonia Komérkowa — Centertel Sp. z 0.0.

IFRS Financial Statements — 31 December 2013
Translation of the financial statements originally issued in Polish

(“UOKIK"} is empowered 1o impose on an entity penalties of up to a maximum amount of EUR 50 million for refusal to
provide requested information or up to a maximum amount of 10% of an entity’s prior year's revenue for a breach of
the law.

Froceadings by UOKIK related to retail prices of calis to Flay

On 18 March 2013, UOKIK commenced competition proceedings against PTK Centerte!, Polkomtel Sp. z 0.0. and
T-Mobile Polska S.A. claiming that they abused collective doeminant position in the domestic retail market of mobile
telephony. UOKIK alleges that the retait prices of calls made by individual users from the network of each of the three
operators to the network of P4 Sp. z 0.0. (Play) were relatively higher than the prices for such calls to the networks of
the three operators and determined without sufficient consideration of the differentiation of the asymmetric wholesals
termination rates determined by UKE. In the view of UOKIK, the applied prices could result in restricting the
development of competition on the retail domestic mobile telephony market.

PTK Centertet on request of UOKIK provided detailed data relating to its offers and retail prices, UOKIK informed the
Company that it intends to conclude the proceedings by 10 March 2014. Apart from the UCKIK proceedings, in 2012
P4 has raised claims relating to the retail mobile prices.

In the opinion of the Management, PTK Centertel has not performed activities that would restrict competition and, in
the period covered by the proceedings, the level of the competition on the retail domestic mobile telephony market had
been constantly increasing.

Proceedings by UOKIK related to tenders for mobile services

On 20 December 2013, UOKIK commenced competition proceedings against PTK Centiertel and two other offerers in
tenders for mobile services of data transmission conducied in 2012. UOKIK's proceedings relate to the assertion that
the offerers agreed the terms of offers they made.

The Management Board of PTK Centertel notes that they did not agree the terms of offers with the other companies.

As at 31 December 2013 and 2012, the Company recognised provisions for known and quantifiable risk related to
proceedings against the Company initiated by UKE and UOKIK, which represented the Company's best estimate of
the amounts, which were more likely than not to be paid. The actual amounts of penalties, if any, were dependeni on a
number of future events the outcome of which was uncertain, and, as a consequence, the amount of the provision
may change at a future date. Information regarding the amount of the provisions has not been separately disclosed, as
in the opinion of the Company’s Management such disclosure could prejudice the outcome of the pending cases.

c) Magna Polonia S.A. claim towards FTK Centertel, T-Mobile Polska, Polkomtel and P4

PTK Centertel received two summonses to conciliation court hearings on the motion of Magna Polonia S.A.: for the
hearing at Warsaw Commercial Court on 11 December 2013 and for the hearing at Warsaw Civii Court on
18 December 2013. Magna Polonia S.A. is the former owner of Info TV FM Sp. z 0.0., a telecommunications operator
that offered provision of wholesale services of mobile television DVB-H to PTK Centertel, T-Mobile Polska S.A.,
Polkomtel Sp. z 0.0. and P4 Sp. z 0.0.. None of them decided to introduce mohile televisicn services 1o its customers.
Magna Polonia demanded that PTK Centertel, T-Mobile Polska S.A., Polkomtel Sp. z 0.0. and P4 Sp. z 0.0. pay jointly
and severaily PLN 618 million io it in connection with the unlawiul act allegedly committed by those companiss in the
form of restricting competition. Magna Polonia asserts that its claim results from lost profits of Magna because DVB-H
television was not launched (including lower value of its shares in Info TV FM} and costs of financing Info TV FM.

The Management Board of PTK Centertel did not agree on common actions with the other companies amed at
restricting the introduction of DVB-H service based on the offer of Info TV FM Sp. z o.0. It decided not fo introduce
mobile television services due to the markst situation and for commercial reasons.
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On 11 December 2013, at the session held at Warsaw Commercial Court the parties did not reach an agreement. The
hearing scheduled for 18 December 2013 at Warsaw Civil Court was cancelled on the motion of Magna Polonia.

In the PTK Centeriel Management's opinion, Magna Polonia’s motion did not constitute any reasonable grounds on
which to assess whether or not Magna Polonia suffered any damage.

d} Other contingent liabilities and provisions

Apart from the above mentioned, operational activities of the Company were subject to legal, social and administrative
regulations and the Company was a party to a number of legal proceedings and commercial contracts related to its
operational activities. Some regulatory decisions can be detrimental to the Company and court verdicts within appeal
proceedings against such decisions can have potential negative consequences for the Company. The Company

monitored the risks on a regular basis and the Management believed that adeguate provisions had been recorded for
known and guantifiable risks.

22. Related party transactions
22.1. Management Board compensation

Management Board compensation was as follows:

(in PLN thousands) 12 months endad 12 moriths ended

37 December 2013 37 Dacambar 2012
Short-term benefits excluding empioyer social security payments ™ 18357 1354
Total 1357 1364

™ Gross salarles, bonuses and non-monatary benefits.

In the years ended 31 December 2013 and 2012, accrued cost of bonuses for the Management Board amounted o
PLN 0.36 milion and PLN 0.37 million, respectively.

In the years ended 31 December 2013 and 2012, the Company did not enter into any significant transactions with
members of the Management Board or their spouses, relatives up to second degree, individuals who are guardians or
wards of the above persons or other persons with whom they have personal connections and did not grant them any
loans, advances or guarantees. :

In the years ended 31 Dscember 2013 and 2012, the Company did not enter intc any significant transactions with
companies which were conirolled or jointly controlled by the members of the Management Board or their spouses,
relatives up to second degree, individuals who are guardians or wards of the above persons or other persons with whom
ihey have personal connections,

222, Related party transactions
As at 31 December 2013 and 2012, Orange Polska S.A. owned 100% of shares of the Company. Orange Polska S.A.
had the power to appoint members of the Management Board, The parent company of Orange Polska S.A. is
Orange 3.A. {previously France Telecom S.A.).
The Company's income earned from related parties comprises mainly interconnect and telecommunications services.

The purchases from related parties mainly comprise costs of interconnect, leased lines, selling fees, customer support,
consulting services and brand fess.
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12 montfs ended 12 months endad

i1 LN millions) 31 December 2013 37 December 2012
Sales of goods and services: 239 296
Orange Polska S.A. (parent) 198 250

Orangs S.A. 11 8

PTK Centertel's subsidiary 18 11

Orange Group and Orange Polska Group 14 27
Purchases of goods (including inventories, tangible and intangible assets) and services: 1654 1486
Orange Polska S.A. (parent) 1152 997

Orange S.A. 30 22

PTK Centertel's subsidiary 79 4

Orange Group and Orange Polska Group 393 428

Financial income: 23 46
Orange Polska S.A. (parent) 23 46
Dividends paid: 1 050 1378
Orange Polska S.A. (parent) 1050 1378
. At 37 December At 31 December
fin PLN miflions) 2013 2012
Receivables: 151 136
Orange Pdlska S.A. (parent) 113 29

Orange S.A. 14 &

PTK Centertel's subsidiary 10 10

Orange Group and Orange Polska Group 14 21

Financial receivables: 345 924
Qrange Polska S.A. (parent) 345 924
Payables: 649 319
Orange Polska S.A. {pareni) 516 176

Crange S.A. 18 13

PTK Centertel's subsidiary 29 24

Qrange Group and Orange Polska Group 86 106

Prepaid expenses: 46 29
Orange Polska S.A. (parent} 38 22

PTK Centertel's subsidiary 8 7

In April 2005, PTK Centertel and Orange Brand Services Limited (UK) (hereinafter referred to as “OBSL") concluded a
licence agreement under which PTK Centertel acquired rights to operate under ithe Orange brand. The brand licence
agreement provides that OBSL recelves a fee of 1.6% of operating revenue for full use of the Crange brand as weli as
access to the Orange roaming and interconnection arrangements, technology, advanced mobile handsets and
consultancy services. The agreement was concluded for 10 years with the possibility of renawal.

Additionally, when considering the Company as a lessee, future minimum lease paymenis under non-cancellable
operating leases concluded with Orange Polska S.A. amounted to PLN 3 milion and PLN 33 milion as at
31 December 2013 and 2012, respectively. As at 31 December 2013 and 2012, the Company was not a lesses in

contracts mentioned above concluded with other Group companies.
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23. Subsequent events
There was no significant event after the end of reporting period.
24. Significant accounting policies

In addition to the statement of compliance included in Note 2, this note describes the accounting principles applied to
prepare the Financial Statements for the year ended 31 December 2013.

24.1. Use of estimaies

In preparing the Company's accounts, the Company's management was required to make estimates, insofar as many
elements included in the financial statements could not be measured with precision. Managemeant reviewed these
sstimates if the circumstances on which they were based evolved, or in the light of new information or experience.
Consequently, estimates made as at 31 Decermnber 2013 may be subsequently changed. The main estimates made
are described in the following notes:

Note Tyie of inforrmation disclosed
Impairmenit of cash generating units and Key assumptions used tc determine recoverable amounts: impairment indicators,
5,24.14 o \ . : N
individual tangible and intangible assets models, discount rates, growth rates.

24,15 Impairment of loans and receivables Methodology used to determing recoverable amounts.

18,2417 | Income tax Assumptions used for recognition of deferred tax assets.

11,24.19 | Employee benefits Discount rates, salary increases.

9. o1 Provisions for termination benefits and restructurings: discount rates and other

2;r 1 8’ Provisions assumptions. The assumpticns underlying the measurement of provisions for claims and

) litigation,

24.12 Useful lives of tangible and intangible The useful lives and the method of depreciation and amortisation.

2413 asseis

g, 2413, Dismantiing costs The assumptions underlying the measurement of provision for the estimaied costs for

24.18 9 dismantling and removing the asset and restoring the site on which it is located.
Allocation of revenue between each separable component of a packaged offer based on
its relaiive fair value.

3,248 Revenue Straight-line recognition of revenue relating to service access fees.
Reporting revenue on a net versus gross basis (analysis of Company’s involvernent acting
as principal versus agent).

2416 ﬁlir(:év:ia;?eesfor siow moving &nd obsolets Methodology used to determine net realisable value of inventories,

242, Uss of judgements

Where a specific transaction is not dealt with in any standard or interpretation, management used its judgement in
developing and applying an accouniing policy that has resulted in information that is relevant and reliable, in that the
financial staterments:

— represent faiihfully the Company’s financial position, financial performance and cash flows,

- reflect the economic substance of transactions,

— are neutral,

— are prudent and

— are complete in all material respects.

29




Polska Telefonia Komdrkowa — Centertel Sp. z o.0.
IFRS Financial Statements — 31 December 2013
Transiation of the financial statements originally issued in Polish

24.83.  Application of new standards and interpretations

Adoption of standards in 2013

The following standards endorsed by the European Union were adepted by the Company as at 1 January 2013:

- IFRS 10 “Consolidated Financial Statements”. This standard deals with the consolidation of subsidiaries and
structured entities, and redefines control which is the basis of consalidation. Adoption of IFRS 10 did not impact
these financial statements.

- IFRS 11 “Joint Arrangements”. This standard deals with the accounting for joint arrangements. The definition of
joint control is based on the existence of an arrangement and the unanimous consent of the partiss which share
the control. There are two types of joint arrangements:

o joint ventures: the joint venturer has rights to ihe net assets of the entity to be accounted for
using the equity method, and
o joini operations: the pariles to joint operations have direct rights to the asseis and direct
obligations for the liabilities of the entities which should be accounted for as arising from the
arrangement.
Adoption of IFRS 11 changed the accounting treatment of the 50% interest in NetWorkS! Sp. z 0.0. (see Note 2.)

- IFRS 12 “Disclosure of Interests in Other Entities”. This standard combined disclesure requirements for all forms
of interests in othar entities and unconsolidated structured entities. The implementation of this standard did not
substantially change the disclosures provided by the Company.

- JFRS 13 "Fair value measurement”. IFRS 13 applies to IFRSs that require or permit fair value measurements or
disclosures about fair value measurement. It:
o defines fair value;
o sets out a framework for measuring fair value; and
o requires disclosures about fair value measurements, including the fair value hierarchy already set
outinIFRS 7.
Adoption of IFRS 13 did not have significant impact on these financial statements.

Standards and interpretations issued but not vet adopied

Management did not opted for early and full application of the following standard and interpretation:

- IFRS 9 "Financial Instruments”. The standard is the first part of the three-part project that will supersede 1AS 39
“Financial Instruments: Recognition and Measurement”. This first part deals with the classification and the
measurement of financial instrumenis. The effects of its application cannct be analysed separately from the two
other parts not yat published and which should retrospectively address the impairment methedology for financial
assets and hedge accounting.

This standard has not been endorsed by the European Union.

- IFRIC 21 “Levies". This interpretation provides guidance on when to recognise a liability for a levy imposed by a
government. IFRIC 21 is applicable for financial years beginning on or after 1 January 2014. This interpretation
has not been endorsed by the European Union. Its application would not have a significant impact en financial
statements.
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24.4.  Accounting positions adopted by the Company in accordance with paragraphs 10 to 12 of IAS 8
“Accounting Policies, Changes in Accounting Estimates and Errors”

The accounting position described below is not specifically (or is only partially) dealt with by any IFRS standards or
interpretations endorsed by the European Union. The Company adopted accounting policies which it believed best
reflected the substance of the transactions concernsd.

Multiple-elerents arrangements

When accounting for multiple-elements arrangements (bundled offers) the Company adopted the provisions of
Generally Accepted Accounting Principles in the United States, Accounting Siandards Codification 805-25 ,Revenue
Recognition — Multiple Element Agreernents” (see Note 24.9 Separable components of packaged and bundied offers).

24.5.  Options available under IFRSs and used by the Company

Certain IFRSs offer alternaiive methods of measuring and recognising asssts and liabilities. In this respect, the
Company chose:

Standards COption used

IAS 2 Inventories Recognition of inventaries at their original cost determined by the weighted average unit cost
method.

IAS 18 Property, plant and equipment Property, plant anld eqll.upment were measurad at cost less any accumulated depreciation and
any accurmulated impairment losses.

IAS 27 Separate financial statements Investments in subsidiaties were accounted at cost.

1AS 38 Intangible assets Intangitle assgts vu:ere measurad at cost less any accumulated depreciation and any
accumulated impairment losses.

24.8. Presentation of the financial statements

Presentation of the statement of the financial position

In accordance with IAS 1 "Presenfation of financial statements”, asssts and liabilities are presented in the statement of
the financial pesition as current and non-current.

Presentation of the income statement

As allowed by IAS 1 "Presentation of financial statements”, expenses are presented by nature in the income staterment.
24.7.  Investments in joint arrangements

A jeint arrangement is either a joint venture or a joint operation. The Company was involved in a joint operation. The

Company recognised in relation to its interests in a joint operation its assets, liabilities, revenue and expenses,

including its respective shares in the above.

24.8. Effect of changes in foreign exchange rates

The functional currency of the Company was the Polish zioty.
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Transactions in foreign currencies

Transactions in foreign currencies were converted into Polish zioty at the spot exchange rate prevailing as at the
transaction date. Monetary asseis and liabilities which were denominated in foreign currencies were re-measured at
the end of reporting period using the period-end exchange rate quoted by National Bank of Poland ("NBP”) and the
resulting transtation differences were recorded in the income statement:

— in other operating income and expense for commercial iransactions,

— infinancial income or finance costs for financial transactions.

24.9. Revenue

Revenue from the Company's activities was recognised and is presented in accordance with IAS 18 "Revenue”.
Ravenue comprisas the fair value of the consideration received or receivable for the sale of services and goods in the
ordinary course of the Company’s activities, Revenue was recorded net of value-added tax and discounts.

Separable cormponents of packaged and bundled offers

For the sale of multiple products or services, the Company evaluated all deliverables in the arrangement to determine
whether they represented separate units of accounting. A delivered item was considered a separate unit of accounting
if (i} it had value o the customer on a standalone basis and (i) there was objective and reliable evidence of the fair
value of the undelivered item(s). The total fixed or determinable amount of the arrangement was aliocated to the
separate units of accounting based on its relative fair value. However, wnen an amount allocated to a delivered item
was contingent upon the delivery of additional items or meeting specified performance conditions, the amount
aliocated to that delivered item was limited to the non contingent amount. This case arises in the mobile business for
sales of bundled offers including a handset and a telecommunications service contract. The handset is considered to
have value on a standalone basis to the customer, and there is objective and reliable evidence of fair value for the
telecommunications service to be delivered. As the amount allocable to the handsst generally exceeded the amount
received from the customer at the date ihe handset is delivered, revenue recognised for the handset sale was
generally limited to the amount of the arrangement that was not contingent upon the rendering of telecommunication
services, i.e. the amount paid by the customer for the handset.

For offers that could not be separated into identifiable components, revenue was recognized in full over the life of the
contract. The main example is connection to the service: this does not represent a separately identifiable transaction
from the subscription and communications, and therefore, in case of SIM-only offers, connection fees were recognised
over the average expected life of the contractual relationship.

Equipment sales

Revenue from equipment sales was recognised whernt the significant risks and rewards of ownership were transferred
to the buyer {see also paragraph “Separable components of packaged and bundled offers”).

When eguipment - associated to the subscription of telecommunication services - was sold by a third-party retailer
who purchased it from the Company, the related revenue was recognised when the equipment was sold to the end-
customer.

Equipment leases

Equipment lease revenue was recognised on a straight-line basis over the life of the lease agreement, except in the
case of finance leases which were accounted for as sales on credit.
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Revenues from the sale or supply of content

The accounting for revenue from the sale or supply of content depends on the analysis of the facts and circumstances
surrounding these transactions. To determine if the revenue must be recognised on a gross or a net basis, an analysis
was performed using the following criteria

- if the Company had the primary responsibility for providing services desired by ths customer;

- if the Company had inventory risk (the Company purchased content in advance);

— if the Company had discretion in establishing prices directly or indirectly, such as by providing additional services;

— if the Company had credit risk,

Senvice reventie

Revenue from subscription for tariif plan was recognised in the period it pertained to or in the periods of use (traffic) of
the subscription, depending on the construction of the given offer.

Revenue from use (traffic) beyond subscription, when the amount subscribed was exceeded or the traffic was different
from that subscribed, was recognised in the period of use.

Revenue from activation of tariff plans was recognised proportionally over the average period of remaining
of a subscriber in the network, unless the offer allowed a client to use the activation fee paid for iraffic on precisely
defined terms.

Revenue from activation of individual services was recognised in the period of service activation, such as an approach
applied 1o the type of fee resulted from service use principles (a client might have resigned from a service at any time
without bearing financial consequences and remaining the subscriber in the network).

Revenue from telecom services was recognised at the moment of service parformance, with revenus from sales of
cards in the pre-paid system deferrad and recognised as revenue upon the use or expiration of the telephone code.
Revenue from unused funds was recegnised in the period in which, according to the offer, the funds were lost.

Promotional offers

For certain commercial offers where customers did not pay for service over a certain period in exchange for signing up
for a fixed period (time-based incentives), the total revenue generated under the contract was spread over the fixed,
non-cancellable psriod.

Loyalty programs

Loyalty programs consisted of granting future benefits to customers (such as call credit and product discounts) in
exchange for present and past use of the service or purchase of goods.

Points awarded to customers were treated as a separable component fo be delivered out of the transaction
that triggered the acquisition of the points. Part of the invoiced revenue was allocated to these points based on their
fair value taking into account an estimated utilisation raie, and deferred.

If the Company supplied the awards itself, revenue allocated to the points was recognised in the income statement
when points had bsen redeemed and the Company had fulfiled its obligations to supply awards. The amount of
revenue recognised was based on the number of award credits that had been redesmed in exchange for awards,
relative io the total number expected to be redeemed. When a third party was supplying the awards and the Company
was collecting the consideration on behalf of a third party, revenue was measured as a net amount retainad on the
Company's own account and was recognised when the third party had become obliged to supply the awards and had
been entitled to receive consideration for doing s0.

Loyalty program that existed in the Company was without a coniract renewal obligation.
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Barter transactions

When goods or services were exchanged for goods or services which were of a similar nature and value, the exchange
was not regarded as a transaction which generates revenue. When goods were seld or services were rendered in
exchange for dissimilar goods or services, the revenue was measured at the fair value of the goods or services
received, adjusted by the amount of any cash or cash equivalents transierred. When the fair value of the goods or
services received could not be measured reliably, the revenus was measured at the fair value of the goods or services
given up, adjusied by the amount of any cash or cash equivalents transferred. The revenue from barter transactions
involving advertising was measured in accordance with Interpratation 31 of the Standing Interpretations Commitiee
“Revenue — Barter Transactions Involving Advertising Services”.

24.10. Subscriber acquisition costs, advertising and related costs

Subscriber acquisition and retention costs were recognised as an expense for the period in which they were incurred.
Advertising, promotion, sponsoring, communication and brand marketing costs were also expensed as incurred.

24.11. Borrowing costs
Borrowing costs directly attributable to the acquisition, canstruction or praduction of a qualifying asset were capitalised
as part of the cost of that asset. Qualifying assets are assets that necessarily take a substantial period of fime 1o get
ready for their intended use or sale.

24.12, Intangible assets
Intangible assets, consisting mainly of telecornmunications licences and software, were initially stated at acquisition or
production cost comprising its purchase price, inciuding import duties and non-refundable purchase taxes, aiter
deducting trade discounts and rebates, any directly attributable costs of preparing the assets for their intended use
and, if applicable, attributable borrowing costs,
Internally developed trademarks and subscriber bases were not recognised as intangible assets.

Telecommunications licences

"Expenditures regarding telecommunications licences were amertised on a straighi-line basis over the reservation
period from the date when the network was technically ready and the sarvice could be marketed.

Soffware
Software was amortised on a straight-line basis over the expected life, not exceeding five years.

Useful lives of intangible assets were reviewed annually and were adjusted if current estimated useful ives were
different from previous estimates. These changes in accounting estimates were recognised prospectively.

24.13. Property, plant and equipment

The cost of tangible assets corresponded to their purchase or production cost or price, including import duties and
non-refundable purchase taxes, after deducting trade discounts and rebates, as well as including costs direcily
attributable to bringing the asset to the location and condition necessary for it to be capable of operating in the manner
intended by management, and, if applicable, atiributable borrowing costs.

It also includes the initial estimate of the costs of dismantiing and removing the item and restoring the site on which it is
located, representing the obligation incurred by the Company.
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The cost of networks includes design and construction costs, as well as capacity improvement costs. The total cost of
an asset was allocated among its different components and sach component was accounted for separately when the
components had different useful lives or when the pattern in which their future economic beneiits were expacted to be
consumed by the entity varied. Depreciation was established for each component accordingly.

Maintenance and repalr costs (day to day cosis of servicing) were expensed as incurred,

Derecognition

An item of property, plant and equipment was derecognised on its disposal or when no future economic benefits werg
expected from its use or disposal. The gain or loss arising from ihe derecognition of an item of property, plant and
equipment was recognised in operating income and equalled the difference between the nst disposal proceeds, if any,
and the carrying amount of the item.

Depreciation

ltems of property, plant and equipment were depreciated o write off their cost, less any estimated residual value on a
basis that reflected the pattern in which thair future economic benefits were expected to be consumed.

Therefore, the straight-line basis was usually applied over the following estimated useful lives:

Buildings 10 - 30 years
Network 3 - 30 years
Other IT equipment 3 -5 years
Other 2 - 10 years

Land was not depreciated. Perpetual usufruct righis were amortised over the period for which the right had been
granted, not exceeding 99 years.

These useful lives were reviewed annually and were adjusted if current estimated useful lives were different from
previous estimates. These changes in accounting estimates were recognised prospectively. :

24,14, |mpairment of non-current assets

Recoverable amount of an asset was estimated whenever there was an indication that the asset might have been
impaired and an impairment loss was recognised whenever the carrying amount of an asset exceeded its recoverable
amount, Where possible, the recoverable amount was estimated for individual assets. The recoverable amount of such
assets was determined at their fair value less cost to sell or their value in use. If it was not possible to estimate ihe
recoverable amount of the individual asset, the Company identified the cash-generating unit (“CGU") to which the
asset belonged.

Given the nature of its assets and operations, most of the Company's individual assets did not generate cash flow
independently from other assets.

The recoverable amount of an asset was generally determined by reference to its value in use, corresponding to the
future economic benefits expected to be derived from the use of the asset and its subseqguent disposal, if any.
It was assessed by the discounted cash flow method, based on management’s best estimate of the set of economic
conditions that would exist over the remaining useful life of the asset and the asset's expected conditions of uses.

The impairment loss recognised equalled the difference between nat book value and recoverable amount.
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24.15. Financial assets and liabilities
Financial assets include loans and receivables.
Financial liabilities include trade payables and fixed assets payables (including telecommunications licence payables).
Except for investments in subsidiaries which were accounted for at cost as allowed in 1AS 27 * Separate Financial
Staternents”, financial assets and liabilities were recognised and measured in accordance with IAS 39 "Financial
Instruments: Recognition and Measurement”.
A regular way purchase or sale of financial assets was recognised using settlement date accounting.
Management determined the classification of financial assets and liabilities at initial recognition.

Fecognition and measurement of financial assets

When financial assets were recognised initially, they were measured at fair value plus, in the case of investments not at
fair value through profit or loss, directly aftributable transaction costs.

Loans and receivables

1 oans and receivables are non-derivative financial assets with fixed or determinable payments that are not quoted in
an active market and include trade receivables, cash and cash equivalents and other loans and receivables. They are
carried in the statement of financial position under: “Other financial assets”, “Trade receivables” and “Cash and cash
eguivalents”.

Cash and cash equivalent consist of cash in bank and highly-liquid instruments that are readily convertible into known
amounts of cash and are subject to insignificant changes in value.

Loans and receivables were recognised initially at fair value plus directly attributable transaction costs and were
subsequently measured at amortised cost using the effective interest method.

At the end of reporting period, the Company assessed whether there was any objective evidence that loans or
receivables were impaired. If any such evidence existed, the asset's recoverable amount was calculated. If the
recoverable amount was less than the asset's book value, an impairmant loss was recognised in the income
statement.

Trade receivables that were homogenous and shared similar credit risk characteristics were tested for impairment
collectively. When estimating the expected credit risk the Company used historical data as a measure for a decrease in
the estimated future cash flows from the group of assets since the initial recognition. In calculating the recoverable
amount of receivables that were individually material and not homogenous, significant financial difficulties of the debtor
or probability that the debtor would enter bankruptcy or financial reorganisation were taken into account.

Recognition and measurement of financial liabilifies

Financial liabilities at amortised cost

Financial liabilities measured at amortised cost include borrowings, trade payables and fixed asseis payables, including
telecommunications licence payables and are carried in the statement of financial position under “Trade payables™ and
"Other financial liabilities at amortised cost”,
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Borrowings and other financial liabilities were initially recognised at fair value and were subseguently measured at
amortised cost using the effective interest method.

24.16. Inventories

Inventories were stated at the lower of cost and net realizable value, except for mobile handseis or other terminals sold
in promotional offers. Inventories sold in promotional offers were stated at the lower of cost or probable net realisable
value, taking into account future revenue expected from subscriptions. The Company provided for slow-moving or
obsolete inventories based on inventory turnover ratios and current marketing plans.

Cost corresponded io purchase or production cost determined by the weighted average cost method. Net realizable
value was the estimated selling price in the ordinary course of business, less selling expenses.

24.17. Income tax
The tax expense comprises current and deferred tax.
Current tax

The current income tax charge was determined in accordance with the relevant tax law regulations in respect of the
taxable profit. Income tax payable represented the amount payable to the tax authorities at the end of reporiing period.

Deferred faxes

Deferrad taxes were recognised for all temporary differences, as well as for unused tax losses. Deferred tax assets
were recognised only when their recovery was considered probable. At the end of reporting period unrecognised
deferred tax assets were re-assessad. A previously unrecognised deferred tax asset was recognised to the extent that
it had become probable that future taxable profit would allow the deferred téx asset to be recovered.

Deferred tax was not accounted for if it arose from ths initial recognition of an asset or liability in a transaction that was
not a business combination and at the time of the transaction, afiected neither accounting nor taxable profit nor loss.

Deferred tax assets and liabilities were not discounted. Deferred income tax was calculated using the enacied or
substantially enacied tax rates ai the end of reporting period.

24.18. Provisions

A provision was recognised when the Company had a present gbligation towards a third party, which amount could be
reliably esiimated and it was probable that an outflow of resources embodying economic benefits would be reguired to
setile the obligation. The obligation might be legal, regulatory or contractual or it might represent a constructive
obligation deriving from the Company's actions.

The estimate of the amount of the provision corresponded to the expenditure likely to be incurred by the Company to
settle its obligation. If a reliable estimate could not be made of the amount of the obligation, no provision was recorded
and the obligation was deemed to be a “contingent liability". '

Contingent liabilities - corresponding to () possible obligations that arise from past events and whose existence will be
confirmed only by the occurrence or non-occurrence of one or more uncertain future evenis not wholly within the
Company's control, or (i) to present obligations arising from past events that for which it is not probable that an
ouiilow of resources embodying economic benefits will be required to settle the obligation or because the amount of
the obligation cannot be measured with sufficient reliability — were not recognised but disclosed where appropriate in
the notes to ihe Financial Statements.
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FProvisions for dismantfing and restoring sites

The Company was required to dismantle equipment and restore sites. In accordance with paragraphs 36 and 37 of
IAS 37 “Provisions, Contingsnt Liabilities and Contingent Assets”, the provision was based on the best estimate of the
amount required to settle the obligation. It was discounied by applying a discount rate that reflected the passage of
time and the risk specific to the liability. The amount of the provision was revised periodically and adjusted where
appropriate, with a corresponding entry to the asset to which it related.

24.19. Pensions and other employee benefits

Certain employees of the Company were entitled to jubilee awards and retirement banuses. Jubilee awards were paid
to employees upon completion of a certain number of years of service whereas retiremeni bonuses represented one-
off payments paid upon retirement in accordance with the Company's remuneration policies. Beth items varied
according to the employee’s average remuneration and length of service. Jubilee awards and retirement bonuses were
not funded. The Company was also obliged to provide certain post-employment benefits to some of its retired
employees.

The cost of providing benefits mentioned above was determined separately for each plan using the projected unit
credit actuarial valuation method. This method saw each period of service as giving rise to an additional unit of benefit
entitlement and measured each unit separately to build up the final obligation which was then discounted. The
calculation was based on demographic assumptions conceming retirement age, rates of future salary increases, staff
turnover rates, and financial agsumptions concerning future interest rates (to determine the discount rate) and inflation.

Actuarial gains and losses on jubilee awards plans were recognised as income or expense when they occurred.
Actuarial gains and losses on post-employment benefits were recognised immediaiely in their total amount in the other
comprehensive income. The present value of the defined benefit obligations ‘was verified at least annually by an
independent actuary. Demegraphic and attrition profiles were based on historical data.

Bensfits faling due more than 12 rionths after the end of reporting period were discounted using a discount rate
determined by reference to market yields on Polish government bonds.

24.20. Share-based payments

The parent Company — Orange Polska S.A. operated an equity-settled, share-based compensation plan under which
employess rendered services to the Company as consideration for equity instruments of Orange Polska S.A. The fair
value of the employee services received in exchange for the grant of the equity instruments was
recognised as an expense, with a corresponding increase in equity, over the peried in which the service conditions
were fulfilled {vesting pericd).

Qrange S.A. operated its own equity-seitied, share-based compensation plan under which employees of the Company
rendered services to the Company as consideration for equity instruments of Orange S.A. In accordance with IFRS 2
“Share-based Payment”, the fair value of the employee services received in exchange for the grant of the equity
instruments of Orange S.A. was recognised in these Financial Statements as an expense with a corresponding
increase in equity, over the period in which the service conditions are fulfilled (vesting period).

Tha fair value of the employee senvices received was measured by reference to the fair value of ihe equity instruments
at the grant date.

Vesting conditions, other than market conditions, were taken into account by adjusting the number of equity
instruments included in the measurement of the fransaction so that, ultimately, the expense recognised for services
received was based on the number of equity instruments that were expected {o vest.

38




TRANSLATION

resolution no. 27/0/14

of Orange Polska S.A. Management Board
Adopted by correspondence

as of 05.03.2014

on the Management Board’s motion on distribution of the Company's “Polska Telefonia Komdrkowa — Centertel”
sp. z 0.0. profit for the financial year 2013

In connection with the acquisition of the Company “Polska Telefonia Komorkowa — Centertel” sp. z 0.0 in
accordance with art. 492 § 1 point 1 and art. 4984 § 1 of the code of commercial companies and on the
basis of § 25 clause 4 of Orange Polska S.A. Articles of Association the following resolution is heraby
adopted:

§1

1. Orange Polska S.A. Management Board adopts the following motion on distribution of the Company’s
“Polska Telefonia Komodrkowa — Centeriel” sp. z 0.0 net proiit for the year 2013 of PLN 363,434,469.07
{in words: three hundred and sixty three million four hundred and thirty four thousand four hundred and
sixty nine zlotys 07/100):

1) For a dividend — PLN 202,385,567.00 (in words: two hundred and itwo million three hundred and
ninety five thousand five hundred and sixty seven zlotys 00/100},

2) To the reserve capital — PLN 161,038,902.07 (in words: one hundred and sixty one million thirty
sight thousand nine hundred and two zlotys 07/100).

2. The amount of the dividend referred to in clause 1 point 1) will be increased by the amount of PLN
682,604,433.00 {in words: six hundred and eighty two milion six hundred and four thousand four
hundred thirty three zlotys 00/100) from reserve capital.

§2

The full amount of the dividend referred to § 1 clause 1 point 1) and clause. 2 in the total amount of PLN
885,000,000.00 ({n words: eight hundred and eighty five miliion ziotys 00/100) has been paid sole
shareholder Orange Polska S.A. as an advance on the anticipated dividends for the year 2013 on the basis
of resolutions No. 33/13 of 26 June 2013, No 47/13 of 30 September 2013 and No 58/13 of 24 December
2013 Management Beard of the ,Polska Telefonia Komdrkowa — Centertel” sp. z 0.0.

§3

Transferred 0 the reserve capital amount of PLN 161,038,902.07 (in words: one hundred and sixty one
million thirty eight thousand nine hundred and two zlotys 07/100), referred to in § 1 clause. 1 point 2) may be
allocated 10 the payment of dividend.



§4

1. Qrange Polska S.A. Management Board decides ic move to the Annual General Meeting a motion on
distribution of the Company’s “Polska Telefonia Komorkowa — Centertel” sp. z 0.0. net profit for 2013,
referred toin § 1.

2. Qrange Polska S.A. Management Board decides fo submit to the Supervisory Board a motion, referred
toin§ 1 for evaluation.

3. Draft of the relevant Annual General Meeting resolution has been included in attachment to the present
resolution,

§5

The resoluticn comes into force on the day of its adoption.



resolution no. 14/14

of the Supervisory Board
of Orange Polska S.A.

dated 17 March 2014

on adoption of the report on evaluation of the Management Board's report on the Polska Telefonia Komdrkowa ~
Centertel Sp. z 0.0. activity, the financial statements and the Management Board's motion on the distribution
of the Polska Telefonia Komérkowa — Centertel Sp. z 0.0. profit for the financial year 2013

Pursuant to article 382 § 3 of the Commercial Companies Code and § 23.2.1-3 of the Company's Articles
of Association and due to the acguisition in accordance with article 492 § 1 item 1 and article 494 § 1
of the Commercial Companies Code of Polska Telefonia Komérkowa — Centertel Sp. z o.c. the following
is resolved:

&1
The Supervisory Board adopts the repori from results of evaluation of;

- the Management Board's report on the Polska Telefonia Komdrkowa ~ Centertel Sp. z 0.0. activity
in 2013,

- the Polska Telefonia Komérkowa — Centertel Sp. z o.0. IFRS financial statements for the financial year
2013, and

- the Management Board's motion on distribution of the Polska Telefonia Komodrkowa — Centertel
Sp. z 0.0. profit for 2013,

included in attachment hereto, and decides o submit this report to the Annual General Assembly.

§2

The resolution shall enter into force upen adoption.

Maciej Witucki
Andrzej K. KoZmirski
Benoit Scheen

Marc Ricau

Timothy Boatman
Henryka Bochniarz
Jean-Marie Culpin
Eric Debroeck
Mirostaw Gronicki
Stawomir Lachowski
Marie-Christine L.ambert
Pierre Louette
Gervais Pellissier
Gérard Ries

Wiestaw Roziucki
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Attachmerit
to the Supervisory Board Resoiution
No. 14/14 dated March 17, 2014

REPORT
of Orange Polska S.A. Supervisory Board

on evaluation of the Management Board Report on the Polska Telefonia Komérkowa — Centertel Sp.
Z 0.0. activity, the financial statements and the Management Board's motion on the distribution
of the Polska Telefonia Komdrkowa — Centertel Sp. z c.0. profit for the financial year 2013

The Orange Polska S.A. Supervisory Beoard, acting pursuant to provisions of article 382 § 3 of the
Commercial Companies Code and § 23.2.1-3 of the Company's Articles of Association, due to the
acquisition in accordance with article 492 § 1 item 1 and article 494 § 1 of the Commercial Companies

Code of Polska Telefonia Komdrkowa — Gentertel Sp. z 0.0. has examined and evaluated the following
documents:

a) the Management Board's report on Polska Telefonia Komdérkowa — Centertel Sp. z 0.0. activity
in 2013;

b} the Polska Telefonia Komdrkowa — Centertel Sp. z c.o. IFRS financial statements for the financial year
2013 including:

1) balance sheet as at 31.12.2013, with the balance shest iotal of PLN 6 010 milion (in words:
PLN six billion ten million),

2) profit and loss account for 2013 showing a net profit of PLN 363 million {in words: PLN three
hundred sixty three million),

3) change in equity for 2013 showing a decrease in equity by PLN 1 022 million {in words: PLN
one billion twenty two miflion),

4) cash flow account showing a decrease in net cash and cash equivalents by PLN 28 million (in
words: PLN twenty gight million},

5) notes to the financial statement.

¢) Resolution No. 26/0/14 of the Management Board dated March 5, 2014 on approval of the
Management Board's report on the Folska Telefonia Komdérkowa — Centertel Sp. z 0.0. activity in
2013 and the IFRS financial statements for the financial year 2013;

d) Resolution No. 27/0/14 of the Management Board dated March 5, 2014 on Management Soard's
motion on distribution of the Polska Telefonia Komdrkowa — Centertel Sp. z o.0. profit for 2013.

Having analysed the above mentioned documents, and taking into consideration the opinion and report
of an independent auditor on examination of Polska Telefonia Komdrkowa — Gentertel Sp. z o.0. financial
statement for the year as at December 31, 2013, the Supervisory Board states as follows:

The Management Board report on the Poiska Telefonia Komdrkowa — Centertel Sp. z 0.0. activity and
the financial statements for the financial year 2013 are in compliance with books and documents, and
remain in conformity with the factual status and mandatory legal provisions.

The Supervisory Board recommends the Annual General Assembly:

— io approve the Management Board's report on the Polska Telefonia Komaérkowa — Ceniertal Sp. z o.0.
activity in 2013 and the financial statements for the financial year 2013;
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— to adopt a resolution on distribution of the Polska Telefonia Komdrkowa — Centertel Sp. z 0.0. profit
for the financial year 2013 according to the motion of the Management Board included

in the resolution No. 27/0/14;

— to grant approval of the performance by the members of the Polska Telefonia Komadrkowa — Centertel
Sp. z 0.0. Management Board of their duties in 2013.



point 8.

of the meeting agenda

Review of:

a) the Management Board Report on the Orange Polska sp. z 0.0. operations and the Company
Financial Statements for the financial year 2013,

b) the Management Board's motion concemning coverage of the Orange Polska sp. z 0.0. loss
for the financial year 2013,

¢) the Supervisory Board Report on assessment of the Management Board Report on the Orange
Polska sp. z 0.0. operations, the Financial Statements for the financial year 2013 and

the Management Board motion on coverage of the Company's loss.






TRANSLATION

resolution no. 28/0/14

Of Orange Polska SA Management Board
Adopted by correspondence

dated 05.03.2014

on approval of the Management Board's report on the activity of Company’s “Orange Polska" sp. z 0.0. in the
financial year 2013 and IFRS financial statements for 2013

In connection with acquisition of the Company "Orange Polska” sp. z 0.0. in accordance with art. 492 § 1
item 1 and art. 484 § 1 of the Commercial Companies Code, the following resolution is hereby adopted:

§1

Orange Polska 3.A. Management Board approves the Management Board report on the Company's
“Orange Polska” sp. z 0.0, activity in 2013.

§2

Orange Polska S.A. Management Board accepts the Company's “Orange Polska” sp. z 0.0. IFRS financial
statemenits for the financial year 2013 including: ‘

1) balance sheet as at 31.12.2013, with the balance sheet total of PLN 102 k (in words: PLN one hundred
two thousand),

2) profit and loss account for 2013 showing a net loss of PLN 61 k {in words: PLN sixty one thousand),

3) change in equity for 2013 showing a decrease in equity by PLN 382 k (in words: PLN three hundred
sixty two thousand},

4) cash flow account showing a decrease in net cash and cash equivalents by PLN 383 k (in words: PLN
three hundred eighty three thousand),

5) notes to the financial statement.

§3

The reports and statements, referred to in § 1 and § 2, have been included in attachment 1.



§4

1. Orange Polska S.A. Management Board decides to move to the Annual General Meeting a motion for
consideration and approval of the report and statements, referred toin § 1 and § 2.

2. QOrange Polska S.A. Management Board decides to submit for evaluation to the Supervisory Board the
report and statements, referred toin § 1 and § 2 for evaluation.

3. The draft of relevant Annual General Meeting resolutions have been included in attachments 2 and 3.
§5

The resolution comes into force on the day of its adoption.



Orange Polska Sp. z o.0.

(ceased fo exist on 31 December 2013 as a result of the merger with Telekomunikacja
Polska S.A. and Polska Telefonia Komérkowa — Centertel Sp. z 0.0.)

REPORT ON THE ENTITY’S ACTIVITY FOR THE YEAR ENDED 31 DECEMBER 2013

March 5, 2014



Report of the Activity of Orange Polska Sp. 7 0.0, in 2013
Translation of the Report on the Entitv's Activity originally issued in Polish

On 31 December 2013 the merger of Telekomunikacja Poiska S.A. (currently Orange Polska S.A.},
Orange Polska Sp. z o.0. ("the Company') and PTK-Centertel Sp. z 0.0. was registered in the
Commercial Court. The merger was done by transferring all assets and liabilities of these subsidiatiss
to Orange Polska S.A. As a result of the merger Orange Polska Sp. z 0.0. ceased to exist. As at 31
December 2013 Telekomunikacja Polska S.A., as the acquiring company, entered into all rights and
obligations of the target companies, thus, the Report on the Activity of the Company was authorised
by the Management Board of Orangs Polska S.A.

1. Corporate information

Name : Orange Polska Sp. z 0.0.
Address of the Company on 31 December 2013; 00-105 Warszawa ul. Twarda 18, lok. 25.42

The Managerent Board of the Company

On 31 December 2013 Jacques de Galzain was the only Board Member of the Management Board of
the Company.

No Changes occurred in the Management Board of the Company in the year ended 31 December
2013.
Changes in share capital

No changes occurrad in the share capital in 2013,
On 31 December 2013 and before the merger the share capital amounted to PLN 5,000.00.

Owner
On 81 December 2013 Orange Polska S.A. owned 100% of the share capital of Orange Polska
Sp. z o.0.

2. Significant events affecting the Company's operations

On 31 December 2013, the Company ceased to exist,

3. Financial situation of the Company
The financial income amounted of PLN 6 thousand in 2013.

External purchases incurred in 2013 included mainly rental costs of office space, accounting and
financial audit services.

The Company achieved a loss of PLN 61 thousand in 2013.

4. Information on financial instruments

On 31 December 2013 and 2012 the Company did not have any financial instruments.



ORANGE POLSKA SP. Z 0.0.

(ceased to exist on 31 December 2013 as a result of the merger with
Telekomunikacja Polska S.A. and PTK-Centertel Sp. z 0.0.)

IFRS FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2013

March 5, 2014



Orange Polska Sp. z 0.0.
IFRS Financial Statements — 31 December 2013

Transiation of the financial statements originally Issued in Polish

INCOME STATEMENT
{in PLN thousands ) 12 months ended
Nota 31 December 2013 371 Decembar 2012
Extemal purchases and taxes and fees 4 {65) (74)
Cperating loss (65) (74}
Interest income 6 640
Finance income, net 3 640
Income tax 5] {2) (107}
Net income (61) 459
STATEMENT OF COMPREHENSIVE INCOME
(in PLN thousands ) 12 months ended
Note 31 December 2013 31 December 2012
Net income (61) 459
Other comprehensive income/(loss), net of tax 1] 0
Total comprehensive income (61) 459
STATEMENT OF FINANCIAL POSITION
{in PLN thousands )
Note At 31 December 2013 At 31 December 2072
ASSETS
Deferred tax assets 0 2
Total non-current assets 0 2
Income tax asset 0 5
Other assets 8 44 28
Gash and eash equivalents g 58 441
Total current assets 102 474
TOTAL ASSETS 102 476
EQUITY AND LIABILITIES
Share capital 5 5
Other reserves 158 0
Retained earnings {61) 459
Total equity 102 464
Trade payables o 12
Total current liabilities 0 12
TOTAL EQUITY AND LIABILITIES 102 476




Orange Polska Sp. z c.0.
IFRS Financial Statements — 31 December 2013

Transiation of the financial statements originally issued in Poiish

STATEMENT OF CHANGES IN EQUITY

{in PLN thousands }

Share capital SUPI.J:':;E?M 2::::;: Total
Balance at 1 January 2013 5 0 453 464
‘é:tcaé rcr:]%rgr[:l;%q%nsive income for the 12 months ended 31 1) 1)
Supplementary capital 158 {158) 0
Dividends (301) (301}
Balance at 31 December 2013 5 i58 (61) 102
{in PLN thousands }
Shars capital Retained earnings Total

Balance at 1 January 2012 5 29,305 28,310
Total comprehensive income for the 12 months ended 31 459 459
December 2012

Dividends {29,205) (29,305}
Balance at 37 December 2012 5 459 464

STATEMENT OF CASH FLOWS
{in PLN thousands ) 12 months ended
Nole 31 December 2013 31 Dacember 2612

OPERATING ACTIVITIES
Net income 61) 458
Income tax 8 2 107
Finance income, net (&) {640)
Increese/(decrease} in frade payables (12) 4
Decrezse in other assets B (16) (16}
Interest received 6 840
Income tax paid 5 116
Net cash provided by operating activities (82) 670
INVESTING ACTIVITIES
{Increase) / decrease in loans and recelvabies” 0 28,483
Net cash used in investing activities 0 28,483
FINANCING ACTIVITIES
Dividends paid (301) (29,305)
Net cash used in financing activities {301) {29,305)
Effect of changes in cash and cash equivalenis, net (383) {(142)
Cash and cash equivalents at the beginning of the period 441 683
Cash and cash equivalents at the end of the period 58 441

o Mainly bonds from Orange Polska S.A.




Orange Polska Sp. z 0.0.
IFRS-Financial Statements — 31 December 2013

Translation of the financial statements criginally issued in Polish

1. Corporate information

1.1.€Cease of existence of Orange Polska Sp. z 0.0.

On 31 December 2013 the merger of Telekomunikacja Polska S.A. (currently Orange Polska S.A.), Orange
Polska Sp. z c.0. and PTK-Centeriel Sp. z 0.0. was registered in the Commercial Court. The merger
was effected by transferring all assets and liabilities of these subsidiaries to Orange Polska S.A. As a result
of the merger Orange Polska Sp. z 0.0. ceased to exist.

1.2.0range Polska Sp. z o.0.

Orange Polska Sp. z c.0. ("the Company”) was established on 4 February 2011.

The Company was registered in the National Court Register kept by the District Court, Xll Business Division
of the National Court Register, under number KRS 0000380943.

On 31 December 2013 the Company’s registered office was located in Warsaw at 18 Twarda St.

On 9 January 2013 the name of the Company was changed from Bilbo Sp, zo.0. to Orange
Polska Sp. z 0.0. The change was registered in the National Court Register on 23 January 2013.

The scope of the Company's business cbvers iinancial holdings activity.

1.3.The Management Board of the Company

On 31 December 2013 Jacques de Galzain was the only Board Member of the Management Board
of the Company.

2. Statement of compliance and basis for preparation

These Financial Statements have been prepared in accordance with International Financial Reporting
Standards (*IFRS") adopted for use by the European Union. IFRSs comprise standards and interpretations
approved by the International Accounting Standards Board (“JASB™ and the International Financial
Reporting Interpretations Commiitee (“IFRIC").

These Financial Statements are prepared in thousands of Polish zloty (*PLN") and, as a result of the
merger, were authorised by the Management Board of Orange Polska S.A. on 5 March 2014.

Tha Polish zloty is the functional and reporting currency of the Company.
These Financial Statements have been prepared under the historical cost convention.

The principles applied to prepare financial data relating to the year ended 31 December 2013 are described
in Note 3 and are based on:

+ all standards and interpretations endorsed by the European Union and applicable to the reporting
period beginning 1 January 2013 or earlier,

+ |FRSs and related interpretations adopted for use by the Etropean Union whose application will
be compulsory for pericds beginning after 1 January 2013 but for which the Company has opted
for earlier application, :

s accounting positions adopted by the Company in accordance with paragraphs 10 to 12 of IAS 8
{Use of judgements).




Crange Polska Sp. z ¢.0.
IFRS Financial Statements — 31 Decemnber 2013

Transiation of the financlal staternents originally issued in Polish

2.1.Use of estimates

In preparing the Company's accounts, the Company’s management is required to make estimates.
Management reviews these estimates if the circumstances on which they were based evolve, or in the light
of new informaiion or experience. Consequently, estimates made as at 31 December 2013 may be
subsequently changed. The main estimates made are described in the following notes:

Note Type of information disclosed

3.3.2and 6 Income tax Assumptions used for recognition of deferred tax assets.

2.2.Use of judgments

Where a specific transaction is not dealt with in any standard or interpretation, management uses its
judgment in developing and applying an accounting policy that resulis in information that is relevant and
refiable, in that the financial statements:

« represent faithfully the Company’s financial pasition, financial performance and cash flows,

» reflect the economic substance of transactions,

= are neufral,

+ are prudent and

+ are complete in all material respects.

3. Significant acecounting policies

This note describes the accounting principles applied to prepare the Financial Statements for the year
ended 31 December 2013,

3.1. Application of new standards, amendments and interpretations

The following standards or amendments to standards and interpretations endorsed by the European Union
were adopied by the Company as at 1 January 2013:

+ |FRS 10 “Consolidated Financial Statemenis”. This standard has been endorsed by the European
Union and it is applicable for financial years beginning on or after 1 January 2014, with early
application permitted;

+ IFRS 11 “Joint Arrangements”. This standard has been endorsed by the European Union and it is
applicable for financial years beginning on or after 1 January 2014, with early application permitted;

» [FRS 12 “Disclosure of Interests in Other Entities”. This standard has been endorsed by the
European Union and it is applicable for financial years beginning on or after 1 January 2014, with
early application permitted; '

+ |FRS 13 “Fair Value Measurement'. This standard has been endorsed by the European Union
and it is applicable for financial years beginning on or after 1 January 2013.

The adoption of the standards presented above did not result in any significant changes to the Company's
accounting policies and to the presentation of the financial statements.

3.2.Standards and interpretations issued but not adopted

Standards and interpretations issued but not adopied

Management did not opted for early and full application of the following standard and interpretation:

« IFRS 9 “Financial Instruments”. This standard has not been endorsed by the European Union;
¢ IFRIC 21 “Levies”. This interpretation has not been endorsed by the European Union.




-Orange Polska Sp. z 0.0.
IFRS Financial Statemenis — 31 December 2013

Transiation of the financial statements originally Issued in Polish

Due to the merger of the companies described in Note 1.1, the Management Board did not consider
the consequences and impact of the application of these new standards and interpretations on the financial
statements

3.3.Presentation of the financial statements

Presentation of the statement of financial position

In accordance with IAS 1 “Presentation of financial statements”, assets and liahilities are presented in the
statement of financial position as current and non-current.

Presentation of the income statement

As allowed by IAS 1 “Presentation of financial staternenis” expenses are presented by nature in the income
statement.

3.3.1 Financial asseis and liabilities

Financial assets are classified as loans and receivables.

Financial assets and liabilities are recognised and measured in accordance with 1AS 39 “Financial
instruments: Recognition and Measursment”.

Hecognition and measurement of financial assets

When financial assels are recognised iniifally, they are measured ai fair value plus, In the case of
investments not at fair value through profit or loss, directly attributable transaction costs.

Loans and receivables

Loans and receivables are non-derivative financial assets with fixed or determinable payments that are not
quoted in an active market and include cash and cash equivalents. They are carried in the statement of
financial position under “Cash and cash squivalents”.

Cash and cash equivalents consist of cash in bank and on hand as well as other highly-liquid insttuments that
are readily convertible info known amounis of cash and are subject to Insignificant changes in value.

Recognition and measurement of financial labilities

Financial liabilities measured at amortised cost

Financial liabilities measured at amortised cost include trade payables and are carried in the statement of
financial position under “Trade payables”.

3.3.2 Income tax

The tax expense comprises current and deferred tax.




Orange Polska Sp, z o.0.
IFRS Financial Statements — 31 December 2013

Transiation of the financial statements originally Issued in Polish

Current tax
The current income tax charge was determined in accordance with the relevant tax law regulations in respect
of the taxable profit, Income tax payable represented the amount payable {o the tax authorities at the end of

reporting period.

Deierred tax
The deferred tax is recognized in the financial statements for all temporary differences between the carrying
amount of assets and liabilities and their tax value and tax losses carried forward,

4. External purchase and taxes and fees

12 months ended
{in PLN thousands} 37 December 2013 31 December 2012
Property rental {21) {21)
Accounting sarvices (42) (42)
Audit ' 0 {10)
Court and notary fees ’ {2) 1))
Total external purchases and taxes and fees (65) (74)

5. Finance income

The finance income for the 12 months ended 31 December 2013 and 2012 includes interest income from
cash and cash eguivalents.

6. Income tax

12 months ended
(in PLN thousands}) 31 December 2013 31 December 2612
| cument income tax 0 (111)
Dafered tax {2) 4
Total income tax (2 (107)

The reconciliation between the income tax expense and the theoretical tax calculated based on the Polish
siatutory tax rate is as follows:

12 months ended
(in PLN thousands) 371 Dacember 2013 37 December 2012
Net incorne before tax (59) 566
Statutory tax rate 19% 19%
Theoretical fax 11 (108)
Change in unrecognised deferred tax asset (13} 1
Total income tax (2) (107}

Expenses not deductible for tax purposes consist of cost items, which, under Polish tax law, are specifically
determined as non-deductibie.




Orange Polska Sp. z 0.0.
IFRS Financial Statements — 31 December 2013

Translalion of the financial stalemenis originally issued in Polish

Deferred tax
Statement of financial position Income statement
: 12 months ended 12 months ended

{in PLN thousands} At 31 December 2013 At 31 December 2012 21 December 2013 31 December 2012
Accrued income ¥] 0 0 3
Accrued expense 0 2 (2) 1
Deferred tax asset, net 0 2 0 0
Total deferred tax (2) 4

Unrecognized deferred tax asset relates o tax losses, which could not be utilized for tax purposes. As at 31
Dacember 2013 deductible temporary differences, for which no deferred fax asset was recognised, amounted
to PLN 67 thousand.

7. Fair value of financial instruments

As at 31 December 2013 and 2012, the carrying amount of cash and cash equivalents and trade payables
approximates their fair value due to relatively short term maturity of those instruments or cash nature.

8. Otherassets
As at 31 December 2013 and 2012 other current assets were as foliows:

{in PLN thousands) At 37 December 2013 At 31 December 2012
VAT racelvable 44 28
Total other assets 44 28

9. Cash and cash equivalents

The Company’s cash and cash equivalents were as follows:

(in PLN thousands) At 31 December 2013 At 31 December 2012
Current bank accounts and overnight deposits 58 441
Total cash and cash equivalents ¥ 58 an

M Classiiied as lpans and receivables in accordance with IAS 39.

The bank deposits earned interest which depended on the current money market rates and the term of
investment.

10. Objectives and policies of financial risk management

The Company is not exposed fo currency, interest rate or credit risk.

The liquidity risk is a risk of encountering difficulties in meeting obligations associated with financial liabilities.

(n order to increase efficiency, the liquidity management process is optimised through a centralised treasury
function of the parent company (Orange Polska S.A.), as liquid asset surpluses generated by the Company
are invested and managed by the central treasury. The Company's cash surplus is invested into short-term
highly-liguid financial instruments e.g. bank deposits. Source of funding for the Company in the event of a
shortage of liquidity are the loans granted by the parent company or bank loans.




Orange Polska Sp. z o.0.
IFRS Financial Statements — 31 December 2013

Translation of the financial statements originally issued in Polish

11. Management of capital

Capital management strategy is developed at the Group level. Capital management policy is described
in the Note 25 to Orange Polska Group IFRS Consolidated Financial Statements for the year ended
31 December 2013.

12. Equity

On 1 January 2013 the share capital of the Company amounted to PLN 5 thousand and was divided in 100
fully paid shares of the nominal value of PLN 50 each. As at 31 December 2013 and 2012, Orange
Polska S.A. owned 100% of shares of the Company.

13. Unrecoghnised contractual obligations

According to the best knowledge of the Management Board, as of 31 December 2018 there were no
unrecognised contractual obligations that could significantly influence the current or future financial position
of the Company.

14. Management Board and Supervisory Board compensation

In the years ended 31 December 2013 and 2012, Orange Sp. z o.o. did not enter into any significant
transactions with members of the Management Board or their spouses, relatives up to second degree,
individuals who are guardians or wards of the above persans or other persons with whom they have personal
connections and did not grant them any loans, advances or guarantees.

In the years ended 31 December 2013 and 2012, Orange Sp. z 0.0 did not enter into any significant
transactions with companies which were controlled or jointly controlled by the members of the Management
Board or their spouses, relatives up to second degree, individuals who are guardians or wards of the above
persons or other persons with whom they have personal connections.

15. Related party

As at 31 December 2013 and 2012, Orange Polska S.A. owned 100% of shares of the Company. QOrange
Polska S.A. had the power 10 appoint members of the Management Board. The parent company of Orange
Polska S.A. is Orange 8.A. (previously France Telecom S.A.).

12 months ended 12 months ended
{in PLN thousands) 31 December 2013 31 December 2012
Purchases of services from: &3 &3
- Orange Polska S.A. {parent) 63 63
Fimancial income: 0 625
- Orange Polska S.A. (parent} 0 625
{in PLN thousands) ' As at 31 December 2013 As at 31 December 2012
Payables to: o ) 8
- Orange Polska S.A. (parent) 0 g

16. Subsequent events

There was no significant event after the balance sheet date.
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AUDITOR’S OPINION

To the Shareholders and Supervisory Board of Orange Polska S.A. — regarding financial
statements of Polska Telefonia Komdrkowa - Centertel Sp. z o.0. by the December 31, 2013.

We have audited the attached financial statements of Polska Telefonia Komé6rkowa - Centertel
Sp. z 0.0. (“PTK Centertel”, “the Company”), operating until 31 December 2013, with its
registered office in Warsaw, at Skierniewicka 10a, which comprise statement of financial
positions prepared as of 31 December 2013, income statement and statement of comprehensive
income, statement of changes in equity, statement of cash flows for the financial year from
1 January 2013 to 31 December 2013 and notes comprising a summary of significant accounting
policies and other explanatory information.

On 31 December 2013 a merger of PTK Centertel Sp. z o.0. with Telekomunikacja Polska S.A. and
Orange Polska Sp. z 0.0. was registered (after the merger Telekomunikacja Polska S.A. changed its
name to Orange Poland S.A.), as a result of which on 31 December 2013 Polska Telefonia
Komérkowa — Centertel, as an acquired entity, was deregistered from the National Court Register
(KRS).

Preparation of financial statements and a report on the activities in line with the law is
the responsibility of the Management Board of Orange Polska S.A.

The Management Board of Orange Polska S.A. and members of its Supervisory Board are obliged
to ensure that the financial statements and the report on the activity meet the requirements of the
Accounting Act of 29 September 1994 (Journal of Laws of 2013, item 330, as amended),
hereinafter referred to as the “Accounting Act”.

Our responsibility was to audit and express an opinion on compliance of the financial statements
with the accounting principles (policy) adopted by the Company, express an opinion whether the
financial statements give a true and fair view of the financial and economic position as well as the
financial result of the Company and an opinion on the correctness of the underlying accounting
records.

Our audit of the financial statements has been planned and performed in accordance with:

— section 7 of the Accounting Act, with the exception of Article 64 due to the fact that after the
merger Polska Telefonia Komdrkowa Centertel is no longer obliged to audit its financial
statements as of 31 December 2013,

— national auditing standards, issued by the National Council of Statutory Aunditors in Poland,
and,

—  International Standards on Auditing.



We have planned and performed our audit of the financial statements in such a way as to obtain
reasonable assurance to express an opinion on the financial statements. Our andit included,
in particular, verification of the correctness of the accounting principles (policy) and material
estimates applied by the Company, verification — largely on a test basis — of the accounting
evidence and records supporting the amounts and disclosures in the financial statements, as well as
overall evaluation of the financial statements. We believe that our audit provides a reasonable basis
for our opinion.

In our opinion the audited financial statements in all material respects:

— give a true and fair view of the information material to evaluation the economic and financial
position of the Company as of 31 December 2013 as well as its profit in the financial year from
1 January 2013 to 31 December 2013,

— have been prepared in accordance with the International Accounting Standards, International
Financial Reporting Standards and related interpretations published as European Commission
regulations, and in all matters not regulated in the standards — in accordance with the
provisions of the Accounting Act, secondary legislation to the Act and based on properly kept
accounting records,

— comply with the provisions of law and the articles of association of the Company which affect
the contents of the financial statements.

The Report on the activities of the Company for the financial year 2013 is complete within
the meaning of Article 49.2 of the Accounting Act and consistent with underlying information
disclosed in the aundited financial statements.

Piotr Sokolowski
Key Certified Auditor
conducting the audit
No. 9752

On behalf of Deloitte Polska Spétka z ograniczona odpowiedzialnoscia Sp. k. — entity authorized to
audit financial statements entered under number 73 on the list kept by the National Council of
Statutory Auditors:

Piotr Sokotowski — Vice-President of the Management Board of Deloitie Polska Sp. z 0.0. - which
is the General Partner of Deloitte Polska Spétka z ograniczona odpowiedzialnoscia Sp. k.

Warsaw, 5 March 2014

The above audit opinion together with audit report is a translation from the original Polish
version. In case of any discrepancies between the Polish and English version, the Polish
version shall prevail.



POLSKA TELEFONIA KOMORKOWA — CENTERTEL SP. Z 0.0.

REPORT ON THE AUDIT lOF THE FINANCIAL STATEMENTS
OF POLSKA TELEFONIA KOMORKOWA - CENTERTEL SP. Z 0.0.
FOR THE FINANCIAL YEAR 2013

I. GENERAL INFORMATION

1. Details of the audited Company

The Company operated till 31 December 2013 under the business name Polska Telefonia
Komérkowa — Centertel Sp. z 0.0. The Company’s registered office was located in Warsaw,
at Skierniewicka 10a.

On 31 December 2013 a merger of PTK Centertel Sp. z 0.0. with Telekomunikacja Polska S.A.
and Orange Polska Sp. z o0.0. was registered (after the merger Telekomunikacja Polska S.A.
changed its name to Orange Poland S.A.), as a result of which on 31 December 2013 Polska
Telefonia Komdrkowa — Centertel, as an acquired entity, was deregistered from the National Court
Register (KRS).

The Company operated as a limited liability company established by a notary deed on 22 October
1991 before Maria Ogrodzinska-Zalewska, Notary Public in Warsaw (Repertory A No. IV-
13714/91). On 5 April 2001 the Company was recorded in the Commercial Register kept by the
District Court, in Warsaw, XII Business-Registry Division in Warsaw, section B, under number
0000006107. Until 31 December 2013, the Company was recorded in the Register of Entrepreneurs
kept by the District Court in Warsaw, XII Business-Registry Division in Warsaw, under KRS
number 0000006107.

The Company’s tax identification number NIP assigned by Tax Office Warszawa-Wola on 18 June
1993 was 527-02-06-872.

The REGON number assigned by the Statistical Office on 7 June 1995 was: 010541739.
The Company operated based on the provisions of the Code of Commercial Companies.

In the audited period, the Company conducted the following business activities:
— mobile telecommunication,

— data transnussion,

— retail sale of telecommunication equipment,

—  fixed line telephony, multimedia services, internet services,

—  other telecommunication services.

As of 31 December 2013, the Company’s share capital amounted to PLN 2,691 milion and was
divided into 31,800 ordinary shares with a face value of PLN 84,606.98 each.

As of 31 December 2013 the Company’s only shareholder was Orange Polska S.A. (formely:
Telekomunikacja Polska $.A.) with 100 % of shares.

During the audited period the shareholding structure of the Company’s share capital did not
undergo any changes.

During the financial year no changes in the Company’s share capital took place.

As of 31 December 2013 the Company’s equity amounted to PLN 2,891 million.

Deloitte Polska Spitka z ograniczong odpowiedzialnodcia sp. k. 5



POLSKA TELEFONIA KOMORKOWA — CENTERTEL SP. Z 0.0.

The Company’s financial year was the calendar year.

On December 31, 2013 the composition of the Company’s Management Board was as follows:
—  Mariusz Gaca —  President of the Management Board,
—  Maciej Nowohonski —  Board Member, Chief Financial Officer.

In audited period no changes took place in the composition of Management Board.

2. Information about the financial statements for the prior financial year

The activities of the Company in 2012 resulted in a net profit of PLN 1,183 million. The financial
statements of the Company for 2012 were audited by a certified auditor. The audit was performed
by authorized entity Deloitte Polska Spétka z ograniczong odpowiedzialnoscig Sp. k. On
8 February 2013 the certified auditor issued an unqualified opinion on those financial statements.

The General Shareholders’ Meeting which approved the financial statements for the 2012 financial
year was held on 22 March 2013. The General Shareholders’ Meeting decided on the following
distribution of the net profit for 2012:

— dividends to shareholders — PLN 500 million,
—  reserve capital — PLN 683 million.

In accordance with applicable laws, the financial statements for the 2012 financial year were
submitted to the National Court Register (KRS) on 18 April 2013.

Additionaly the resolution on 22 March 2013 confirm dividend paid from retain earnings in the
amount of 116 million. The amount was paid as advance for dividend based on Management Board
resolution dated 26 Novernber 2012,

3. Details of the authorized entity and the key certified auditor acting on its behalf

The audit of the financial statements was performed based on the agreement of 8 November 2013
concluded between Polska Telefonia Komérkowa - Centertel Sp. z 0.0. and Deloitte Polska Spétka
z ograniczona odpowiedzialnoscig Sp. k. with its registered office in Warsaw, al. Jana Pawta IT 19,
recorded under number 73 on the list of entities authorized to provide audit services kept by the
National Council of Statutory Auditors. On behalf of the authorized entity, the audit of the financial
statements was conducted under the supervision of Piotr Sokolowski, key certified auditor
(No. 9752) from 2 to 20 December 2013 and from 2 January to 10 February 2014 as well as outside
the Company’s premises until the date of this opinion.

The entity authorized to audit the financial statements was appointed by the resolution of the only
Shareholder without Sharcholders’ Meeting of 27 September 2013.

Deloitte Polska Spétka z ograniczona odpowiedzialnoscia Sp. k. and Piotr Sokotowski, key
certified auditor, confirm that they are authorized to carry out audits and meet the requirements of
Article 56 of the Act on statutory auditors and their self-governing body, auditing firms and on
public oversight (Journal of Laws of 2009, No. 77, item 649, as amended) to express an unbiased
and independent opinion on the financial statements of Polska Telefonia Komérkowa — Centertel
Sp. z 0.0,

Deloitte Polska Spitka z ograniczona odpowiedzialnoscig sp. k. 6
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4. Availability of data and management’s representations
The scope of our audit was not limited.

During the audit, all necessary documents and data as well as detailed information
and explanations, were provided to the authorized entity and the key certified auditor, as confirmed
e.g. in the written representation of the Management Board of Orange Polska S.A. of 5 March
2014.

Deloitte Polska Spdtka z ograniczona odpowiedzialnoscia sp. k. 7
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II. ECONOMIC AND FINANCIAL POSITION OF THE COMPANY

Presented below are the main items from the income statement as well as financial ratios describing
the financial performance of the Company and its economic and financial position compared
to the previous year,

Main items from the income statement (in million PI.N) 2013 2012%
Revenue 6,621 7,469
Operating expenses, net (6,139) (6,350)
Result on financial activity (42) 50
Income tax (77) 19
Net profit 363 1,188
Profitability ratios 013 012
— gross profit margin 7% 15%
Operating income *100%
Revenue
— net profit margin 5% 16%
Net income *100%
Revenue
— net return on equity 13% 30%
Net income *100%
Total equity

]
o
—
(o8}
|\
e
—
|y}

Effectiveness ratios

— assets turnover ratio 1,10 1,14
Revenue

Total assets

— receivables turnover in days 46 42
(Trade receivables, net year end + Trade receivables, net opening balance)/2¥363
Revenue
— liabilities turnover in days 55 60

(Short term trade payables year end + Short term trade payables opening balance)/2*365

(External purchases + Other operating expense)

~ inventory turnover in days 29 34
Average level of inventories*365

Cost of sales

Deloitte Polska Spétka z ograniczong odpowiedzialnoscig sp. k. g
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Liquidity/Net working capital 2013 2012
— debt ratio 52% 40%
(Total current and non-current liabilities) *100%

Total assets

— equity to assets ratio 48% 60%
Total equity *100%

Total assets

— net working capital (558) 4035
Current assets - Current liabilities
— current ratio 0,73 1,23
Current assets
Current Habilities

— quick ratio 0,67 1,17

(Current assets - Inventories, net)

Curreni liabilities

*As the result of IFRS 11 adoption the Company changed accounting treatment of interest in NetWorks!
Sp. z o0.0. which previously was recognised as interest in joint venture and currently as a joint operation.
Further details the Company describes in Note 2 in the financial statement.

An analysis of the above figures and ratios indicated the following trends in 2013:

- decrease of gross profit margin and net return on equity,

—  decrease of assets turnover ratio,

—  increase of receivables turnover ratio, with a decrease of liabilities turnover ratio,
— decrease of inventory turnover ratio,

— increase of debt ratio.

Deloitte Polska Spétka z ograniczony odpowiedzialnoscig sp. k. g9
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III. DETAILED INFORMATION

1. Evaluation of the accounting system

The Company had valid documentation describing the accounting principles (policy) applied,
including in particular: definition of the financial year and reporting pericds thereof, methods
of measuring assets and liabilities and determining the financial result, method of keeping
the accounting records and the system of data and file protection. The documentation
of the accounting policy was developed in line with the Accounting Act and in respect
to the measurement of assets and liabilities plus equity as well as evaluation of presentation
of the financial statements — in line with IFRS in the form adopted by the European Union. On
January 24, 2012 the Management Board issued resolution no. 2/2012 which approved for use
from January 1, 2012 updated accounting policy including “Documentation of Accounting policy”,
“List of accounts used in IFS” and “Accounting system Documentation”. Principal methods of
measuring assets, liabilities and the financial result were presented in the explanatory notes.

Accounting principles selected at the Company’s discretion pursuant to IFRS have been selected
ina manner that correctly reflects specifics of its business operations, its financial standing
and performance. The accounting principles have been applied in a continuous manner and did not
change compared to those applied to the accounting records and financial statements in
the preceding financial year.

The Company used IFS computerized accounting system to record all business transactions, except
for settlements of telecommunication services with customers and SAP system for handling human
resources and payroll. Settlements of telecommunication services with customers were performed
using Kondor billing system (post-paid customers) and IN platform (prepaid customers). In Kondor
receivables analysis from telecommunication services was conducted. The TFS system is password-
protected against unauthorized access and has functional access controls. The description of the IT
system complies with the requirements of Article 10.1.3¢ of the Accounting Act.

Starting from 1 March 2010 the Company’s books were provided by the Orange Polska S.A.
(formely: Telekomunikacja Polska S.A.) Shared Service Centre in Lublin.

The opening balance resulting from the approved financial statements for the prior financial year
has been properly introduced into the accounting records of the audited period.

In the audited documentation of business transactions, accounting records and the relationships
between accounting entries, documents and financial statements complied with the requirements of
section 2 of the Accounting Act.

The accounting records and evidence, the documentation of the accounting system
and the approved financial statements of the Company are stored in compliance with section 8
of the Accounting Act.

The Company performed a physical count of assets and liabilities within the scope, timing
and frequency required by the Accounting Act. Identified differences have been recorded
and settled in the accounting records for the audited period.

Deloitte Polska Spditka z ograniczong odpowiedzialno$cig sp. k. 10
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2. Information about the aundited financial statements

The audited financial statements were prepared as of 31 December 2013 and include:

— statement of financial position prepared as of 31 December 2013, with total assets and
liabilities plus equity of PLN 6,010 million,

— income statement for the period from 1 January 2013 to 31 December 2013, with a net profit
of PLN 363 million,

—  statement of comprehensive income for the period from 1 January 2013 to 31 December 2013
with a total comprehensive income of PLN 363 million,

— statement of changes in equity for the period from 1 January 2013 to 31 December 2013,
disclosing a decrease in equity of PLN 1,022 million,

— statement of cash flows for the period from 1 January 2013 to 31 December 2013, showing
a cash outflow of PLN 28 million,

- notes, comprising a summary of significant accounting policies and other explanatory
information.

The structure of assets and liabilities plus equity as well as items affecting the profit or loss has
been presented in the financial statements.

3. Information about selected material items of the finaﬂcial statements

Property, plant and equipment

The notes correctly describe changes in fixed assets and disclose any impairment on such assets.

Structure of receivables

Ageing of trade receivables has been correctly presented in the respective explanatory note to the
statement of financial position. The aundited sample did not include past-due or redeemed
receivables.

Liabilities

Ageing and types of liabilities have been correctly presented in the respective explanatory note to
the statement of financial position.

Key items of the Company’s liabilities include:
— telecommunications licence payables in the amount of PLN 1,063 million,
—  trade payables in the amount of PLN 1,055 million.

The audited sample did not include past-due or redeemed liabilities.

Prepayments, accruals and provisions for liabilities

The explanatory notes to prepayments, accruals and provisions for liabilities correctly present the
structure of the items. Deferred expenses and income have been correctly classified with respect to
the audited financial year. Provisions for liabilities have been determined at reliably estimated
amounts. The items have been recognized completely and correctly in all material respects in
relation to the financial statements as a whole.

Deloitte Polska Spotka z ograniczong odpowiedzialnoscia sp. k. 11
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4, Completeness and correctness of drawing up notes and explanations and the report.on
the activities of the Company

The Company confirmed the validity of the going concern basis in preparation of the financial
statements, because after merger the Company will continue to operate under the name Orange
Polska S.A. The explanatory notes give a correct and complete description of measurement
principles regarding assets, liabilities, profit or loss and principles of preparation of the financial
statements.

The explanatory notes fully describe the reporting items and present the remaining data required by
the IFRS in a clear manner.

The financial statements have been supplemented with the Report on the entity’s activity of the
Company in the 2013 financial year. The report contains all information required under
Article 49.2 of the Accounting Act. We have audited the report with respect to the disclosed
information derived directly from the audited financial statements.

IV. CLOSING COMMENTS

Management Board’s Representation

Deloitte Polska Spétka z ograniczong odpowiedzialno$cig Sp. k. and the key certified auditor
received a representation letter from the Company’s Management Board, in which the Board stated
that the Company complied with the laws in force.

Piotr Sokolowski
Key Certified Auditor
conducting the audit
No. 9752

On behalf of Deloitte Polska Spétka z ograniczong odpowiedzialnoscia Sp. k. ~ entity authorized to
audit financial statements entered under number 73 on the list kept by the National Council of
Statutory Auditors:

Piotr Sokotowski — Vice-President of the Management Board of Deloitte Polska Sp. z 0.0. - which
is the General Partner of Deloitte Polska Spétka z ograniczong odpowiedzialnoscia Sp. k.

Warsaw, 5 March 2014

Deloitte Polska Spétka z ograniczona odpowiedzialnoscia sp. k. 12



TRANSLATION

resolution no. 29/0/14

of Orange Polska S.A. Management Board

Adopted by correspondence

as of 05.03.2C014

on the Managament Board’s motion on coverage of the Company's “Orange Polska” sp. z 0.0. loss for the financial
year 2013

In connection with the acquisition of the Company “Orange Polska” sp. z o.0. (KRS 0000380943} in
accordance with art. 492 § 1 point 1 and art. 494 § 1 of the code of commercial companies and on the basis
of § 25 clause 4 of Orange Polska S.A. Articles of Association the following resclution is hereby adopied:

§1

Crange Polska S.A. Management Board adopts the following motion on coverage of the Company's
“Orange Polska” sp. z 0.0. (KRS 0000380943) net loss for the year 2013 of PLN 61,081.27 (in words: six
hundred and one thousand and eighty one zlotys 27/100) from Orange Polska S.A. supplementary capital.

§2

1. Orange Polska S.A. Management Board decides to move to the Annual General Meeting a motion on
distribution of the Company's “Orange Polska” sp. z 0.0.net loss for 2013, referred toin § 1.

2. Orange Polska S.A. Management Board decides to submit to the Supervisory Board a motion, referred
tcin§ 1 for evaluation.

3. Draft of the relevant Annual General Meeting resolution has been included in attachment to tha present
resolution.

§3

The resolution comes into force on the day of its adoption.






resolution no. 15/14

of the Supervisory Board
of Orange Polska S.A.

dated 17 March 2014

on adoption of the report on evaluation of the Management Board's report on the Orange Polska Sp. z o.0. activity,

the financial statements and the Management Board’s motion on coverage of the Orange Polska Sp. z 0.0. loss for the
financial year 2013.

Pursuant to article 382 § 3 of the Commercial Companies Code and § 23.2.1-3 of ihe Articles
of Association of Orange Polska SA, and due to the acquisition in accordance with article 492 § 1 item 1
and article 494 § 1 of the Commarcial Companies Code of Orange Polska Sp. z 0.0. the following is
resolved:

§1

The Supervisory Board adopts the report from results of evaluation of:

- the Management Board’s report on the Crange Polska Sp. z 0.0. activity in 2013,

the Orange Polska Sp. z 0.0. IFRS financial statements for the financial year 2013, and

the Management Board’s motion on coverage of the Orange Polska Sp. z 0.0. loss for 2013,
included in attachment hereto, and decides to submit this report to the Annual General Assembly.

§2

The resolution shall enter into force upon adoption.

1. Maciej Witucki

2. Andrzej K. KoZminski
3. Benoit Scheen

4, Marc Ricau

5. Timothy Boatman

B. Henryka Bochniarz
7. Jean-Marie Culpin

8. Eric Debroeck

9. Mirostaw Gronicki
10, Stawomir Lachowski
11, Marie-Christine Lambert
12. Pierre Louette

13. Gervais Pellissier

14, Gérard Ries
15. Wiestaw Roztucki






Attachment
to the Supervisory Board Resclution
No. 15/14 dated March 17, 2074

REPORT
of Orange Polska S.A. Supervisory Board

on evaluation of the Management Board Report on the Orange Polska Sp. z ©.0. activity, the financial

statements and the Management Board’s motion on coverage of the Crange Polska Sp. z 0.0. loss for

the financial year 2013

The Orange Polska S.A. Supervisory Board, acting pursuant to provisions of article 382 § 3
of the Commercial Companies Code and § 23.2.1-3 of the Company’s Articles of Association and due to
the acquisition in accordance with article 492 § 1 tem 1 and article 494 § 1 of the Commercial
Companies Code of Orange Polska Sp. z 0.0, has examined and evaluated the following documents:

&)
b)

d)

the Management Board's report on the Orange Polska Sp. z 0.0. activity in 2013;
the Orange Polska Sp. z 0.0 IFRS financial statements for the financial year 2013 including:

1) balance sheet as at 31.12.2013, with the balance shest total of PLN 102 k (in words: PLN one
hundred two thousand),

2) profit and loss account for 2013 showing a net loss of PLN 61 k (in words: PLN sixty one
thousand},

3) change in equity for 2013 showing a decrease in equity by PLN 362 k (in words: PLN three
hundred sixty two thousand),

4} cash flow account showing a decrease in net cash and cash equivalents by PLN 383 k (in words:
PLN three hundred eighty three thousand),

5) notes to the financial statement.

Resolution No. 28/0/14 of the Management Board dated March 5, 2014 on approval
of the Management Board’s report on the Orange Polska Sp. z o.0. activity in 2013 and the IFRS
financial statements for the financial year 2013;

Resolution No. 29/0/14 of the Management Board dated March 5, 2014 on Management Beard's
motion on coverage of the Orange Polska Sp. z 0.0 loss for 2013.

Having analysed the above mentioned documents, the Supervisory Board states as follows:

The Management Board report on the Crange Polska Sp. z 0.0. activity and the financial statements
for the financial year 2013 are in compliance with bocoks and documents, and remain in conformity
with the factual status and mandatory legal provisions.

The Supervisory Board recommends the Annual General Assembly:

to approve the Management Board's report on the Orange Polska Sp. z 0.0. activity in 2013 and
the financial statements for the financial year 2013;

to adopt a resolution on coverage of the Orange Polska Sp. z 0.0. loss for the financial year 2013
according to the motion of the Management Board included in the resolution No. 29/0/14
of the Orange Polska S.A. Management Board,;

to grant approval of the performance by the member of the Orange Polska Sp. z 0.0. Management
Board of their duties in 2013,






point 9.

of the meeting agenda

Adoption of the following resolutions:

K}

|)

approval of the Management Board Report on the Orange Polska S.A. activity in the financial year
2013,

approval of the Orange Polska S.A. Financial Statemernits for the financial year 2013,

distribution of the Orange Polska S.A, profit for the financial year 2013,

approval of the Management Beoard Report on the operations of Orange Polska Group in the financial
year 2013,

approval of the consolidated Financial Statements for the financial year 2013, and

granting approval of performance of their duties as members of the Orange Polska S.A. bodies
in the financial year 2013,

approval of the Management Board Report on the “Polska Telefonia Komérkowa - Ceniertel”
sp. z 0.0. activity in the financial year 2013,

approval of the "Polska Telefonia Komdrkowa — Centertel” sp. z o.0 Financial Statements
for the financial year 2013,

distribution of the "Polska Telefonia Komérkowa — Centeriel” sp. z 0.0 profit for the financial year
2013,

granting approval of performance of their duties as Management Board members of the “Polska
Telefonia Komdrkowa — Centertel” sp. z 0.0 in the financial year 2013,

approval of the Management Beard Report on the Orange Polska sp. z 0.0. activity in the financial
year 2013,

approval of the Orange Polska sp. z 0.0. Financial Statements for the financial year 2013,

m) coverage of the Orange Polska sp. z 0.0. loss for the financial year 2013,

n)

granting approval of performance of their duties as Management Board members of the Orange

Polska sp. z 0.0. in the financial year 2013.






Attachment no. 2 io the resolution no. 14/14
of Orange Polska S.A. Managemsant Board
dated 11.02.2014

resolution no. ...

of the Annual General Meeting
of Orange Polska S.A.

on approval of the Management Board’s report on the Orange Polska S.A. Company's activity in 2013

On the basis of art. 53 of the Accountancy Act and art. 323 item 1 and art. 395 § 2 item 1 of the Commercial
Companies Code and § 13 item 7 of Orange Polska SA Articles of Association, the following resoclution is
hereby adopied:

§1

The General Meseting approves the Management Board's report on the Orange Polska S.A. Company’s
activity in 2013.

§2

The resolution comes into force on the day of its adoption.






Attachment no. 3 to the resolution no. 14/14
of Orange Polska S.A. Management Board
dated 11.02.2014

resolution no. ...

of the Annual General Meeting
of Orange Polska S.A.

on approvel of the Orange Polska S.A. Company’s IFRS financial statements for 2013

On the basis of art. 53 clause 1 of the Accountancy Act and art. 393 item 1, art. 395 § 2 item 1 of the
Commercial Companies Code and § 13 item 1 of Orange Polska SA Articles of Association, the following
resolution is hereby adopted:

&1

The General Mesting approves the Orange Polska S.A. Company's IFRS financial statements for 2013 that
include:

1)

2)

3)

balance shest as at 31.12.2013, with the balance sheet total of PLN 25 180 million (in words: PLN
twenty five billion one hundred eighty million},

proiit and loss account for 2013 showing a net profit of PLN 1 428 million (in words: PLN one billion four
hundred twenty eight millicn),

change in equity for 2013 showing a increase in equity by PLN 789 million (in words: PLN seven hundred
eighty nine million},

cash flow account showing a decrease in net cash and cash eguivalents by PLN 50 million (in words:
PLN fifty million),

notes to the financial staterment.

§2

The resolution comes into force on the day of its adoption.






Attachment to the resolution no, 25/0/14
of Qrange Polska S.A. Management Board
dated 05.03.2014

resolution no...

of the Annual General Meeting
of Orange Polska S.A.

dated

on distribution of the Company’s Orange Polska SA profit for the financial year 2013

On the basis of art 395 § 2 item 2 of the Commercial Companies Code and § 13 clause 2 of Orange
Polska $.A. Articles of Association the following resolution is hereby adopied:

§1

The net profit for the vear 2013 of PLN 1,427,661,807.86 (in words: one billion four hundred and twenty
seven million six hundred and sixty one thousand eight hundred and seven zlotys 86/100} shall be
distributed in the following way:

1) for a dividend - PLN 656,178,739.50 (in words: six hundred and fifty six million cne hundred and
seventy eight thousand seven hundred and thirty nine ziotys 50/100),
The amount of dividend shall be PLN 0.50 (in words: fifty groszy) for each entitled share.

2) Supplementary capital - PLN 742,929,832.21 (in words: seven hundred and forty two million nine
hundred and twenty nine thousand eight hundred and thirty two zlotys 21/100),

3) to the reserve capital — PLN 28,553,236.15 (in words: twenty eight million five hundred and fifty three
thousand two hundred and thirty six zlotys 15/100).
§2

Persons being the Company's shareholders on 26.06.2014 {the Dividend Day) shall be entitled to the
dividend.

§3
The dividend shall be paid on 10.07.2014.
§4

The resolution comes into force on the day of its adoption.






Attachment no. 2 to the resolution no. 15/14
of Orange Polska S.A. Management Board
dated 11.02.2014

resolution no. ...

of the Annual General Meeting
of Orange Polska S.A.

on approval of the Management Board report on the activity of Orange Polska Group in the financial year 2013

On the basis of art. 83c clause 4 of the Accountancy Act and art. 395 § 5 of the Commercial Companies
Code, the following resclution is hereby adopted:

§1

The General Meeting approves the Management Board report on the activity of Orange Polska Group in the
financial year 2013.

§2

The resolution comes into force on the day of its adoption.






Attachment no. 3 to the resclution no. 15/14
of Orange Peolska $.A. Management Board
dated 11.02.2014

resolution no. ...

of the Annual General Meeting
of Orange Polska S.A.

on approval of the IFRS consolidated financial statements for 2013

On the basis of ari. 63c clause 4 of the Accountancy Act and art. 395 § 5 of the Commercial Companies
Code the following resolution is hereby adopted: '

§1
The General Meeting approves the IFRS consolidated financial statements for 2013, that include:

1)  consolidated balance sheet as at 31.12.2013, showing the balance sheet total of PLN
22 802 million (in words: PLN twenty two billion eight hundred two millien),

2) consolidated profit and loss account for 2018 showing consclidated a net profit after taxation of PLN
294 miliion (in words: PLN iwo hundred ninety four million}), including a net profit attributable to equity
holders of Orange Polska S.A. of PLN 294 million (in words: PLN two hundred ninety four million),

3) changes in total consclidated equity for 2013 showing a decrease in total consolidated equity by PLN
327 million (in words: PLN three hundred tweniy seven million), including a decrease of equity
attributable to equity holders of Orange Polska S.A. by PLN 327 million {in words: PLN three hundred
twenty seven milliony,

4) consolidated cash flow statement showing a decrease in net cash and cash equivalents by PLN
208 million {in words: PLN two hundred eight million),

5) notes to consolidated financial statement.
§2

The resolution comes into force on the day of its adoption.
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List of persons performing the functions of Orange Polska S.A. Management Board’s Members
in the financial year of 2013

Maciej Witucki - President {until September 19, 2013)
Bruno Duthoit - President (since September 19, 2013)
Vincent Lobry - Vice President
Piotr Muszynski - Vice President
Jacques de Galzain - Member
Jacek Kowalski - Member
List of persons performing the functions of Orange Pcolska S.A. Supervisory Board’s Members
in the financial year of 2013
Maciej Witucki - Chairman (since September 19, 2013)
Andrzej K. KoZzminski - Chairman / Deputy Chairman
Bencit Scheen - Deputy Chairman
Marc Ricau - Secretary
Timothy Boatman - Member
Henryka Bochniarz - Member
Thierry Bonhomme - Member {untit April 11, 2013)
Jacques Champeaux - Member {untit April 11, 2013)
Jean-Marige Cuipin - Member {since September 19, 2013)
. Eric Debroeck - Member {since April 11, 2013)
. Mirgstaw Gronicki - Member
. Stawomir Lachowski - Member
. Marie-Christine Lambert - Member
. Pierre Louette - Member
. Gervais Pellissier - Member (since April 11, 2013)
. Gérard Ries - Member
. Wiestaw Roztucki - Member






- DRAFT -

resolution no. ...

of the Annual General Assembly
of Orange Polska SA

dated April 10, 2014

on granting approval of the performance of duties of the Orange Polska 5.A. Management Board President/Member

Pursuant to article 393 point 1 and article 395 § 2 point 3 of the Commercial Companies Code and § 13.3
of the Company’s Articles of Association, the following is resolved:

§1

The approval of the performance by Mr. ..o of his duties
as the President / a Member of the Orange Polska S.A. Management Board in financial year 2013
is granted.

§2

The resolution enters into force upon adoption.






- DRAFT -

resolution no. ...

of the Annual General Assembly
of Orange Polska SA

dated  April 10, 2014

on granting approval of the performance of duties of the Supervisory Board member

Pursuant to article 393 point 1 and article 395 § 2 point 3 of the Commercial Companies Code and § 13.3
of the Company's Articles of Association, the following is resolved:

§1

The approval of the performanCe By MI/S. oo erierre e ere e e e aeeeaas of his/her duties
as a member of the Orange Polska S.A. Supervisory Beoard in financial year 2013 is granied.

§2

The resoluiion enters into force upon adoption.






Attachment no. 2 to the resciution no. 26/0/14
of Orange Polska S.A. Management Board
dated 05.03.2014

resolution no. ...

of the Annual General Meeting
of Orange Polska S.A.

on approval of the Management Board's report on the Company's "Poiska Telefonia Komdrkowa —Centertal” sp. z 0.0.
activity in 2013

On the basis of art. 53 of the Accountancy Act in connection with acquisition of the Company “Polska
Telefonia Komorkowa - Centertel" sp. z 0.0. in accordance with art. 492 § 1 item 1 and art. 494 § 1 of the
Commercial Companies Code, the following resolution is hereby adopted:

§1

The General Mesting approves the Management Board's report on the Company’s “Polska Telefonia
Komdrkowa — Centertel” sp. z ©.0. activity in 2013.

§2

The resalution comes into force on the day of its adoption.






Attachment no. 3 to the resolution no, 26/0/14
of Orange Polska S.A. Management Board
dated 05.03.2014

resolution no. ...

of the Annual General Meeting
of Orange Poiska S.A.

on approval of the Company’s "Polska Telefonia Komorkowa -~ Centertel” sp. z 0.0. IFRS financial statements for 2013

On the basis of art. 53 of the Accountancy Act in connection with acquisition of the Company “Polska
Telefonia Komdrkowa — Gentertel” sp. z 0.0. in accordance with art. 482 § 1 item 1 and art. 484 § 1 of the
Commercial Companies Code, the following resolution is hereby adopted:

§1

The General Mesting approves the Company’s "Polska Telefonia Komdrkowa — Centertel” sp. z 0.0. IFRS
financial statements for 2013 that include:

1} balance sheet as at 31.12.2013, with the balance sheet total of PLN 6 010 million (in words: PLN six
billion ten million},

2} profit and loss account for 2013 showing a net profit of PLN 3683 miliion {in words: PLN ihree hundred
sixty three million),

3) c¢hange in equity for 2013 showing a decrease in eguity by PLN 1 022 million (in words: PLN one billion
twenty two million),

4) cash flow account showing a decrease in net cash and cash equivalents by PLN 28 million (in words:
PLN twenty eight million),

5 notes to the financial statement.

§2

The resolution comes into force on the day of its adoption.






Attachment 1o the resolution no. 27/0/14
of Orange Polska S.A. Management Board
dated 05.03.2014

resolution no...

of the Annual General Meeting
of Orange Polska S.A.

dated

on distribution of the Cornpany's "Polska Telefonia Komdrkowa — Centertel” sp. z 0.0. profit for the
financial year 2013

In connection with the acquisiiion of the Company “Polska Telefonia Komérkowa — Centertel” sp. z.0.0 in
accordance with art. 492 § 1 point 1 and art. 494 § 1 of the code of commercial companies and on the
basis of § 13 clause 2 of Orange Polska S.A. Articles of Association the following resolution is hereby
adopted:

§1

1. The net profit for the year 2013 of PLN 363,434,469.07 (in words: three hundred and sixty three
million four hundred and thirty four thousand four hundred and sixty nine zlotys 07/100) shall be
distributed in the following way:
1) For a dividend — PLN 202,395,567.00 (in words: two hundred and two million three hundred
and ninety five thousand five hundred and sixty seven zlotys 00/100},
2) To the reserve capital — PLN 161,038,802.07 (in words: one hundred and sixty one million
thirty eight thousand nine hundred and two zlotys 07/100).

2. The amount of the dividend referred to in clause 1 point 1) will be increased by the amount of PLN
682,604,433.00 (in words: six hundred and eighty two million six hundred and four thousand four
hundred thirty three zlotys 00/100) from reserve capital.

§2
The full amount of the dividend referred to § 1 clause 1 point 1) and clause. 2 in the iotal amount of PLN
885,000,000.00 (in words: eight hundred and eighty five million zlotys 00/100) has been paid sole
shareholder Crange Polska S.A. as an advance on the anticipated dividends for the year 2013 on the
basis of resoiutions No. 33/13 of 26 June 2013, No 47/13 of 30 September 2013 and No 59/13 of 24
December 2013 Management Board of the ,Polska Telefonia Komorkowa — Centertel” sp. z 0.0,



§3

Transferred to the reserve capital amount of PLN 161,038,902.07 (in words: one hundrad and sixty one

million thirty eight thousand nine hundred and two zlotys 07/100), referred to in § 1 clause. 1 point 2) may
be allocated to the payment of dividend.

§4

The resolution comes into force on the day of its adoption.



List of persons performing the functions of Polska Telefonia Komdrkowa Centertel Sp. z 0.0.
Management Board's Members in the financial year of 2013

1. Mariusz Gaca - President
2. Maciej Nowohoriski - Member






- DRAFT -

resolution no. ...

of the Annual General Assembly
of Orange Polska SA

dated April 10, 2014

on granting approval of the performance of dutiss of the PTK Centertel Sp. 0.0. Management Board President/Member

Pursuant fo article 393 point 1 and article 395 § 2 point 3 of the Commercial Companies Code and § 13.3
of the Company’s Articles of Association, the following is resolved:

§1

The approval of the performance bY Mr. of his duties
as the President / a Member of the Polska Telefonia Komdrkowa Centertel Sp. 0.0. Management Board in
financial year 2013 is granted. ‘

§2

The resolution enters into force upon adoption.






Attachment no. 2 to the resolition no. 28/C/14
of Orange Polska S.A. Management Board
dated 05.03.2014

resolution no. ...

of the Annual General Meeting
of Orange Polska S.A.

on approval of the Management Board's report on the Company's “Orange Polska” sp. z 0.0. activity in 2013

On the basis of art. 53 of the Accountancy Act in connection with acquisition of the Company "Orange
Polska” sp. z 0.0. in accordance with art. 492 § 1 item 1 and art. 484 § 1 of the Commaercial Companies
Code, the following resolution is hereby adopted:

&1

The General Mesting approves the Management Board's report on the Company’s “Orange Polska®
5p. Z 0.0. activity in 2013.

§2

The resolution comes into force on the day of its adoption.






Aftachment no. 3 o the resolution no. 28/0/14
of Orange Polska S.A, Management Board

dated 05.03.2014
resolution no. ...
of the Annual General Meeting
of Orange Polska S.A.
dated .......oovivnniniinnnn,

on approval of the Company's “Orange Polska” sp. z 0.0. IFRS financial statements for 2013

On the basis of art. 53 of the Accountancy Act in connection with acquisition of the Company "Orange
Polska” sp. z 0.0. in accordance with art. 492 § 1 item 1 and art. 494 § 1 of the Commercial Companies
Code, the following resolution is hereby adopted:

§1

The General Meeting approves the Company's "Orange Polska” sp. z ¢.0. IFRS financial statements for 2013
that include:

5)

balance sheet as at 31.12.2013, with the balance shest total of PLN} 102 k (in words: PLN cne hundred
two thousand),

profit and loss account for 2013 showing a net loss of PLN 61 k (in words: PLN sixty one thousand),

change in equity for 2013 showing a decrease in equity by PLN 362 k (in words: PLN three hundred sixty
two thousand), '

cash flow account showing a decrease in net cash and cash equivalents by PLN 383 k (in words: PLN
three hundred sighty three thousand),

notes to the financial staternent.

§2

The resolution comes into force on the day of its adoption.






Attachment to the resolution no. 29/0/14
of Orange Polska 5.A. Management Board
dated 05.03.2014

resolution no...

of the Annual General Meeting
of Orange Polska S.A.

dated

on coverage of the Company's “Orange Polska” sp. z ¢.0. loss for the financial year 2013

In connection with the acquisition of the company "Orange Polska” sp. z 0.0. (KRS 0000380243) in
accordance with art. 492 § 1 point 1 and art. 494 § 1 of the code of commercial companies and on the
basis of § 13 clause 2 of Crange Polska S.A. Articles of Association the following resolution is hereby
adopted:

§1
The net loss of the Company’s “Orange Polska” sp. z 0.0. (KRS 0000380843} for the year 2013 of PLN

61,081.27 {in words: sixty one thousand and eighty one zlotys 27/100) will be covered from Crange
Polska S.A. supplementary capital.

§2

The resolution comes into force on the day of its adoption.






List of persons performing the functions of Orange Polska Sp. z 0.0. Management Board's Members
in the financial year of 2013

1. Jacques de Galzain - Member






- DRAFT -

resolution no. ...

of the Annual General Assembly
of Orange Polska SA

dated  April 10, 2014

on granting approval of the performance of dutiss of the Orange Polska Sp. 0.0. Management Board Member

Pursuani to article 393 point 1 and article 395 § 2 point 3 of the Commercial Companies Cade and § 13.3
of the Company's Articles of Association, the following is resolved:

§1
The approval of the performance by Mr. ... TP of his duties
as the a Member of the Qrange Palska Sp. 0.0. Management Board in financial year 2013 is granted.

§2

The resolution enters into force upon adoption.






point 10.

of the meeting agenda

Changes in the Supervisory Board’s composition.






Warsaw and London Stock Exchanges
Report 2-2014 EBI

Orange Polska S.A.

Warsaw 3 April 2014

Candidates to the Supervisory Board of Orange Polska S.A.

Due to the fact that four Orange Polska S.A. Supervisory Board members’ mandates would expire at the
Annual General Assembly of Orange Polska S.A. scheduled for April 10, 2014, Orange SA informed
Orange Polska S.A. that it intends to propose the following persons as candidates for Orange Polska S.A.
Supervisory Board Members at the Assembly:

- New members proposed:
¢ Mr Russ Houlden {an independent candidate},
« Ms Valérie Thérond.
Current members proposed for new terms:
» Mr Gérard Ries,
e Mr Benoit Scheen.

At this occasion, the Chairman of the Supervisory Board, Mr Maciej Witucki, and the President of the
Management Board, Mr Bruno Duthoit, expressed their gratitude for Mr Timothy Boatman's three terms of
a total of nine years as the Chairman of the Audit Committee of the Supervisory Board. "Mr Boatman's
contribution to the works of the Supervisory Board, and more broadly, to the operations of all the company
in line with the highest standards of corporate governance, was immense throughout all those years and
we are extremely grateful," stated Mr Witucki. "Mr Boatman will stay with the company for at least one
more year as an advisor to the Management, as we appreciate his experiise and professionalism and
would like to continue to benefit from this cooperation," added Mr Duthoit.

Resumes

Russ Houlden

Russ Houlden, born in 1959, has a first class honours degree from Warwick Business School and has
completed executive programmes at INSEAD, Stanford and London Business School. He is a Fellow of
the Chartered Institute of Management Accountanis, a Chartered Global Management Accountant, a
Fellow of the Association of Corporate Treasurers and was recognised as Best PLC Finance Director in
the NW Finance Director Awards.

From 1980 to 1991 he progressed through a variety of financial roles in ICl and Spicer & Oppenheim (now
part of Deloitte) covering audit, management consultancy, financial accounting, cost accounting,
management accounting, controliing, corporate reporting, treasury managerment and corporate finance.
From 1991 to 2002 he was Finance Director of IC] Japan (based in Tokyo), ICl Polyurethanes {based in
Brussels) and BT Networks & Information Services and BT Wholesale (based in London). From 2002 to
date he has been Finance Director of Lovells (a leading international law firm, now Hogan Lovells), and
Chief Financial Officer of Telecom New Zealand (listed on the NZX, ASX and NYSE) and United Utilities
(listed on the FTSE}.

Apart from his executive roles he has been a member of the Advisory Board of Warwick Business School,
a member of the Ecosysten Markets Task Force reporting to the UK government and is currently a Main
Committee member and Chairman of the Financial Reporting Committee of the 100 Group which
represents the FTSE100 to the International Accounting Standards Board, Financia! Reporting Council
and other regulatory bodies.

The activities of Russ Houlden outside Orange Polska S.A. do not conflict with his function at Orange
Polska S.A.



Valérie Thérond

Valérie Thérond, born in 1965, has been the Deputy General Secretary at Orange S.A. since 2013 and
with the company since 2009. In her role as the Deputy General Secretary she is responsible for sourcing
& supply chain and for the coordination of the operational efficiency program (Chrysalid) at the Orange
Group level, both of which responsibilities she has been assuming since April 2012. She is also
responsible for overhead management and supervises real estate and insurance. Prior to these functions,
she was the Group Chief Accounting Officer. Before joining Orange in 2009 she worked in positions of
increasing responsibility and scope (also internationally, including several years in London and Hong
Kong} for Andersen Consulting, Bull and Thomson, most notably in the domains of finance, sourcing,
process reengineering and internal audit. She is a graduate of the Ecole Supérieure de Commerce de
Paris (ESCP Europe) where she specialised in corporate finance. The activities of Ms Valérie Thérond
outside Orange Polska S.A. do not conflict with her function at Orange Polska S.A.

Gérard Ries

Gérard Ries, born in 1954, is a graduate from Ecole Polyiechnique Paris and holds a MBA from Institut
Supérieur des Affaires (Jouy en Josas) and Keio Business Schoo! (Tokyo). He started his career with the
U.S. Group Dresser Industries Inc. where he held various financial and controlling positions for 12 years.
Currently Mr. Ries is Senior Vice President Internaticnal Operations of Orange SA., with a corporate
general overview over all the activities of the Group worldwide. In this capacity, he was appointed member
of the Board in several international fixed-line, mobile and internet subsidiaries/minority stakes of Orange
SA.

Before joining the Company in October 2010, Gérard Ries acted as Senior Vice President at FCC (a
Spanish Construction Group based in Madrid) for 4 years, responsible for the strategy and development.
His previous experience also includes 15 years with the French Group Vivendi (1991-2005), of which 6
years {2000-2005) serving as Senior Vice President Development Telecom.

The activities of Mr. Gérard Ries outside of Orange Polska S.A. do not conflict with his function at Orange
Polska.

Benoit Scheen

Benoit Scheen, born in 1966, a Belgian national, is responsible for Europe as Executive Vice-President
of Orange Group. He joined the Group in November 2005 and is responsible since September 2011 for
the Group's operations in Armenia, Belgium, Dominican Republic, Luxembourg, Moldova, Poland,
Romania, Slovakia and Spain. Prior to that he was Chief Executive Officer of Mobistar in Belgium from
2008 to 2011, and he also held a number of executive management positions with IBM, Compag and HP.
He attended the University of Namur and holds a Master's degree in Computer Science as well as a
Bachelor's degree in Economics and Social Science.

The activities of Mr. Benoit Scheen outside of Orange Polska S.A. do not conflict with his function at
Orange Polska S.A.



- DRAFT -

resolution no. ...

of the Annual General Assembly
of Orange Polska SA

dated  April 10, 2014

on appointment/removal of a Supervisory Board member

Pursuant to article 385 of the Commercial Companies Code and § 13.9 of the Company's Articles
of Association, the following is resolved:

&1
MIZS. o e is appointed/removed to/from the Orange Polska S.A. Supervisory
Board.

§2

The resolution enters into force upon adoption.






