Report on the application of the principles of corprate governance
for the financial year ended December 31, 2011

Part |

Specification of the principles of corporate goverance which the issuer is subject to and the locatioof
the set of principles where they are publicly avadble

The Company is subject to the set of principleshef corporate governance for joint-stock comparsssing
shares, convertible bonds, or senior bonds thatdnaitted to trade on the stock exchange. The iptex of
corporate governance in the form of the Best Rrestof WSE Listed Companies, constitute an appetodilie
Resolution No. 12/1170/2007 of the Council of GP¥\ualy 4, 2007, amended by the following resoluiarf
GPW Council: no. 17/1249/2010 dated May 19, 2016, 15/1282/2011 dated August 31, 2011 and no.
20/1287/2011 dated October 19, 2011 (amendmemtslunted in 2011 came into force on January 1, 2012)

The content of the document is publicly availalileha seat of the Warsaw Stock Exchange (GPW) anth®
website of GPW dedicated to those issues at wwyp=gov.gpw.pl.

Part Il

Specification of the principles of corporate goverance that the issuer has waived including the reass for
the waiver

We make every possible effort to employ the corgogovernance principles, set out in the above mhect,
trying to execute all the recommendations regardiegt practices of WSE Listed Companies and all
recommendations directed to the management bosuggrvisory boards and shareholders in all areasuof
business.

In 2011, we employed all the rules included in ®altt Ill and 1V, to which the principle “complyraexplain”
applies. Concerning the recommendations statedrinl Fve need to comment on three issues.

Recommendation I.1. In order to implement a trarmpaand effective information policy we providesttand
safe access to information to shareholders, amalgstl investors employing, both traditional and enod
technologies of publishing information about then(pany to the greatest possible extent. Howeverhawe
waived the recommendation of direct broadcastimgonding and publishing the records from the gdnera
meetings on our website, as it involves additiaestts that in our opinion, are not effective.

Recommendation 1.5. The Company does not complly thié recommendation in relation to setting polidy
remuneration of members of managing and supervisodjes. The rules of remuneration of the membérs o
managing and supervising bodies were not develdpeskd on provisions of directives of the European
Commission and thus, not all the recommendatioaspplied. In accordance with article 24 d) of @mnpany’s
Articles of Association, the remuneration of thenmbers of the Supervisory Board requires a resalutibthe
General Meeting, except for the members of the Sigmay Board delegated to temporarily perform fims of

a members of the Management Board, pursuant weaft® 2d) of the Articles of Association, when texision

is taken by the Supervisory Board. The remuneratitates to the scope of tasks and responsibititiased to the
function performed, reflects the size of the Comypand keeps a healthy relation to its financiaultss The
remuneration of the Management Board members i®ysdéhe Supervisory Board and reflects the dutied a
responsibilities appointed to them.

Recommendation 1.9 “Warsaw Stock Exchange recommenbllic companies and their shareholders to ensure
the balanced participation of men and women inquaniihg management and supervision functions in the
enterprises, thus enhancing creativity and innowatin their businesses”. In Cyfrowy Polsat, mershzrthe
Supervisory Board and the Management Board areirtgpaoy the General Meeting and the Supervisorar8o
respectively, based on qualifications, experienmt @mpetencies of the candidates. Factors sugerafer are

not considered when choosing the members of thep@oys bodies. Company authorities believe that thi
approach guarantees the selection of the bestnEets@erform functions of management and supeivisi



Part Il

Description of the basic features of the internal @ntrol system and the risk management system apptien
the Group with respect to the process of preparingfinancial statements and consolidated financial
statements

The Management Board is responsible for our intecoatrol system and its effectiveness in the psecef
preparing financial statements and interim repomtpared and published in accordance with the piansg of the
the Ordinance of the Minister of Finance of Febyul®, 2009 regarding current and periodic inforowatio be
submitted by issuers of securities, and the cantitifor recognizing equivalence of information rieeg under
non-member states regulations.

We draw on our employees' extensive experienckeridentification, documentation, recording andtaaling
of economic operations, including numerous conproicedures supported by modern information teclyieso
used for recording, processing and presentati@pefational and financial data.

In order to ensure the accuracy and reliabilityhaf accounts of the parent and subsidiary companiespply
Accounting Policies for Cyfrowy Polsat S.A. Groupdavarious of internal procedures relating to teation
control systems and processes resulting from ttigitaes of the Company and the Group.

We keep our accounts in the computer systems ctedigdegrated with the underlying source systems a
auxiliary books. We ensure data security throughube of access rights on the need-to-know baaisegt to
authorized users. Systems operations is assuréiehyf department specialists with extended expe&en this
field. In addition, the system security is ensupgdapplying the appropriate solutions for physgaturity of the
equipment. We have a complete IT system documentdti all its areas. In accordance with Article dfcthe
Polish Accounting Act of September 29, 1994, thepaating information systems documentation is pkcally
reviewed and updated upon approval by heads dof.unit

An important element of the risk management, iati@h to the financial reporting process, is ongaimternal
controls exercised by the Controlling departmernt thve Internal Audit department.

The Internal audit functions on the basis of thelifCharter adopted by the Management Board andhtlukit
Committee of the Supervisory Board. Its primarykt&s to test and evaluate controls for the religbiand
consistency of financial data underlying the prafian of financial statements and management irdtiom.

The Controlling department functions on the basfnancial controlling system and business collitiglsystem,
and exercises control over both the current preseasd the implementation of financial and openafiplans,
and preparation of financial statements and reports

An important element of quality control and dataiee is the use of management standalone and negort
system, as well as regular monthly analysis ofrfai@ and operational performance and key indisgp@rformed
by the Management Board. The monthly results aisalgscarried out in relation to both the currdnahcial and
operational plan and the prior period results.

The budgetary control system is based on monttdyaenmual financial and operational plans and 6-pesmess
projections. Financial results are monitored redyila relation to the financial and operationahipé. During the
year, we perform an additional reviews of the fitiahand operational plans for the year if suchonegses. The
financial and operational plans are always adoptethe Management Board and approved by the Sigoewvi
Board.

One of the basic elements of control in the prejmaraof financial statements of the Company andGineup is
verification carried out by independent auditors: &uditor is chosen from a group of reputable fjrmbkich
guarantee a high standard of service and indepeaddihe Supervisory Board of the Company chooses th
Company’s auditor. In the subsidiaries, the audgahosen by either Supervisory Board, GeneraltiMg®r the
Meeting of Shareholders. The tasks of the indepandaditor include, in particular: a review of seaminual
individual and financial statements and audit oftai stand alone and financial statements.



Auditor's independence is fundamental to ensurireg dccuracy of the audit. An audit committee, apjeoci
within the Company's Supervisory Board, supervittes financial reporting process in the Company, in
cooperation with the independent auditor. The A@itmmittee oversees the financial reporting prqdessrder

to ensure sustainability and transparency of firgrieformation. The audit committee includes twembers of
the Supervisory Board, who meet the independeniteriar set out in the Best Practices of WSE Listed
Companies in Chapter Ill, Section 6 and the requamts of the Act of May 7, 2009 “On chartered aarditand
their governing bodies, entities entitled to adidiancial statements and on public supervisionaiticle 86 item

4,

Moreover, under Article 4a of the Polish Accountifsgt of 29 September 1994 of the accounting aet,dilities
of the Supervisory Board include ensuring thaffthencial statements and the report of the Compgarpérations
meet the requirements of the law, and the SupewBoard carries out this duty, using the powerdaurihe law
and the articles of association of the Companys Téiyet another level of control exercised by rmaependent
body to ensure the accuracy and reliability of thearmation presented in the stand alone and fii@nc
statements.

Part IV
Presentation of shareholders holding, directly orndirectly, material bundles of shares

The following table presents our shareholders ath@fday of publication of the Annual Report forl20i.e.
March 12, 2012:

Number of % of share
Shareholder shares capital | Number of votes % of votes
D

Pola Investments Ltd™, 168,941,818 48.50% 335,884,319 63.64%
including:

- Privileged registered shares 166,942,501 47.92% 33,885,002 63.269

- Ordinary bearer shares 1,999,317 0.5/% 1,999,317 0.38%
Others 179,411,018 51.50% 191,886,018 36.36%
Total 348,352,836 100.00% 527,770,337 100.00%

® pola Investments' holding entity is Mr. Zygmunt @oiZak, President of the Supervisory Board of CyfrowgisBt. Mr. SolorzZak
controls in total 179,545,568 Cyfrowy Polsat's skaconstituting 51.54% interest in the Companyaresitapital and representing
357,091,819 votes at the general meeting of thep@ag which constitutes 67.66% of the total nundjemtes in the Company.

Part V
Presentation of holders of securities with speciaontrolling rights

Current shareholders do not have any other righthé General Meeting of Shareholders than thoseltiegy
from holding our shares. As of the day of publieatbf the Annual Report for 2011, i.e. March 12120the
shares of the A through D series are shares prefaras to the voting rights in the way that:

(i) Series A shares totaling 2,500,000 have prefelevating rights entitling their holder to two votn
rights per share;

(i) Series B shares totaling 2,500,000 have prefetardiing rights entitling their holder to two votn
rights per share;

(iif) Series C shares totaling 7,500,000 have prefetemtang rights entitling their holder to two votn
rights per share;



(iv) Series D shares totaling 166,917,501 numbered 1918601 have preferential voting rights entitling
their holder to two voting rights per share.

The holders of shares with special controlling t$ghre: Pola Investments Ltd. (166.942.501 shaiésgg
333.885.002 voting rights on General Shareholdeegtig), Zygmunt SolorZak (10.603.750 shares giving
21.207.500 voting rights on General Shareholderetidg) and Koma Fundusz Inwestycyjny Zangkyi
(1.871.250 shares giving 3.742.500 voting right&semeral Shareholders Meeting).

8,082,499 shares of D Series, numbered 166,917532000,000; 75,000,000 shares of E Series; 1)825;-
Series shares and 80,027,836 shares of H Seriesdimary bearer shares.

Part VI

Specification of limitations in exercising voting ights

There are no limitations to exercise of the votiigits.
Part VII
Specification of ownership rights transfer limitations relating to the Company’s securities

Except for the limitations regarding our securitiwgnership rights transfer resulting from the gaherovisions
of the law and those set out in the Company’s Rrasis published on 10 April 2008, there are no rothe
limitations, in particular contractual limitationggarding our securities ownership rights transfer

Part VIII

Description of rules regarding appointment and disnmssal of the management and their rights, in
particular the right to issue or buy back shares

Pursuant to art. 15 of the Articles of Associatadrthe Company the Management Board consist ofosmaore
members, including the President of the Manageniwdrd, appointed by the Supervisory Board. The
Supervisory Board decides as to the number of Mamagt Board members upon their appointment. Time odér
office of the Management Board is joint and labte¢ years. The members of the Management Boardbmay
dismissed at any time by the Supervisory Board.

Pursuant to the Articles of Association, the Mamaget Board of the Company, led by the Presidenthef
Management Board, is responsible for our day-to{tapnagement and for our representations in dealitly
third parties. All business decisions are in thepscof activities of the Management Board, unlesgdd by law
Articles of Association to be the competence ofShpervisory Board or the General Shareholders'tivige

Members of the Management Board participate in €aeheral Shareholders’ Meeting and provide ansteers
guestions asked during the General Shareholderstiide Moreover, members of the Management Boarntkith
by the Chairman of the Supervisory Board to a Meggetif the Supervisory Board participate in the Ntegwith a
right to voice their opinion on issues on the agend

The General Shareholders’ Meeting makes decisiegarding an issue or buy back of our shares. The
competencies of the Board in respect to the abosdimited to execution of any resolutions adoptgdthe
General Shareholders’ Meeting.



Part IX
Description of rules or amending the Articles of Asociation

An amendment to the Articles of Association regaligeresolution of the General Shareholders’ Meeding) an
registry into the Court register. The general mimris of law and the Bylaws of the General Shadsrsl
Meeting and the Articles of Association govern finecedure for adopting resolutions regarding amemdsnto
the Articles of Association.

Pursuant to the provisions of the Articles of Asation, taking into account the provisions of @17 § 4 of the
commercial companies code, an amendment to theldgtiof Association may take place without a share
buyback.

Part X

The Bylaws of the General Shareholders’ Meeting andts principal rights and description of rights of
shareholders and their exercise, in particular therules resulting from the Bylaws of the General
Shareholders’ Meeting, unless information on that&ope results directly from the provisions of law

The General Shareholders’ Meeting acts pursuanheoprovisions of the commercial companies’ cote, t
Articles of Association, and the Bylaws of GeneSilareholders’ Meeting adopted by Resolution 6 &f th
Extraordinary Shareholders’ Meeting dated Decemier2007 and amended by Resolution 29 of the
Extraordinary Shareholders’ Meeting dated April 2309.

The General Shareholders’ Meeting adopts resolsitiegarding, in particular, the following issues:
a. discussion and approval of Reports on the ManageBeard’s activity and the Supervisory Board's
activity, and the financial statements for the joes year,
b. decision about distribution of profits, or coveriogses.
c. signing off for the Supervisory Board’s and the lgament Board’s performance of duties,

d. appointment and dismissal of members of the Superyi Board and determination of their
compensation,

e. amendments to the Articles of Association of thenpany,

f. amendments to the business activity of the Company,

g. increase or decrease in the share capital,

h. merger or transformation of the Company,

i. dissolution or liquidation of the Company,

j- issue of bonds,

k. sale or lease of the Company and establishmentightof use or sale of the Company’s plant,

I. all decisions regarding claims for damages upombdishment of the Company, or activities of
management or supervision.

The General Meeting shall be attended by persomsamd shareholders of the Company sixteen days torihe

date of the General Meeting (the day of registratior participation in the General Meeting). Theedaf

registration for participation in the General Magtis consistent for bearer shares and registéraes holders.
Holders of shares and interim certificates andolisnand users who have the right to vote, areleshtib

participate in the General Meeting of the Compamgyided they are entered in the register of shwddeins on
the day of registration for participation in ther@eal Meeting.



A shareholder, being a natural person, is entittegbarticipation in the General Shareholders’ Megtand
execution of voting rights in person, or througlpraxy. A shareholder, being a legal entity, is thedi to
participation in the General Shareholders’ Meeting execution of voting rights through a persomanized to
make representations of intent on its behalf, antgh a proxy.

The power of attorney to attend the General Meedimg) exercise voting rights requires a writtenroekectronic
form. The shareholder must notify the Company atsbedttronically granting the power of attorney lending
the information specifying the Shareholder and $fmareholder's proxy, including the name and surname
company (the name) and address (seat), and intticdte number of shares and votes, of which theypi®
authorized to exercise to the address: akcjona@sz/frowypolsat.pl.

The General Meeting should be attended by memifereedvianagement Board and Supervisory Board hén t
composition which allows for substantive answerthioquestions asked during the General Meetimgl by the
auditor of the Company, if the General Meetingakito discuss financial matters.

The General Meeting is opened by the ChairmaneSilpervisory Board or a person they nominate.pEnson
opening the General Meeting shall proceed with idiate election of Chairman of the General Meeting,
refraining from considering any other substantivéoomal matters.

Each participant in the General Meeting is entitiedbe elected the Chairman of the General Meeting, also
nominate one person as candidate to the positid@hairman of the General Meeting. Decisions shell bre
made until Chairman the General Meeting is elected.

The Chairman of the General Meeting directs proioggdin accordance with the agreed agenda, proasid
law, the Articles of Association and the By-lawadan particular: giving the floor to speakers, enidg voting
and announcing the results thereof. The Chairmanres efficient proceedings and respecting of igiies and
interests of all Shareholders. The Chairman maijddean issues of the order of the agenda.

After creation and signing of the attendance hst €hairman approves that the Shareholders’ Meégisgbeen
called in a proper manner and is authorized to passlutions; presents the agenda and orders iseleftthe
Ballot Committee.

The General Meeting may pass a motion regardinfeasance of voting over an item on the agendaatsadon
adjourning the order of issues on the agenda. Heryegmoving an item form the agenda, or its adijimgr upon
a request of shareholders, requires prior conskatl dhe shareholders present, who have forwarsiech a
motion, supported by a majority of votes of the &ahMeeting. Motions regarding the aforementioresties
shall be justified in detail.

The Chairman, after opening an item on the agemds, give the floor in order of application of speek In the
event of a significant number of applications tHeai®man may set a time limit or limit the numberspiakers.
The floor may be taken regarding items on the aged currently under discussion only. The Chairmary
give the floor outside of the order of applicatiorthe members of the Management Board or SupewBoard,
and also to the Company experts called by them.

The Meeting may not pass resolutions regardingstémt are not on the agenda unless all the slagitacis
represented in the General Meeting and none girdgent in the Meeting raises any objections éise@doption
of a resolution.

Voting shall proceed in a manner adopted by thee@drMeeting using a computerized system of casiimg)
counting votes, ensuring that votes are cast imtimeber corresponding to the number of sharesdreld in case
of a secret ballot - allowing to eliminate a po##ib of detecting the manner of voting by indivialu
Shareholders.

Subject to mandatory provisions of law, resolutitaleen by the General Meeting are legally effectagardless
of the number of shareholders and the number a&stbey represent present in the Meeting andduopted by
a majority of votes.



As at December 31, 2011 the shareholders particgpah the General Meeting have the number of votes
corresponding to the number of shares held, obsgthie fact that the registered shares Seriesdugifir C and in
part Series D are preferential in such a way theh®f them entitles to casting two votes at theeea Meeting.

The Chairman of the General Meeting closes the aéMeeting upon exhausting its agenda.

Part Xl

Personnel composition and changes in the previousisiness year and description of the functioning ahe
management, supervisory, or administrative bodiesfahe Company and its committees.

The Management Board

Currently, our Management Board has four membens. cbmposition of the Board did not change duridl12
The members of the Management Board were appaim2@10 for three years term.

Composition of the Management Board

The following table presents names, surnames, iimgtdate of appointment and date of expiry ofcheent
term of particular members of the Management Baardt December 31, 2011.

Year of
appointment Year of

Year of first for the expiry of
Name and surname | Function appointment | current term term
Dominik Libicki President of the Management Bogrd 2001 2010 2013
Dariusz Dziatkowski | Member of the Management Bogrd 2007 2010 2013
Tomasz Szaj Member of the Management Board 2009 2010 2013
Aneta Jaskolska Member of the Management Board 2010 2010 2013

Dominik Libicki has been the President and Chief Executive Ofti€&yfrowy Polsat S.A. since March 2001.
Mr. Libicki is also the President of the Managem8aiard of Cyfrowy Polsat Technology Sp. z o0.0. and
member of the Supervisory Board of Telewizja Po&atz 0.0. Since February 2005, Mr. Libicki hasodbeen
Vice President of the Union of Private Media Emglsy of the Polish Confederation of Private Empleyer
“Lewiatan” (Zwiazek Mediow przy Polskiej Konfedeja®racodawcow Prywatnych Lewiatan). His previous
professional experience is related mainly to thevigion production industry. He was the ManagirigeEtor of
PAI Film. He also ran his own company Studio Megahtproduced television advertising spots and tsien
programs. Between 2005 and 2006 he was a membebatneéen 2006 and 2008 the Vice- Chairman of the
Supervisory Board of Polska Telefonia Cyfrowa Sp.@, the largest mobile network in Poland. FroyM 999

to March 2011, Mr Libicki was member of the Supsovy Board of Polskie Media S.A. Mr. Libicki graded
from the Department of Environmental Studies at\t®claw Technical University and completed a firain
course for supervisory board members organizetiéyPblish Ministry of Economy.

Dariusz Dziatkowskihas been a Member of the Management Board resperfsi technology since August
2007. Mr. Dziatkowski is also a Member of the Masangnt Board of Cyfrowy Polsat Technology Sp. z o.0.
From November 2001 Dziatkowski was the TechnicakBtor of Cyfrowy Polsat S.A.. Mr. Dziatkowski gbis
previous professional experience with Canal+ aridsBon where he held the positions of Technicaé®@ar and
Services Sales Department Manager respectivelys ldae of the founders of Centrum Telemarketing®pe z
0.0. Mr. Dziatkowski graduated from the FacultyEl&ctronics at the Warsaw University of Technolagythe
radio and television specialization and has an Miggree from the University of Maryland.



Aneta Jaskolskahas been a Member of the Management Board of @yfi@olsat S.A since July 2010. She is
responsible for Legal Department, AdministratiorppBxtment, Personal Department and Safety Departikkat
Jaskoélska is also a Member of the Management Bafa@yfrowy Polsat Technology Sp. z 0.0. and a Memndje
the Management Board of Cyfrowy Polsat Trade M&fsz 0.0. Aneta Jaskolska graduated from the factil
Law and Administration of Warsaw University and qaeted legal internship with the District Chambét.egal
Advisers in Warsaw, receiving the title of a sabici She also graduated from Copyright, Publistdang Press
Law Faculty at the Department of Management andab@ommunication of Jagiellonian University. Sir2@07
Mrs. Jaskoélska has been Director of Legal and Regyl Department of Cyfrowy Polsat S.A. Betweef£2@and
2007 Aneta Jaskélska held the position of ProxyRinelctor of Legal Department of UPC Polska Sp.a dMrs.
Jaskélska has 14 years of experience in the lely@a@y and services to large business entities.

Tomasz Szel is a Member of the Management Board and Chiefrigiad Officer since May 2009. Mr Sagj is
also a Member of Management Board of Cyfrowy Paolsathnology Sp. z 0.0., President of the Management
Board of Cyfrowy Polsat Trade Marks Sp. z 0.0., Memof the Management Board of Cyfrowy Polsat Figan
AB and a Member of the Management Board of TelewRplsat Sp. z 0.0. In the years 2000-2003 he was a
assistant at the University of Economics in Wroc(®&partment of Foreign Trade). In May 2003 he deél his
doctorate on the hedge transaction used by thedisocbpper producers, and was an assistant profe§so
Department of International Economic Relationstha years 2003 - 2004 he also held the positioasefstant
professor in the School of Banking in Wroclaw - Bement of International Economic Relations. Ingtiat,
since 2003, he served as Chief Specialist in theigio Exchange Risk Division at KGHM Polska Mie8lA, and
then at the Department of Analysis and Market RisiSeptember 2004 he was made director of therttepat.

In December 2004 he was made Director of the HedBiepartment at KGHM and he performed his function
until March 2007. From April 2007 to May 2008 henked as Director of the Branch of Société GénéBalek in
Wroclaw. In July 2008 he became Vice-PresidentHimance at Telefonia Dialog S.A., which position tHedd
until March 2009. He graduated from Wroclaw Univigref Economics in the Faculty of National Econarttye
branch of International Economic and Political Relss, specialization in Foreign Trade.

Bylaws of the Management Board

Our Management Board acts pursuant to the prowsafrthe commercial companies code, and the Bytafws
Management Board approved by the Supervisory Boafdovember 29, 2007.

The Management Board runs our matters in a traespand efficient way pursuant to the provisionshef law,
our internal provisions and “the Best Practice48E Listed Companies”. Upon taking decisions reldateour
matters, the members of the Management Board #unvustified limits of business risk.

The following are entitled to submit statementsoon behalf (i) in the case of one person ManagerBeatd —
the President of the Management Board acting imgraly, and (ii) in the case of a more numerous
Management Board — the President of the ManagerBematrd acting independently, two members of
Management Board acting jointly, or a member oftamagement Board acting jointly with a proxy.

All issues related to our management, not resttibiethe provisions of the law or the Articles adsiciation to
the competence of the Supervisory Board or the Gémdeeting, are within the scope of competencehef
Management Board.

Members of the Management Board participate ini@essof the General Meeting and provide substantive
answers to questions asked during the General Mepdilembers of the Management Board invited to atimg

of the Supervisory Board by the Chairman of theeBupory Board participate in the meeting with tight to
take the floor regarding issues on the agenda. Mesnbf the Management Board shall, within theirpscof
competence and the scope necessary to settle dissessed by the Supervisory Board, submit exgilamand
information regarding our matters to the particigan the meeting of the Supervisory Board.

The Board adopts resolutions provided that at ledsilf of the members of the Board are presetitarmeeting
and all members of the Board have been notifieth@imeeting. Resolutions are adopted by an abswlajerity
of votes of the members of the Board present immheting or participating in the voting. The edtbhent of a



proxy requires consent of all the members of thexdgement Board. Each member of the Management Board
may revoke the power of proxy. In the case of atyuaf votes upon adoption of resolutions by therldigement
Board the vote of the President of the Managemeatd@shall prevail.

Resolutions are adopted in a meeting or in a maseteout below. The President of the ManagementdBaa a
person they authorized, calls meetings of the Mamayt Board. The meetings of the Management Baard a

held in our offices or another place indicatedtmy person calling the meeting.

The voting is open. A secret voting shall be adstéred upon a request of just one member of thedBmasent
in the meeting.

Moreover, according to the Bylaws of the Manageni&drd, the Management Board may adopt resolutions
writing, or in a manner enabling instantaneous comination of the members of the Management Board by
means of audio-video communication (e.g. telecemfeing, videoconferencing).

The Supervisory Board

The Supervisory Board comprises five members. Thpe&isory Board has acted in a stable composition
throughout 2011.

The Composition of the Supervisory Board

The following persons were Members of the Superyi@oard:

Year of
appointment Year of
Year of first to the current term
Name and Surname | Function appointment term expiry
Zygmunt SolorzZzak | Chairman of the Supervisory 2008 2009 2012
Board
Member of the Remuneration
Committee
Robert Gwiazdowski| Independémbember of the 2008 2009 2012
Supervisory Board
Member of the Audit Committee
Andrzej Papis Member of the Supervisory Board 2007 2009 2012
Leszek Reksa Independ&ntember of the 2008 2009 2012
Supervisory Board
Member of the Audit Committee
Heronim Ruta Member of the Supervisory Board 2001 2009 2012
Member of the Audit Committee
Member of the Remuneration
Committee

Iconforms with the independence criteria listechiBest Practices of WSE listed Companies in Chéipteoint 6

Zygmunt SolorzZak is one of the greatest private entrepreneurs larélp conducting business in various areas
of the Polish economy. At the end of the 1980ssdteup Foreign Enterprise SOLPOL. At the beginrhthe
1990s Mr. SolorZak took interest in the media sector investinghi@ Kurier Polski. In 1993 Mr. Soloizak
launched the first private satellite television Roland — Polsat which, by receiving a broadcaslicgnse,
transformed into a nationwide television. Withirfiesv years Telewizja Polsat became one of the lsadkethe
television market in Poland. Currently, Mr. Soldfak focuses his business activities in the media and
telecommunications sector, in particular througtities like Cyfrowy Polsat S.A. (being also its faler),
Telewizja Polsat Sp. z 0.0., Polkomtel S.A. and &8idsroup. Mr. SolorZak’s investment interest also includes
companies from the following sectors: energy (ZEKPRA), finance and banking (Invest-Bank S.A., PH&sat
S.A)), project development and construction (Poaiski Sp. z 0.0.) and sports (WKSsk Wroctaw S.A.). Mr.



SolorzZak has a great work experience in statutory booiesommercial code companies being a member or
president of Supervisory Boards of companies sucheewizja Polsat Sp. z 0.0., Polkomtel S.A., Nitlas
S.A., Invest Bank S.A. and ZE PAK S.A.

Robert GwiazdowsMnas a senior post-doctoral qualifications in 18mce 1997, he holds an Investment Advisor
titte. Mr. Gwiazdowski is also an arbiter in arhity proceedings at the Stock Exchange Court withénWarsaw
Stock Exchange S.A.. He is the President of AdanttS@entre. From 1985 till 2006 he was a senioeaesher

at the University of Warsaw (assistant and thetutec on the Law and Administration Faculty). [r@292002 he
was a partner in Smoktunowicz & Falandysz Legald®ffin 1994-2004 he was the Head of Tax Commissfon
Adam Smith Centre. Since 2002 he has run a buswidlss legal/tax and finance/economic advisorgding as
Gwiazdowski Consulting. Mr. Gwiazdowski is an autltotd commentaries regarding tax and economic issues
regarding Polish television and radio channels, andauthor of numerous publications and articles. M
Gwiazdowski is the Supervisory Board member of Gesm8.A., MNI S.A. (independent member of the
Supervisory Board) and DGA S.A.

Andrzej Papids a Legal Advisor. Mr. Papis graduated from tlagvland Administration Faculty of the University
of Warsaw and completed his legal apprenticeshther_ocal BAR Chamber in Warsaw. From 1998 til@9%he
was an assistant in the team of professor M. Kalészadministrational reform of the country, treno-worker
of the Government Proxy Office for Implementatidritee General Health Insurance. Since 2000 he &es the
lawyer of Telewizja Polsat Sp. z 0.0. He has bearember of the Board of TFP Sp. z 0.0. since 2a08ember
of the Supervisory Board of Elektrim S.A. since 2@hd a member of the Supervisory Board of Cyfr®eisat
S.A. since 2007. In 2007-2010 Mr. Papis has bemember of the Supervisory Board of Media-BizneszSp.o.

In 2011, he was appointed to the Supervisory Bo&Rblkomtel S.A.

Leszek Reks#& a graduate of the Foreign Trade Faculty ofSbtleool of Planning and Statistics (now the Warsaw
School of Economics). He has extensive professierpérience on managerial positions in various @onigs.
For over 15 years he has been employed on manbgesitions in the banking sector (large bankingfitntion).

He also has a great work experience in statutodyelsocof commercial code companies — he was Presidéhe
Management Board of PHU BIMOT S.A., member of thp@yvisory Board of Bankowy Fundusz Leasingowy
S.A. and member of the Supervisory Board of Zakladgtowe Kedzierzyn S.A.

Heronim Rutagraduated from the Electrical Faculty of the Wer&hiversity of Technology. He is employed by
Ster Sp. z 0.0. and sits on the Supervisory Boafdgvest Bank S.A., PAl Media S.A., Gurex S.A.,dan
Telewizja Polsat Sp. z 0.0., and also on the Mamagé Board of Diasen Ltd. From 1973 to 1978 Mr.aRwas a
trainee and then an electrical technology spetiaisZaklady Tworzyw Sztucznych Pronit Erg (plastic
processing plant), from 1978 till 1979 he was aciist supervising development of an experimental for
detection of cracks in rail tracks in Centraln§r@lek Bada Techniki Kolejnictwa. In 1980, Mr. Ruta worked for
Cementation International Limited, London, designthe electrical layout for the Marriott Hotel inafgaw.
From 1980 till 1987 he was the head of Wytworczdugewa Spoldzielnia Pracy. In 1987 he founded HeS8pm

z 0.0., where he was President until 1992. Fron2 28191994 he was President of Ster Sp. z o.ad,fabsm 1991
till 1998 he ran his own business within trade aadsices in the field of electronics goods andkdistament of
television broadcasting transmitters for TelewiR@lsat S.A. From 2002 till 2005 Mr. Ruta was memtiethe
Management Board of Polaris Finance B.V. and batw#@02 and 2004 he was member of the Supervisory
Board of Uzddaroji Akcine Bendrove ,Baltijos Telgja”. Since November 2011 he has been the Presid¢ne
Supervisory Board of Polkomtel S.A.

Description of operations of the Supervisory Board

The Supervisory Board acts pursuant to the comideccimpanies code and also pursuant to the Artiofes
Association of the Company and the Bylaws of thpe®visory Board of 3 December 2007.

Pursuant to the Articles of Association of the Campthe Supervisory Board performs constant sugierviover
activities of the enterprise. Within the scope @bervision performance the Supervisory Board mayatel any
information and documents regarding our business the Management Board.



Members of the Supervisory Board shall take necessteps to receive regular and full informatioanfr the
Management Board regarding material matters comggiour business and risks involved in the busimeskthe
strategies of risk management. The Supervisory doay - not infringing the competencies of othedibs of
the Company - express their opinion on all thedsswelated to our proceedings, including forwardimations
and proposals to the Board.

The competencies of the Supervisory Board alsadecimatters restricted by the commercial comparods, in
particular:

a. audit of the financial statements both as to tleeimpliance with books and documents and also the

s @

factual state, audit of the interim and annual respof the Management Board, or Management Board'’s
motions regarding allocation of profit or coveridgbts and presenting written reports with resuits o
the audits before the General Shareholders Meeting,

once a year, prepare and present a concise ewalugtithe situation of the Company to the General
Meeting, considering the evaluation of the inter@itrol system and the management system of risks
that are important for the Company,

appointment of members of the Management Board,

delegation of members of the Supervisory Boarceitoporary performance of duties of members of the
Management Board who are unable to perform theieslu

suspending particular or all members of the ManageBoard for material reasons,
approval of the Bylaws of the Management Board,

determination of remuneration of the members oMlamagement Board,
appointment of a certified auditor to examine ficiahstatements of the Company.

granting consent for disbursement of a down paynoevard the anticipated dividend.

Moreover, the competencies of the Supervisory Boaldide:

a. creation and presentation of an evaluation of tEm&gement Board’'s performance before the General

Shareholders’ Meeting,

analysis and issuing of an opinion on matters thay be the subject of a resolution of the General
Meeting,

approval of one-year and long-term programs forGhepany developed by the Management Board,

. determination of the remuneration level of the Suigery Board delegated to temporary performance of

duties of a member of the Management Board,
granting consent for participation in other compani

granting consent for appointing, dismissing anghending members of authorities of the subsidiaries,

g. granting consent for entering into a material agwe®t with a related entity,

h. granting consent for performance of activities Hasy in the Company incurring a liability, with ¢h

exception of:

- activities projected or set out in the annual paogrfor the Company approved by the
Supervisory Board, or

- activities resulting in incurring a liability of ¢hvalue up to PLN 10,000,000 (ten million zlotys,
not in thousands), including guarantees or issoinguaranteeing bills of exchange done in the
scope of daily business, in particular the busindgmy digital television, Internet service or the
business of MVNO.



i. issuing, upon the Management Board’s request, apion all issues material for the Company.

The Supervisory Board consists of five to nine mershincluding the Chairman of the Supervisory Bpard
appointed by the General Shareholders’ Meeting. Gkeaeral Shareholders’ Meeting, prior to appointiregn
members of the Supervisory Board for a new terrterdenes the number of members of the Supervisoard®
The term of office of the Supervisory Board is thyears and is a joint one.

The Supervisory Board may consist of two memberstimg the criteria of an independent member of the
Supervisory Board as set out in the corporate g@arere regulations included in the Best Practice4/8E listed
Companies.

Meetings of the Supervisory Board take place atleace a quarter. The venue for meetings is the afethe
Company or any other place indicated by the pecatlimg the meeting.

The Chairman of the Supervisory Board, or a merobére Supervisory Board appointed by the Chairgslls a
meeting of the Supervisory Board. Meetings of thpeBvisory Board are chaired by the Chairman, anthe
case of their absence by a member of the SupeyvBoard indicated by the Chairman in writing, ootrer
member of the Supervisory Board elected by the neesnfresent in the meeting.

The Chairman calls a meeting of the Supervisoryr@atso upon request of a member of the ManageBuantd,
or a member of the Supervisory Board, or upon aanaif a shareholder representing at least 1/16 {enth) of
the share capital. A Meeting of the Supervisory@ahall take place at least within 14 days ofdate of filing a
written application to the Chairman.

Resolutions of the Supervisory Board are passethdjgrity of votes cast. In the case of equality Yoée the
Chairman prevails. A resolution of the SupervisBoard requires inviting all the members of the Suigery
Board and presence of at least half of the memifdrse Supervisory Board to be valid.

The Supervisory Board may pass resolutions via meéadirect, remote communication and also a merabtre
Supervisory Board may cast their vote in writing ether member of the Supervisory Board.

Members of the Supervisory Board execute theirtsigind perform their duties in person. Membershef t
Supervisory Board participate in General Meetings.

Moreover, within the performance of their dutid® Supervisory Board shall:

a. once a year prepare and present before the Gévlesding a concise evaluation of the situation &f th
Company, considering the evaluation of the integmitrol system and the management system of
risks that are important for the Company.

b. once a year prepare and present before the Anneakr@ Meeting an evaluation of its own
performance,

c. discuss and issue opinions about matters to beash)f resolutions of the General Meeting.
Committees of the Supervisory Board

Pursuant to the Bylaws of the Supervisory BoardShpervisory Board may appoint permanent committiees
particular the Audit Committee, or the Remuneratidommittee, or ad hoc committees to investigatéaoer
issues remaining in the competence of the SupewiBoard or acting as advisory and opinion bodieshe
Supervisory Board.

The Audit Committee, as at December 31, 2011 caagrihe following members of the Supervisory Board:

- Heronim Ruta

- Robert Gwiazdowski, an independent member of the&tisory Board,



- Leszek Reksa, an independent member of the SupgrBsard.

The composition of the Audit Committee meets thguieements of Article 86, Paragraph 4 of the Ac7 dflay
2009 on auditors and their self-government, estitiathorized to audit the financial statements thredpublic
supervision, according to which, the Audit Comndtthould include at least three members, includinigast
one member of the Audit Committee who must satiséycondition of independence and be qualifiechefteld
of accounting or auditing.

The Remuneration Committee, as at December 31,, 2@thprised the following members of the Superyisor
Board:

- Zygmunt Solorzzak,
- Heronim Ruta.

The provisions of the Bylaws apply to meetingsphaisons, and minutes of the committees of the Buipery
Board, with reservation of the following informatio

A committee is appointed by the Supervisory Boawinf among its members by means of a resolution. The
committee appoints, by means of a resolution, tha&ir@an of the particular committee from amongritsmbers.
The mandate of a member of a particular commitigeres upon expiry of the mandate of the membethef
Supervisory Board. The Supervisory Board may, bamseof a resolution, resolve to dismiss a memloen the
composition of a particular committee before thpigxof the mandate of the member of the Superyi&ward.
Dismissal from membership in a committee is notaamunt to dismissal from the Supervisory Board.

The first meeting of a committee is convened by@hairman of the Supervisory Board or other menab¢he
Supervisory Board they indicate. Meetings of thengottees are convened as needs arise, ensuringutifor
delivery of duties assigned with a particular cotheei. Minutes of committee’s meetings and adopgsdlutions
are made available to the members of the SupewiBoard not being members of the committee. Ther€izen
of a given committee chairs its proceedings. Thai@mn also performs supervision over preparatibthe
agenda, distribution of documents, and preparatianinutes of the meetings of the committee.



