ANNOUNCEMENT )
OF THE MANAGEMENT BOARD OF NETIA SPOLKA AKCYJNA
ON CONVENING AN ANNUAL GENERAL MEETING

The Management Board of Netia Spoétka Akcyjna witts iregistered seat in Warsaw
(the “Company”), acting on the basis of Art. 395 §1 , Art. 399 i& connection with Art. 402and
402 of the Commercial Companies Code (t@®CC”), convenes for 2 June 2015 (Tuesday ) at 10:00
an annual general meeting of the Company (&@M ") to be held in Warsaw at ul. Simowa 7a, 02-
677 Warsaw.

Agenda:
Opening of the Annual General Meeting.

Election of the chairman of the Annual General Megt

Statement that the Annual General Meeting was phpm®nvened and that it may adopt

resolutions.

Adoption of a resolution concerning approval of #genda of the Annual General Meeting.

Review of the Management Board’s report on theviigts of the Company and the Netia

Group for a financial year 2014, the stand-along @snsolidated financial statements of the

Company for a financial year 2014 and the Superyi®&oard’s report for a financial year

2014.

6. Adoption of a resolution concerning approval of tManagement Board’'s report on the
activities of the Company for a financial year 2014

7. Adoption of a resolution concerning approval of tManagement Board’'s report on the
activities of the Netia Group for a financial yefx14.

8. Adoption of a resolution concerning approval of #tand-alone financial statement of the
Company for a financial year 2014.

9. Adoption of a resolution concerning approval of tdoasolidated financial statement of Netia
Group for a financial year 2014.

10. Adoption of resolutions concerning the grantingapproval of the performance of duties by
individual members of the Management Board andovapany’s Supervisory Board in 2014.

11. Adoption of a resolution concerning the allocatioihthe Company’s profit for 2014 and
covering the loss from the previous years creasati@result of the companies’ merger.

12. Presentation of the key elements of the plan ofgingrthe Company with its wholly-owned
subsidiary Netia Brand Management sp. z 0.0.

13. Adoption of a resolution concerning the Company&rger with its wholly-owned subsidiary
Netia Brand Management sp. z o.0.

14. Closing of the Annual General Meeting.
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Information to shareholders

Right to participate in the AGM

The Management Board of the Company declares ihai@ccordance with Art. 4060f the
Commercial Companies Code, the right to participatéghe AGM is exclusively enjoyed by the
persons who are shareholders of the Company sixtags prior to the date of the AGM, i.e. on 17
May 2015 (the date of registration at the AGM ,dimafter referred to as th&gégistration Date’),
provided that they deliver to the entity which ntains their securities account a request for the
issuance of a registered certificate confirming rilgat to participate in the AGM in the period from
announcement of the convocation of the General ikigeto the first business day after the
Registration Date, i.e. no later than 18 May 20dita(eholders entitled under dematerialized bearer



shares) or provided that they are registered irstiage register of the Company on the Registration
Date (shareholders entitled under registered slaar@demporary certificates, as well as the plesigee
and usufructaries who have the right to vote).

The list of shareholders authorised to particidatethe AGM will be made on the basis of a list
provided by the entity maintaining the depositotfy securities (i.e. the National Depository of
Securities) and presented at the offices of the g2amy at ul. Temowa 7a, 02-677 Warsaw, between
10:00 and 16:00 hours, for the three business pidgsto the holding of the AGM.

During the three business days prior to the dat&®M the shareholders of the Company may
demand delivery of a list of shareholders, freelmrge by electronic mail, provided they notify the
Company of the address to which such list shoulddi@. The request should be made in writing,
signed by the shareholder or persons authoriseepiesent the shareholder and sent via email to
wza@netia.pl in .pdf file format or any other fotnadlowing it to be read by the Company or sent by
fax to the following number: [48] (22) 338 30 1thelrequest should be accompanied with the copies
of the documents confirming the identity of the retmlder of the Company and/or the persons
authorized to represent the shareholder, including:

® if the shareholder is an individual, a copytb& identification card, passport or any other
official document confirming the shareholder’s itign or
(i) if the shareholder is not an individual, a gopf an extract from the relevant register or any

other document confirming the authority of one ewvesal individuals to represent the
Shareholder at the AGM (e.g. uninterrupted sequehpewers of attorney), and

(i) if the request is given by a proxy, a copytbé proxy document signed by the shareholder or,
by the persons authorized to represent that shigiesha@ocuments mentioned in point (i) and
(i) above and a copy of the identification cardsgport or any other official document
confirming the proxy’s identity or if the proxy it an individual, a copy of an extract from
the relevant register or another document confignine authority of an individual(s) to
represent the proxy at the AGM (e.g. unbroken secgieof powers of attorney) and an
identification card, passport or any other offiagimicument confirming the identity of one or
several individuals authorised to represent theyab the AGM.

The terms of participating in the AGM via electronneans of communication are described in
schedule No. 1 to this convocation notice.

Selected AGM-related rights of shareholders

One or several shareholders representing at leastwentieth of the share capital of the Compamy ar
authorised to:

) Demand the placement of specific matters on thedaef the AGM. Such a request should
be delivered to the Company’s Management Boarcatey than twenty-one days prior to the
date of the AGM, i.e. not later than 11 May 201BeTrequest should contain the grounds
therefor or a draft resolution concerning a propgosem on the agenda. The request may be
delivered via email to wza@netia.pl or sent by t@the following number: [48] (22) 338 30
10.

(i) Presenting to the Company in writing or via emailvza@netia.pl or by fax to the following
number: [48] (22) 338 30 10, before the date ofAkEM, written draft resolutions concerning
the matters on the agenda of the AGM or matterghwaie to be placed on the agenda.

The above requests should be accompanied withdpies of the documents confirming the identity
of the shareholder of the Company and/or the psrsamrthorized to represent the shareholder,
including:

(1) a certificate or depository certificate issubg the entity which maintains the securities
account in which the shares in the Company helthéyshareholder are registered, confirming



that the person is in fact the shareholder of tieeng@any and that he holds at least one
twentieth of the share capital.

(i) if the shareholder is an individual, a copy tbe identification card, passport or any other
official document confirming the shareholder’s itign or

(iii) if the shareholder is not an individual, apgoof an extract from the relevant register or any
other document confirming the authority of one eveyal individuals to represent the
shareholder at the AGM (e.g. uninterrupted sequehpewers of attorney), and

(iv) if the request is given by a proxy, a copytlod proxy document signed by the shareholder or,
by the persons authorized to represent that shigieshwith a copy of the identification card,
passport or any other official document confirmthg proxy’s identity or if the proxy is not
an individual, a copy of an extract from the relgvieegister or another document confirming
the authority of an individual(s) to represent finexy at the AGM (e.g. unbroken sequence of
powers of attorney) and an identification card, spast or any other official document
confirming the identity of one or several individsiauthorised to represent the proxy at the
AGM.

At the AGM each shareholder of the Company pres¢rihe AGM may present draft resolutions
concerning the matters on the agenda.

Manner of participation in the AGM and the exercis# voting rights

A shareholder who is a natural person (an individu§ may participate in the AGM and exercise
voting rights either personally or through a proxy.

Shareholders other than individualsmay participate in the AGM and exercise votinghtggby a
person authorised by law or articles of associatimake representations of will on its behalf (a
representative) or by proxy.

Shareholders have the right to participate in AG¥using means of electronic communicatian
The terms of participating in the AGM via electronneans of communication are described in
schedule No. 1 to this convocation notice.

AGM proceedings are in Polish languageAn English language translator will be presenthat
meeting. If so requested by a shareholder, theosessll be interpreted into English. The statufe o
the Company or any regulation do not provide ferrilght to exercise voting rights by post.

Registration of physical presence at the AGM

Persons authorised to participate in the AGM arpiested to register and to collect a voting tool
directly in front of the meeting room half an hd&fore the start of the AGM.

Registration of remote presence at the AGM

The statute of the Company provides for the righparticipate in the AGM, to take the floor at the
AGM or to exercise voting rights via the use of meaf electronic communication. Schedule No. 1 to
this announcement contains the description of theve form of participation in AGM and the
description of the on-line registration procedure.



Power of Attorney

A power of attorney must be made in writing or geahelectronically. We hereby announce that
according to the commercial companies code shatet®mhave the right to grant the power of attorney
for representation at the AGM to the members ofGbenpany’s Management Board and Company’s
employees. The Company enables the usage of thhg foum, available on the Company’s website,

which allows to grant a power of attorney to thembers of the Company’s Management Board. A
power of attorney granted electronically does neéchto be signed with a secure electronically
verified signature with the use of a qualified diate.

The electronic power of attorney should be delteethe Company via email to the following address:
wza@netia.pl (or by fax to the following number8J422) 338 30 10) by despatching to the above
address a .pdf file format version of the docunanthe power of attorney (or any other electronic
format enabling it to be read by the Company) gigoye a shareholder or, in the case of shareholders
other than individuals, by the persons authorise@present the shareholder.

In order to identify the shareholder who granted power of attorney notice of the granting of a
power of attorney electronically should containgasattachment in the form of a .pdf file or anlyest
format enabling it to be read by the Company):

® if the shareholder is an individual, a copytb& identification card, passport or any other
official document confirming the shareholder’s itisn or
(i) if the shareholder is not an individual, a gopf an extract from the relevant register or any

other document confirming the authority of one evesal individuals to represent the
shareholder at the AGM (e.g. uninterrupted sequehpewers of attorney).

In the event of doubt as to the completeness, ghability or the authenticity of the copies of the
above mentioned documents, the Management Boatideo€Company reserves the right to demand
that the proxy present the following at the timenaking the attendance register:

(1) if the shareholder is an individual, a true aadrect copy of the original certified as suchaby
notary or an entity authorised to confirm that pycof an identification card, a passport or any
other official document confirming the identity thie shareholder is a true and correct copy of
the original; or

(i) if the shareholder is not an individual, angimal or a copy of the original certified as traied
correct by a notary or another entity having thtéharity to confirm that a document is a true
and correct copy of an extract from the relevagister or any other document confirming the
authority of one or several individuals to repreésbe shareholder at the AGM (e.g. unbroken
sequence of powers of attorney).

In order to identify the proxy, the Management Bbaf the Company reserves the right to demand
from the proxy presentation of the following at thme of drawing-up the attendance register:

) if the proxy is an individual, a copy of theeidtification card, passport or any other official
document confirming proxy’s identity; or

(i) if the proxy is not an individual, an originar a copy of the original certified as true and
correct by a notary or another entity having théhawity to confirm that a copy of an extract
from the relevant register or another documentiomirig the authority of an individual(s) to
represent the proxy at the AGM (e.g. unbroken secgieof powers of attorney) and an
identification card, passport or any other offialmlcument confirming the identity of one or
several individuals authorised to represent theyab the AGM.

The forms referred to in Art. 48%1.5 of the CCC, authorising the proxy to exersisting rights
through a proxy are provided on the Company’s wellsitp://www.inwestor.netia.pl. The Company
does not require that the power of attorney betgthan such form only.

Furthermore, the Management Board of the Companiadss that if a shareholder grants a power of
attorney with voting instructions, the Company witit verify if the proxies did exercise the voting



rights in accordance with the instructions receifrean the shareholders. In light of the above, the
Management Board of the Company stresses thatdtiegvinstructions should be delivered to the
proxy only.

The Company underlines that a shareholder usirgretéc means of communication bears the sole
and exclusive risk related with the use of such maeaf communication, including the risk of
communication breakdown, the risk of transmissielay and inability to execute shareholders’ rights
due to technical difficulties and limitations cowcted with this form of participation in AGM. The
notice of granting a power of attorney electroricaind the written draft resolutions concerning the
matters on the agenda of the AGM or matters whiehi@be placed on the agenda should be delivered
to the Company no later than at the end of the ptageding the date of the AGM. The Company
cannot guarantee that it will be able to verify itientity of shareholders presenting draft resohsi

or granting a power of attorney on the date ofAkM.

Materials relating to the General Meeting

Any person authorised to participate in the AGM nabtain the full and complete text of the
documentation and resolution drafts which havedmiesented at the AGM, if no resolutions have
been proposed, the comments of the Management Roatte Supervisory Board of the Company
relating to the matters on the agenda of the AGMher matters which are to be including on the
agenda prior to the AGM, from the Company’s websit://www.inwestor.netia.pl or from ul.
Tasmowa 7a, 02-677 Warszawa, between 10:00 and 1603 h

Other informationAll the information relating to the AGM will be avable at the Company’s website
http://www.inwestor.netia.pl.

Moreover, the Management Board of the Company deslthat any and all matters which are not
covered by this announcement will be governed byGbmmercial Companies Code and the statute of
the Company. Therefore, the shareholders are dekediew the above regulations.

In case of any questions or doubts relating toggation in the General Meeting please call: [23P
20 81, email: wza@netia.pl.



Schedule No. 1 to the announcement on convening thenual General Meeting of Netia S.A.
dated 2 June 2015

I. Remote voting system

The Company allows to participation in the AGM, latt physical presence in the meeting hall,
through an internet remote voting system, Remoting® (the ‘RVS”).

The RVS enables persons to observe the live trassmi, to execute the voting right remotely and to
communicate with the meeting hall through text ragsyy. The detailed RVS user manual is
presented on the Company’s websiteiw.investor.netia.pl

The login procedure for the RVS is made throughviledsite:www.investor.netia.p] section “tad
Korporacyjny - Walne Zgromadzenia Akcjonariuszy"o(@orate governance — General Meetings of
Shareholders). Logging in the RVS is possible uphtotime of the closing of the AGM and after
registration process is made in accordance witmtpibi below. The Company underlines that a
shareholder using the RVS bears the sole and exelusk related with the use of such means of
participation in the AGM. The Company reservesrigbt to verify the identity of persons registering
in RVS in particular through verification of obtaith forms or phone contact with a shareholder or his

proxy.

Shareholders who fulfill the above mentioned regmients will have ability to remotely participate in
the AGM .

II. Technical requirements.

. Computer with audio functionality with speakersheadphones.

. Operating system — MS Windows recommended — omatize with installed audio tool
which works with Windows Media Video format.

. Installed Web browser with activated JavaScript toeecommended MS Internet Explorer or
Mozilla Firefox.

. Internet connection with a minimum bandwidth of Ktps.

. Screen 1024x768 pixels.

. Please note that during online transmission deigysal for video streaming over the web are
possible.

[ll. Registration requirements - login and access @ssword to the RVS.

To obtain an RVS login and password the sharehobdehis proxy should perform the actions
described in points A and C below. The company tims that notifying the Company about the
remote participation in AGM, described in point Aldw, can not be done earlier than th&' day
before the AGM (i.e. no earlier than 8 May 20159 he activity of the registration described in the
point C can not be done before receiving the comairon from the Company described into the point
B.

A. The shareholder (personally or by proxy) shoultifppéghe Company, no earlier than the"28ay
before the AGM (i.e. no earlier than 8 May 2015l ao later than noon CET on the day preceding
the AGM day (i.e. noon CET on 1 June 2015 ), uiith relevant form enclosed below, concerning
remote participation in the AGM:

RVS Activation Form No.1 (designed for the shardko), signed by the shareholder, should be send
by e-mail to the Company to the wza@netia.pl addirespdf format (or other format readable by the
Company). To identify the shareholder, togethehiilite RVS Activation Form No.1, should also be
sent in .pdf format (or other format readable byrpany):




(i) if the shareholder is an individual, a copytbé identification card, passport or any otherodfi
document confirming the shareholder’s identity(igif the shareholder is not an individual, a capy

an extract from the relevant register or any ott@rument confirming the authority of one or several
individuals to represent the shareholder at the AGMW. uninterrupted sequence of powers of
attorney).

RVS Activation Form No.2 (designed for a proxygred by a proxy, should be sent to the Company
via email to the following addressvza@netia.pl in .pdf format (or any other electronic format
enabling it to be read by the Company). In ordeidentify the shareholder, together with RVS
Activation Form No.2 should be sent in .pdf forr{@at any other format enabling it to be read by the
Company): (i) if the shareholder is an individualcopy of the identification card, passport or any
other official document confirming the shareholdeidentity; or (ii) if the shareholder is not an
individual, a copy of an extract from the relevaagister or any other document confirming the
authority of one or several individuals to reprdsine shareholder at the AGM (e.g. uninterrupted
sequence of powers of attorney). In order to idigrkie proxy, together with RVS Activation Form
No.2 should be sent in .pdf format (or any othemiat enabling it to be read by the Company): @ th
signed power of attorney; (ii) if the proxy is ardividual, a copy of the identification card, passpor

any other official document confirming proxy’s idiy; or (iii) if the proxy is not an individual, a
copy of an extract from the relevant register oother document confirming the authority of an
individual(s) to represent the proxy at the AGMy(ainbroken sequence of powers of attorney) and an
identification card, passport or any other offiaiicument confirming the identity of one or several
individuals authorised to represent the proxy atAlGM.

B. After the verification of forms described in poitabove, the Company will send to the person
submitting the relevant forms an e-mail confirmthgt the start of the registration procedure
described in the point C is possible.

C. Procedure of the registration of a shareholderaxypin the RVS.

Gaining access to the RVS is preceded by the psarfaggistration, which begins after receiving the
confirmation from the Company (described in poiht Bhe shareholder or the proxy are obliged to
make registration action described in the poinb&ore hour 12.00 CET in the day before the AGM
day, that is before hour 12.00 CET 1 June 201t%e.r€gistration begins amvw.inwestor.netia.pl
page and clicking on the icon marke@din access for remote voting at the AGMfter performing
the above step a person trying to gain acces®talibve system is asked to perform the following
actions:

1. Filling out the electronic form containing th@loéwing fields:
(forms are available for natural person and fgalentities):

Data of the shareholder — legal entity:

- Name

- Address

- Phone

- e-mail address

Data of the shareholder — natural person:
- Full name

- Address

- Phone

- e-mail address

Data of the certificate of the right to participan AGM:
- Number of the certificate
- Number of shares



2. Confirmation by pressing the “Accept” buttonbSeaquently the verification of correctness of the
data in the form and again confirmation by pres#ieg‘Send” button. The browser will show at this
stage the summary report confirming that regisirasitep was completed successfuiperation
completed successfully. A message with informati@mut next step in registration procedure was sent
to email given in the form..”

3. In the next step a special activation emaikigt $o the previously provided e-mail address. This
email contains an activation link and instructidmsnext steps‘Click the link to finish the
registration procedure. A special form will appéaryour default web browser. You will be able to
create password for your RVS account. In read-fialg you will see your Iogln and previously
declared number of shares. The link: http://rejasfa.cosk.pl/......................

4. Using mentioned in point 3, the activation Istlould result in the displaying of the next form
which contains the following fields:

“Login: ....cocvennnn.

Previously declared number of shares: ......... Password:.......cccccevveeeen..

Confirm password: ......................

The password must contain 8 characters, at leastaapital letter and one digit. Acceptable
characters are the letters from A to Z and thetdigiom O to 9”

5. After setting a password and approving it bgkitig on “Confirm password”, the following
message will be shown:

“Pre-registration in RVS completed.

6. The newly-created account will be active from thoment of it being verified by the Company.
This fact will be confirmed with an e-mail senttte shareholder/proxy.

“Pleas note that user account Nfame of the Shareholder, full name of the proxy tvithe login
name and the number of shares ... ... ..has been activated, and therefore using the laguh
password voting at the General Meeting of the Shaldkers of Netia S.A. ahate, timeis possible.
The following links are leading to the Remote \pthsystem and the instruction of the voting and
the communication during the General Meeting: Wpwvw.cosk.pl/rv/info.”

IV. Reservation to the usage of login and passwotd the RVS.

Login and password authorize the registration &t one General Meeting. The Company underlines
that a shareholder or a proxy bears the sole acidsixe risk related with the improper or
unauthorized use of login and access password.



V. The RVS Activation Forms.

RVS Activation Form No.1

I (We), the below signed, a shareholder (represeataf a shareholder) of Netia S.A. with its

registered seat in Warsaw, hereby declare that
.......................................................................................... (shareholder’s full name/ business
nameg (the “Shareholder’) registered ...........cccoviiiiiiiiiiiiinnnnn, rflumbe} shares in the
Company,

I (we) hereby notify that the Shareholder will peigate remotely in Netia's Annual Shareholders’
Meeting convened for 2 June 2015 (tW&GM ").We accept the announced rules of participation i
the AGM by use of the means of electronic commuiooa

The number of the certificate on the right to mapate in the AGM and the name of the institution
issuing the certificate: ................ccocoeiiinni.

E-mail address: ........ccooiiiiiiiii

Contact phone number: ...................

Shareholder data / data of persons authorised to peesent the Shareholder

Name: NAME: o e
........................................................................... COMPANY: oo
Company: Function:.......co
FUNCHION. ... AGUIESS:..-ovvvessvvness v
AdAreSS: oo e

Signature of shareholder / persons authorised to present the shareholder

(signaturg (signaturg
Place: oo Place: ..o
Date: e e Date: .o s




RVS Activation Form No.2

I (We), the below signed, a proxy of the below iifesd shareholder (representative of a proxy) of
Netia  S.A. with its registered seat in  Warsaw, bere declare that
.......................................................................................... (shareholder’s full name/ business
nameg (the “Shareholder’) registered ..........cccoiiiiiiiiiiiiiiiin rfumbej shares in the
Company,

I (we) hereby notify that the proxy of the Shareleol will participate remotely in Netia's Annual
Shareholders’ Meeting convened for 2 June 201 ‘AGM ”).We accept the rules of participation
in the AGM by use of means of electronic commuidacat

The number of the certificate on the right to m#ptite in the AGM and the name of the institution
issuing the certificate: ..................ciiiil.

E-mail address: ...

Contact phone number: ...................

Proxy data / data of persons authorised to represe¢ithe proxy

Name: NAME: o e
........................................................................... COMPANY: e
Company: FUNCHON: ...

FUNCHON. ... e
0 [0 | =TS

Signature of proxy/ persons authorised to represerihe proxy

(signaturg (signaturg
Place: ..o Place: ..o
Date: ..o e Date: ..o
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