POLICY OF SELECTION AND ASSESSMENT OF THE SUITABILITY

OF BANK MILLENNIUM S.A. SUPERVISORY BOARD MEMBERS
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INTRODUCTION

This policy is based on the rules set forth in

1) Article 22aa of the Banking Law Act of 29 August 1997 (Journal of Laws of 2018, Item 2187, as
amended),

2) the Joint ESMA and EBA Guidelines on the assessment of the suitability of members of the
management body and key function holders of 21 March 2018 (EBA/GL/2017/12) (hereinafter
referred to as the EBA Guidelines),

3) the Methodology of assessment of suitability of members of the corporate bodies of the supervised
entities published by the KNF on 27 January 2020 (hereinafter referred to as the KNF Methodology)

4) Recommendation Z concerning corporate governance rules in the banks (called Recommendation
Z)

PURPOSE AND SCOPE

The “Policy of selection and assessment of the suitability of Bank Millennium Supervisory Board
Members in Bank Millennium”, hereinafter referred to as the “Policy” is a tool used to ensure that the
Members of the Supervisory Board the Bank Millennium Group (referred to as the “Group”) have the
necessary knowledge, skills and experience and warranty for the function, as well as the ability to
commit sufficient time to perform their functions in the Group. This policy is to foster sound
management of the Bank, the generation of stable results and the appropriate operational risk
management in the long-term perspective.

The goal of the Policy is to ensure that the Members of the Supervisory Board of Bank Millennium
(hereinafter referred to as, respectively, the “Supervisory Board” and the “Bank”) have the good
repute and qualifications suited to:

1) the profile of the function held by them,

2) the scope and nature of their tasks,

3) their membership in Supervisory Board committees.

This Policy should also ensure that the Supervisory Board, taken individually and collectively, have the
appropriate overall level of competence consistent with the EBA Guidelines, KNF Methodology and
Recommendation Z and the market practices observed on the Polish banking sector.

The suitability assessment process and criteria introduced by this Policy will be applied
proportionately, taking into account the nature, scale and complexity of the Bank’s activity and the
scope of tasks and responsibilities of the Supervisory Board Member.

ADDRESSEES

The persons covered by this Policy are Members of the Bank Miilennium Supervisory Board who, given
the functions held by them, have a significant influence on the Bank’s governance - having the
ultimate supervision powers and being authorized to monitor execution of the Group’s strategy, goals
and development directions.



1. POLICY PRINCIPLES

1. Bodies responsible for assessing suitability

1.1.

1.2.

1.3.

1.4.

The process of selection and suitability assessment is conducted by respective corporate bodies
of the Bank, taking into consideration of particular tasks in this respect realised by the
Personnel Committee. Such a process is supported organizationally and with appropriate means
(tools) by HR Department. In particular, HR Department support consists of the indication of a
need to initiate the selection and suitability assessment, coordinating it organizationally on all
stages, collecting, preparing and archiving documentation and organizing the process within
the specified timeframe. The HR Department may allocate all or some of the above activities
to an external consultant with documented competence and experience in this area.

The selection and suitability assessment process entails: collecting material information
documents, self-assessment by the person subject to the suitability assessment with the
support provided by the HR Department, an assessment interview conducted by the HR
Department, an assessment by the Bank summarized in the assessment report.

Suitability assessment is issued by - followed by the review of collected materials conducted by
Personnel Committee of the Supervisory Board - by the Supervisory Board or the Ordinary
Shareholders Meeting, depending on the circumstances of the assessment. A detailed list of
circumstances of the assessment issued by the bodies referred to in the previous sentence is
provided in Attachment 5.

In the case of a suitability assessment by the Supervisory Board, the relevant member will
recuse himself/herself from voting. The principle described in the previous sentence applies
both to voting carried out by the Personnel Committee and the Supervisory Board in the
assessment process.

2. Suitability assessment process

2.1.

The process of appointment to Supervisory Board Member positions includes the following
stages:

2.1.1 Recommendation of a candidate
2.1.2 Assessment of suitability
2.1.3 Appointment to the Supervisory Board

2.2.

2.3.

2.4.

2.5,

For candidates to hold functions of Supervisory Board Members, the suitability assessment

process is conducted before they are appointed to the position.

In special cases, the assessment of suitability may be carried out no later than four weeks

after becoming a Supervisory Board Member if
a full suitability assessment process prior to the appointment of the member would
interfere with the proper functioning of the Supervisory Board, including as a result of
the following situations:

i. when the need to replace a member occurs suddenly or unexpectedly,
ii. when a member is removed since he/she is no longer suitable.

The suitability assessment process is carried out with a pace that makes it possible to make

business decisions effectively. In particular, the whole assessment process for one individual

should not be longer than 90 days.

A suitability assessment process involves:

a) Review of documents of the individual being assessed (CV, representations on forms
prepared and provided by the Bank, questionnaires, certificates or other documents
and public information) authenticated with a signature or by sending them from an
authorized e-mail address;

b) Self-assessment by the individual being assessed, where in the case of a repeat
assessment, the individual may perform self-assessment by updating and supplementing
the questionnaire provided to the Bank in the previous assessment process.



2.6.
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Review of certificates issued by the relevant authorities, including a certificate
confirming absence of tax arrears and absence of a criminal record;

Review of entries into KRS and BIK, while in the case of an initial assessment of
suitability, this element is carried out after the candidate is employed;

Optionally, an assessment interview carried out by the HR Department or an external
consultant, verifying the declaration of the individual being assessed with the facts and
supplementing the data from the documentation;

Initial assessment by the HR Department or an external consultant commissioned by the
HR Department;

Preparation of assessment recommendations by the Personnel Committee;
Documentation of the process and assessment result by the HR Department in a way
that presents the circumstances and criteria considered and omitted from the process
and justification of the assessment result in light of them.

Sending provisions of assessment results (with recommendations, if any) to the KNF,
followed by a review/instruction indicated by the Personnel Committee of the
Supervisory Board.

In the event of an assessment of a Supervisory Board candidate recommended orally by a
shareholder during a Shareholder Meeting where the candidacy was not submitted by the

Bank:

The recommending shareholder must deliver and submit the documents mentioned in
items 2.5 a-c during the Shareholder Meeting;

The activities described in items 2.5 e-f are carried out during a break in the
Shareholder Meeting;

Then the Shareholder Meeting issues a suitability assessment;

The HR Department documents assessment results (with recommendations, if any) and
provides them to the Personnel Committee of the Supervisory Board and the
Supervisory Board.

3. Events giving rise to the obligation to carry out the assessment

Initial assessment of individual suitability

3.1.

The individual suitability assessment process should be carried out in the following situations:

a)
b)

when a candidate is to be appointed to a position on the Supervisory Board,

when reappointing a Member of the Supervisory Board, if the scope of duties of the
Member has changed (or the Member is to be appointed to a different position),

before a Member is appointed to a new position on the Supervisory Board,

before a Supervisory Board Member is appointed to the Audit Committee,

before submitting a notice of intent to acquire a qualified stake in a supervised entity
or to become its parent company (if changes in the composition of its governing bodies
are planned);

Repeated assessment of individual suitability

3.2,

The Bank repeats the individual suitability assessment process if:

a)

1.

ii.

there are justified doubts as to individual or collective qualifications of the
Management Board or the Supervisory Board, including:
the Polish Financial Supervision Authority raises objections to suitability assessment
results;
information is published in the media concerning the individuals covered by the
suitability assessment process that are considered material for the suitability
assessment process;



iii. information surfaces during the annual performance assessment process /

Supervisory Board Member assessment process that could put their qualifications
into question;

iv.  material violations of duties are identified;
v. other information arises that could undermine the outcome of the previous

suitability assessment of the Supervisory Board Members (e.g. complaints, charges
filed in criminal or treasury proceedings, whenever significant losses in assets or a
potential conflict of interest arise).

b) certain events occur with material impact on the reputation of the individual, also
when the Bank’s conflict of interest policy is not observed,

c) as part of an inspection or review of corporate governance principles,

d) before reappointment to another term of office,

e) before planned dismissal,

f) whenever the powers of or requirements for a position change,

g) when additional powers are given or additional positions are held,

h) the occurrence of regular or flagrant cases of negative repeat individual or collective
assessment of Management Board Members - in view of the guarantee provided by
Supervisory Board Members in the context of appointing/keeping such individuals on
the Management Board,in any other situations with significant impact on suitability.

i) Regularly, once a year.

3.3. If any of the prerequisites listed in 3.1-3.2 occur simultaneously, i.e. the time between them

is no longer than 90 days, the Bank may carry out one assessment only.

Assessment of collective suitability

3.4.  The Bank will carry out a collective suitability assessment process for the Supervisory Board in
particular:

a)

ii.

ifi.

when significant changes in the composition of the Supervisory Board occur, including:
upon planned changes in the composition of the Supervisory Board, including as a
result of a direct or indirect acquisition or an increase of a significant stake in the
Bank;
upon reappointment of Supervisory Board Members, if any requirements for their
positions have changed or if the Members are appointed to different positions on the
Supervisory Board;
if the appointed or reappointed Members cease to be Supervisory Board Members.
When new circumstances surface that may have a material influence on the assessment
of the Supervisory Board;
Upon appointment or change of composition of the Audit Committee;
Before the Supervisory Board is appointed for the new term of office;
when there is a material change in the Bank’s business model, risk appetite, risk
strategies or structure at the standalone or group level;
as part of a review of internal governance principles carried out by the Management
Board or the Supervisory Board;
when the allocation of powers within the body change, including participation in its
committees;
in any other situations that can materially affect the collective suitability of the
Supervisory Board. ‘

4. Criteria considered in suitability assessment

4.1.  Suitability of Supervisory Board Members is assessed based on the criteria set out in the
Banking Law Act of August 1997 and the criteria listed in detail in the EBA Guidelines, EBA,
KNF Methodology and Recommendation Z.



4.2.
4.3.

4.4,

4.5.

4.6.
4.7.

4.8.

4.9.

4.10.

4.11.

4.12.

Detailed individual assessment criteria are provided in Attachment 1 to the Policy.

Collective suitability assessment of the Supervisory Board is carried out to verify whether the

Members of the Supervisory Board, taken as a whole, are able to effectively challenge and

monitor decisions made by the Management Board. The Supervisory Board should also have

adequate management skills in order to effectively organize its tasks and understand and

challenge the management practices and decisions made by the Management Board.

Members of the Supervisory Board as a whole should collectively have the skills to present

their views and to influence the decision-making process within the Supervisory Board.

The collective suitability is assessed by comparing the individual key areas of knowledge and

specializations of Supervisory Board Members and the juxtaposition of these areas within the

body as a whole.

The criteria for assessing collective suitability are provided in Attachment 2.

The Bank’s Supervisory Board should be composed of an appropriate number of Members in

order to ensure that, in each area of knowledge, skills and experience subject to the

assessment, the Supervisory Board has at least one Member assessed at a very high level and

at least one member assessed at a high level based on the assessment scale adopted by the

Bank and presented in Attachment 1. The Supervisory Board Chairperson should also be

assessed at a very high level in the Chairing meetings skill. For the other areas of knowledge,

skills and experience, each of the Members should be assessed at least average level. Such

composition should be appointed for a period that ensures continuity of the Bank’s

operations.

The following criteria are taken into account in the suitability assessment process:

a) integrity, including clean criminal record, reputation, financial standing and
independence of mind, which includes conflict of interest and behavioral traits;
professional experience, skills and knowledge;

b) commitment of time sufficient to perform the tasks related to the position;

c) holding several positions and functions;

d) being independent;

e) when assessing Audit Committee Members - the independence and knowledge, skills

and experience specific for the Audit Committee, listed in Attachment 1.

The Bank will document records pertaining to all external professional and political functions
held by the Supervisory Board Member. A Supervisory Board Member is obligated to inform the
Bank of all new positions held. The number and nature of the positions that a Supervisory
Board Member holds in parallel with the function held in the Bank are specified in Attachment
3.
The Bank will assess which of the Members may be considered to be independent, meaning
that they do not have any present or past links or relationships with the Bank or its
Management Board that could influence the Member’s objective and balanced judgment and
reduce the Member’s ability to take decisions independently;
The Bank will ensure that the adequate number of independent Supervisory Board Members is
not less than two Members.
When evaluating the nature of events that could influence the assessment of integrity, the
Bank considers the type of conviction or charges, the role of the individual in the violation,
the penalty imposed, the stage of the judicial process and the corrective actions undertaken.
The Bank should analyze the surrounding circumstances, including any mitigating factors, the
seriousness of the offense or administrative or supervisory action, the time that elapsed since
the offense, the person’s conduct since the offense or action, and the relevance of the
offense or action to the Member’s role.
During re-assessment of individual or collective activity of Supervisory Board Members, the
following factors in particular are taken into account:
a) the efficiency of the Supervisory Board’s working processes, including the efficiency of
information flows;



b) the effective and prudent management of the institution, including whether or not the
Supervisory Board acts in the best interest of the Bank;

) the ability of the Supervisory Board to focus on strategically important matters;

d) the adequacy of the number of meetings held, the degree of attendance, the
appropriateness of time committed and the intensity of involvement during the
meetings;

e) any changes to the composition of the Supervisory Board and any weaknesses with
regard to individual and collective suitability, taking into account the Bank’s business
model and risk strategy and changes thereof;

f) any performance objectives set for the Bank and the Supervisory Board;

g) the independence of mind of Supervisory Board Members, including the requirement
that decision making is not dominated by any one individual or small group of
individuals and the compliance of Supervisory Board Members with the conflict of
interest policy;

h) the degree to which the composition of the Supervisory Board has met the objectives
set in the Bank’s diversity policy.

5. Diversity within the Supervisory Board

5.1.

5.2.

5.3.

5.4,

5.5.

The Bank promotes diversity within the Supervisory Board in order to engage a broad set of
qualities and competences when recruiting its Members, to achieve a variety of views and
experiences and to facilitate the issuance of independent opinions.

However, the Bank should not recruit Supervisory Board Members with the sole purpose of
increasing diversity to the detriment of the functioning and suitability of the Supervisory
Board collectively, or at the expense of the suitability of its individual Members.

The Bank strives to ensure sufficient diversity in the following aspects:

a) education,

b) professional experience,

c) gender,

d) age,

e) experience acquired in diverse markets (e.g. foreign ones).

The Bank sets a quantitative target and a time frame for diversification within the
Supervisory Board and the means by which the Bank intends to achieve these objectives.
Within the framework of the annual review of the composition of the Supervisory Board, the
Bank documents compliance with these objectives and, if necessary, ascertains the reasons
for which they have not been achieved, along with a specification of the measures to be
taken and the time limits for their application.

6. Result of the suitability assessment

6.1. When documenting the process and outcome of the suitability assessment of Supervisory Board

Members, the Bank prepares a report summary forming Attachment 4 and the suitability
assessment questionnaire (Attachment 1).

6.2. A positive result of a candidate’s suitability assessment means that the candidate in question may

6.3.

hold the function of a Supervisory Board Member.

As a rule, a negative result of a candidate’s or Supervisory Board Member’s suitability
assessment means that he or she may not hold the function of a Supervisory Board Member. In
particular:



b)

in the case of the integrity criterion - a negative suitability assessment prevents a

person from holding a function in the Supervisory Board;

in the case of the criterion of knowledge, skills and experience:

i. The Bank analyzes the possibility of filling the gaps in this respect, in particular
by way of additional training. The Bank may suspend the permissibility of
employment/appointment until the candidate has acquired appropriate
qualifications, which will be confirmed in a rerun of the suitability assessment
process;

in the case of the criterion of independence of mind and conflict of interest - a

negative result prevents a candidate from holding a function until the circumstances

resulting in the non-fulfillment of the criterion have been eliminated, which should be
reflected in a reassessment of suitability;

in the case of the criterion of the commitment of time and the number of held

functions - a negative result prevents the person being assessed from appointment to

the position in question until he or she has resigned from holding additional functions in
the scope exceeding the requirements specified in particular in Article 22aa(3) of the

Banking Law and in Attachment 3;

in the case of s collective assessment, the Bank will ensure that the Supervisory Board

has an appropriate composition of knowledge, skills and experience, in particular by

replacing certain Members, recruiting additional Members, organizing training for
individual Members or the body as a whole.

1.2. The Bank will promptly inform the KNF of a negative result of an assessment and the actions
taken in this respect.

7. Induction and training policy

7.1.

7.2.

7.3

7.4.

The Bank will implement a training policy aimed at the induction and training of newly
appointed Supervisory Board Members and ensuring their suitability and fulfillment of the
requirements related to the position held, and a further development of their competences
during the holding of their function.

The Management Board, with the support of the Human Resources Department, will establish
an induction process for newly appointed Supervisory Board Members. The purpose of the
induction process is to:

a)

b)

<)

facilitate Supervisory Board Members’ understanding of the Bank’s structure, business
model, risk profile and governance arrangements, and the role of the Members within
them;

ensure knowledge of the culture, values, expected behaviors and strategies related to
the Bank and its Management Board and Supervisory Board;

provide appropriate individually-tailored training programs. Such training programs
should also promote awareness of the benefits of diversification within the Supervisory
Board.

The Bank ensures that sufficient funds are allocated for the induction and training of
Supervisory Board Members individually and collectively.
The training schedule for newly appointed Supervisory Board Members should be as follows:

a)

b)

within 1 month of appointment, Members should receive key information on the
structure, business model, risk profile and governance arrangements at the Bank, and
their role;

within 6 months of appointment, Members should complete an induction training course
for newly appointed Members;

within 1 year of appointment, Members should complete any necessary additional
training programs on an as-needed basis, covering the areas of knowledge and skills to
be supplemented.



7.5.  Members of the Supervisory Board, the Compliance Department, the Human Resources
Department and the Personnel Committee (within the framework of the suitability assessment
process) may present any additional training needs in respect of which the training policy for
newly appointed Supervisory Board Members requires an update. The training policy for newly
appointed Supervisory Board Members should be amended and adapted to reflect any
significant changes in governance or strategic changes at the Bank, the marketing of new
products and other significant changes to the applicable laws and overall market situation.

FINAL PROVISIONS
1. The policy and its application are subject to periodic review by the Internal Audit Department.

2. The suitability assessment policy comes into force on the date of approval by the Shareholder
Meeting, with effect from 24" of March 2021.

3. This document defines the policy of recruitment and suitability assessment at the Bank Millennium
Group level. Each company subject to the EBA Guidelines implements its own policies in line with the
provisions of this Policy - in accordance with the principle of proportionality and as appropriate for
the specific nature and scope of its business.

4. Amending the contents of the attachments to the Policy does not require an amendment of the Policy
itself. The process is co-ordinated by HR Department and the changes are approved by the Supervisory
Board.

This Policy repeals the provisions regarding the suitability assessment of candidates for members and
existing members of the Bank Millennium S.A. Supervisory Board, previously included in the Policy of
selection and assessment of the suitability of members of the Management Board and Supervisory Board
of Bank Millennium S.A. and key function holders in the Bank Millennium S.A. Group of 18 July 2019.



Attachment 1 Individual Suitability Assessment Questionnaires

Attachment 1 a Suitablility Self-assessment

Kwestionarinsz Samooceny Odpowiedniosci

Suitability SelfAssessment Questionnaire

Imig:
First name:

Nazwisko:
Surname:

Nazwisko rodowe:
Surname at birth:

Obywatelstwo:
Citizenship:

Miejsce urodzenia:
Place of birth:

Dane kontaktowe (adres/telefon/email):
Contact details (address/phone/email):

Adres (statego/ 80)
Officially regi i resid. dd (i [temporary):

Adres zamieszkania:
Current address:

Numer PESEL lub data urodzenia:
Personal identification number (PESEL) or date of birth:

Numer i seria dowodu osobistego lub numer paszportu:
Personal ID number and series or passport number:

P dnie imig i (w przypadku zmiany):
Previous first name and surname (only if changed):

P dnie oby (w przyp
Previous citizenship (only if changed):

Data i podpis:
Date and signature:
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Przyjete rozwigzania w zakresie zarzgdzania zidentyfikowanymi konfliktami intereséw
Solutions for managing identified conflicts of interest

Zidentyfikowana Przyjete rozwigzanie w zakresie i’ Tl
: : o i Czy rozwigzanie jest skuteczne?
nieprawidfowos¢: zarzadzania: 4
g 3 2 3 2 Is the solution successful?
Identified issue: Solution for managing the issue:
ak
2
3
4
5
6

Podsumowanie oceny przeprowadzonej przez Bank
Summary of the assessment conducted by the Bank

Przedstawione w niniejszym formularzu informacje wptywajg negatywnie na
oceng jego niezaleznosci osgdu w aspekcie wystepowania ryzyka konfliktu
intereséw, pod katem odpowiedniosci do powotania na stanowisko / petnienia
funkcji w Organie.

The information in the questionnaire has negative impact on independence of
judgement assessment in terms of conflict of interest from the perspective of
holding a function in the statutory body of the Bank.
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Bycie niezaleznym - Rada Nadzorcza
Being independent - Supervisory Board

Przedstawione w niniejszym formularzu
informacje pozwalajg uznaé osobe podlegajaca
ocenie za niezalezna.

Information presented in the questionnaire is
sufficient to consider the person independent.




Podsumowanie oceny przeprowadzonej przez Bank
Summary of nent conducted by the Bank

Osoba podlegajaca ocenie spetnia wymogi odpowiedniosci w zakresie faczenia
funkcji.

The person under assessment meets the suitability requirements in terms of
combining functions.




Przygotowanie do petnienia obowigzkéw zwigzanych ze stanowiskiem, ktére ma zostaé powierzone kandydatowi (ocena pierwotna)
Preparation for fulfilling duties connected to the position to be entrusted with the candidate (primary assessment)

Potrzeba przeprowadzenia szkolenia:
Required training:

Zakres szkolenia:
Scope of training:

Czas trwania szkolenia:
Time of training:

Przewidywany termin szkolenia:
Expected time of training:

Potrzeba wprowadzenia w obowigzki:
Induction requirement:

Przewidywany termin:
Expected date:

Przewidywany czas trwania:
Expected time span:

Wymagania dotyczace ilosci poswiecanego czasu na petnienie obowigzkdw
Requirementsregarding time required for performing duties

liczba planowanych posiedzer:
number of planned meetings:

szacunkowa liczba posiedzen spoza planu:
expected number of unplanned meetings:

Praca zdalna
Remote work

Bank stosuje rozwigzania umozliwiajgce prace zdalna:
Bank leverages solutions enabling remote work:

Dtugotrwata absencja
Long term absence

Bank ma opracowanag strategie zastepstw na wypadek absencji,
ktéra pozostajgc w zgodnosci z unormowaniami prawnymi,
umozliwia pracownikom poswigcanie wystarczajacej ilosci czasu
na petnienie dotychczasowych obowigzkéw, a takze tych
wynikajacych z potrzeby zastepstwa, oraz zapewnia ciggto$¢ i brak
zaktécen dziatalnosci.

The Bank has a strategy of replacements in case of absence which
is compliant with legal regulations and enables employees
committing sufficient amount of time for fullfilling current duties
as well as those following for the need of replacement and
ensures continuity as well as eliminates disruptions in operation.




Podsumowanie oceny przeprowadzonej przez Bank
Summary of assessment conducted by the Bank

Bank przyjat, ze minimalny czas niezbedny dla wykonywania
obowiazkéw zwigzanych z funkcja, wynosi (prosze podaé liczbe  |liczba godzin w miesigcu / number of hours per month: 160
godzin miesiecznie i liczbe dni rocznie):

The Bank has assumed that the minimum time required to
perform duties in this function amounts to (please specify number |liczba dni w roku / number of days per year: 250
of hours per month and number of days per year):

Przedstawione przez Osobe Podlegajaca Ocenie Odpowiednioéci
informacje wptywaja negatywnie na ocene jego zdolnosci
poswiecania wystarczajgcej ilosci czasu pod katem odpowiednioéci
do petnienia/ powotania na stanowisko cztonka Organu.

Ocena realizacji zatozer i oczekiwan
Assessment of fulfilling the assumptions and expectations

Uczestnictwo w posiedzeniach
Participation in meetings

liczba ogdtem obecny
overall number participation

Dtugotrwata absencja
Long term absence

przyczyna liczba dni
reason number of days

Sprawowane zastepstwa w zwiazku z absencjq innego cztonka organu
Replacements due to absence of another member of the statutory body

funkcja/stanowisko liczba dni
function/position number of days

Ocena przygotowania i zaangazowania w posiedzenia organu
Assessment of preparedness and engagement in the body's meetings

Osoba podlegajaca ocenie byta przygotowana i w petni zaangazowana w posiedzenia.
The person under assessment was prepared and fully er@ggd in the meetings.

Podsumowanie oceny przeprowadzonej przez Bank
Summary of assessment conducted by the Bank

Przedstawione w niniejszym formularzu informacje wptywaja
negatywnie na ocene zdolnosci poswiecania wystarczajacej ilosci
czasu pod katem odpowiedniosci do petnienia funkcji w Organie.
The information in the questionnaire has negative impact on the
assessment of time commitment from the perspective of holding a
function in the statutory body.
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Attachment 3

1 Calculation of the number of directorships

Each Supervisory Board member must limit its additional directorship duties. It is necessary to
ensure that a Supervisory Board Member holds only one of the following combinations of
directorships at a time:

a. one position in the management board and two positions in the supervisory board (non-
executive function)
b. four positions in the supervisory board (non-executive function)

The following executive or non-executive functions will be counted as a single directorship if:

a. they are held within the same corporate group,

b. they are held in institutions covered by the same institutional protection scheme, provided
that the conditions set forth Article 113(7) of Regulation (EU) No 575/2013 have been
fulfilled,

c. they are held in enterprises (including non-financial entities) in which the Bank holds a
significant stake.

Moreover, where functions are counted as one, the following principles apply:

a. several directorships will be counted as a single executive function if they include at least
one executive function; in other cases, each will be counted as one non-executive function,

b. all directorships held within enterprises in which the Bank holds a significant stake, but
which are not subsidiaries of the same group, will be counted as a single directorship. A
directorship in such an enterprise counts as a separate directorship,

c. where a member of a governing body holds directorships in different groups or enterprises,
all directorships held under the same institutional protection scheme count as a single
directorship.

d. where multiple institutions within the same group hold significant stakes, a directorship in
such an enterprise will be counted taking into consideration the consolidated situation
(based on the accounting scope of consolidation) of the institution as a single separate
directorship.

e. where a member of a governing body holds directorships in different groups or enterprises,
all directorships held under the same institutional protection scheme, as referred to in
Article 91(4)(b)(i) of Directive 2013/36/EU, count as a single directorship. Where the
application of the principle specified in Article 91(4)(b)(i) of Directive 2013/36/EU regarding
the method of counting directorships within the same institutional protection scheme leads
to the counting of more directorships than by applying the principle set forth in Article
91(4)(a) regarding the counting of directorships within a group, the lower number of
directorships should be used,

f. directorships held in units that do not primarily pursue commercial objectives may be not
taken into account when calculating the number of directorships in accordance with Article
91(3) of the Directive. However, such activity should be taken into account when assessing
the amount of time committed by the Member in question.



Attachment 4 - Suitability assessment report - form

Individual suitability assessment report

Name

Current position

Current employer

Type of assessment

Facts of the case

Mr.o/Ms. .ooooiiiiiiiinnn.l. is a candidate for the position Of...........cccevvenen.. at Bank
Millennium S.A. In accordance with the provisions of the Policy of suitability assessment of
Supervisory Board Members at Bank Millennium S.A., a suitability assessment should be
conducted in respect of .......cceeviiiiniininnnnn..

Basis for assessment

Within the framework of the suitability assessment process conducted to verify the
competence, knowledge and appropriateness of appointment of Mr./Ms. ..........cco......
(hereinafter: Candidate) for..........cocvvvveenennenn.. at Bank Millennium S.A. (hereinafter:
Bank), the following documents and information have been taken into consideration:

1. Curriculum Vitae/Resume of the Candidate

2. Suitability assessment questionnaire completed by the Candidate

3. Statements of compliance with the suitability requirements signed by the Candidate
4. Publicly available data on the Candidate’s reputation, education and experience

Moreover, on........c.......... , an interview was held with the Candidate. The following persons
participated in the interview: L (Candidate)
3 e PN (representing the Bank/external service provider).

Criteria

In accordance with the Bank’s Policy, the following criteria were taken into consideration:

1. Reputation

2. Education

3. Specialization in the following scope:
Retail and private banking
Corporate banking

Risk management

Finance, accounting and taxes
Operations/IT

Strategy

Law and administration

@O oN T

4. Competences in the following scope:




a. Knowledge of the operation of the financial and banking markets.

b. Knowledge of the regulatory framework and requirements for the financial and
banking markets.

C. Strategic planning skills, understanding a business strategy or business plan of a
credit institution. Strategic management skills.

d. Knowledge of the principles of risk management in a financial institution (including

the identification, assessment, monitoring, control and minimization of key types
of risk in the business of a credit institution). Knowledge of the duties of a
Supervisory Board Member in this respect.

e. Skills to assess the effectiveness of solutions adopted in a credit institution and to
ensure its effective management with the use of supervisory and control
mechanisms.

f. Interpretation of financial information of a credit institution, identification of key

issues based on such information and implementation of appropriate control
mechanisms and measures.
g. Business competences for the position.

Professional experience in holding managerial and executive functions
Governance

Independence

Ability to commit enough time

R Nigv

Motion

Based on the aforementioned documents and the suitability assessment, the outcome of the
analysis is positive, meaning that Mr./Ms. ......ccccovevveennennnn. fulfills the appropriateness
requirements for .............c........ in the Bank.

The Candidate is in possession of an appropriate composition of knowledge, experience and
competences, in particular in the areas of expertise related to the Bank’s product area and the
development and pursuit of the Bank’s strategy, enabling him/her to hold the function of

........................

Attachment

The questionnaire for the assessment of the suitability of Supervisory Board Members, which
constitutes Attachment 1b to this Policy.



Attachment 5

Circumstances for the conduct of a suitability assessment in which the opinion is issued by the
Bank’s Ordinary Shareholder Meeting:

o N T o
—_ ~— — ~—

before the planned appointment (assessment of the Candidate);

before reappointment to another term of office;

before planned dismissal;

before submitting a notice of intent to acquire a qualified stake in a supervised entity
or to become its parent entity (if changes in the composition of its governing bodies
are planned);

Circumstances for the conduct of a suitability assessment in which the opinion is issued by the
Bank’s Supervisory Board:

a)

before appointing a Supervisory Board Member to the Audit Committee - in terms of
fulfillment of the criteria specific to the Audit Committee;

as part of an inspection or review of the Corporate Governance Policy;

in a situation of the entrustment of or appointment to additional functions or the
commencement of other activities (assessment in terms of time commitment and
conflict of interest);

before the end of the term of office (regardless of whether another term of office is
planned)*;

in the event that the Personnel Committee obtains reliable information that may
generate reasonable doubts as to the Member’s fulfillment of the suitability
requirements;

in the event that information is obtained about the presentation of charges against the
Member in criminal proceedings or in proceedings involving a fiscal offense or causing
significant losses in assets;

in the event that the Member has been informed about changes in his or her
professional qualifications, reputation or additional governance criteria affecting the
assessment;

when new circumstances surface that may affect the assessment, in particular with
regard to any identified cases of a potential conflict of interest;

in the event of the occurrence of regular or flagrant cases of a negative re-assessment
by the Management Board - in view of the integrity of Supervisory Board Members in
the context of appointing/keeping such individuals in the Management Board,

in the event of amendments to generally applicable laws, recommendations of
regulatory authorities or the Bank’s internal regulations specifying the scope of
professional qualifications required to hold the function in question;

where material violations of duties by members of the respective corporate body are
identified;

annually - as part of the periodic suitability assessment.

* If an appointment for another term of office is planned and the assessment related to the end
of the term coincides in time with the assessment related to the appointment for another term
of office in accordance with the principles set forth in the Policy, then only one assessment
process is conducted by the Shareholder Meeting.



