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INTRODUCTION

The policy is based upon the principles specified in:

1.
2.

art. 22aa the Act of 29 August 1997 the Banking Law (J. L. of 2018, item 2187, as amended)

EBA and ESMA joint guidelines of 2 July 2021 on the assessment of the suitability of members of
the management body and key function holders. (EBA/GL/2021/06) (hereinafter referred to as
EBA Guidelines),

Methodology for assessing the suitability of members of governing bodies of supervised entities
published by the Polish Financial Supervision Authority (KNF) of 27 January 2020 (hereinafter KNF
Methodology) and

Recommendation Z regarding the principles of corporate governance in banks (hereinafter
Recommendation Z).

OBJECTIVE AND SCOPE OF THE POLICY

“The policy on the selection and assessment of the suitability of Members of the Supervisory
Board”, hereinafter referred to as “the Policy” is a tool to assure that Members of the Supervisory
Board in the Bank Millennium SA Group (hereinafter referred to as the “Group”) have suitable
knowledge, professional qualification and skills, guarantee due performance of their functions
and can commit sufficient amount of time to duties allocated to them by the Group. In the long
run the Policy is expected to support good governance within the Group, generation of stable
results and proper operational risk management.

The Policy objective is to ensure that the Members of the Supervisory Board of Bank Millennium
SA (hereinafter “the Supervisory Board”) will have good reputation and will have qualifications
suitable for:

1) the profile of the function performed,

2) scope and nature of tasks performed,

3) membership in committees of the Supervisory Board.

The policy is also to ensure that the Supervisory Board individually and collectively has an
appropriate combined level of competences, in accordance with the EBA Guidelines, KNF
Methodology and Recommendation Z according to the observed market practice of the Polish
banking sector.

The process and criteria for assessing suitability introduced by the Policy shall be applied in a
proportionate manner, taking into account the nature, scale and complexity of the Bank’s
activities and scope of tasks and responsibilities of the Supervisory Board Member.

POLICY TARGETS

The Policy shall be deemed to be applicable to Members of the Bank’s Supervisory Board who due
to functions they hold have a significant influence on the Bank’s management - in virtue of
holding supervisory authorities and are empowered to monitor the implementation the Group’s
strategy, objectives and development directions.
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1. POLICY PRINCIPLES

1. Bodies responsible for the performance of suitability assessment

1.1.

1.2.

1.3.

1.4.

The selection and suitability assessment process is carried out by the competent bodies of
the Bank, in view of specific tasks in this area carried out by the Personnel Committee of
the Supervisory Board. Such process is supported, organisationally and by means of
appropriate tools, by the HR Department. In particular, the HR Department support covers
the identification of the need to trigger the selection and assessment process,
organisational coordination at all its stages, gathering, processing and filing
documentation, as well as organising the process within assigned time frames. The HR
Department may be assisted in performing certain of the above activities by an external
advisor having documented competences and experience in this regard.

The selection and suitability assessment process covers: gathering relevant information
and documents, performing self-assessment by the person subject to suitability assessment
with the support of the HR Department, assessment interview conducted by the HR
Department, assessment conducted by the Bank summarised in the assessment report.
The suitability assessment - after a review of the collected materials performed by the
Personnel Committee of the Supervisory Board - shall be issued by the Supervisory Board
or General Meeting of Shareholders, depending on the circumstances of the assessment.
The detailed list of the circumstances of assessment issued by the bodies enumerated in
the previous sentence is contained in Attachment 5.

In the event of a suitability assessment performed by the Supervisory Board with respect
to a given member such person recuses him or herself from voting. The principle described
in the preceding sentence pertains both to voting conducted by the Personnel Committee
and by the Supervisory Board in the assessment process.

2. Suitability assessment process

2.1.

2.2.

2.3.

2.4.

2.5.

The process of appointment to serve as Members of the Supervisory Board shall be
composed of the following stages:
a) submission of a candidate,
b)  suitability assessment,
c) appointment as a Supervisory Board Member.
With respect to candidates for Members of the Supervisory Board the suitability
assessment shall be performed prior to appointment for their functions.
In particular cases a suitability assessment can be conducted not later than four weeks
after becoming a Supervisory Board Member, if a full suitability assessment made prior
to the appointment of the Member were to distort the proper functioning of the
Supervisory Board including in effect of the occurrence of the following situations:
i.if the need for succession in the case of a Supervisory Board Member function arises
suddenly and unexpectedly (e.g. due to a vacancy),
ii.when a member has been removed from his or her function, since he/she is no
longer a suitable person.
The suitability assessment process shall be performed at a rate ensuring the effective
making of business decisions. In particular, the entire assessment process should not
take, with respect to a single person, more than 90 days.
A suitability assessment process shall include:
a) The verification of documents of the assessed person (CV, representations on forms
prepared and transferred by the Bank, questionnaires, certificates or other
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2.6.

2.7.

f)

I ua

documents and publicly available information) authenticated by a signature or by
mailing from an authorised mailbox;

Self-assessment by individuals being assessed, and in the case of secondary
assessment, the individual being assessed may self-assess by updating and
supplementing the questionnaire transferred to the Bank during the previous
assessment;

Verification of certificates issued by appropriate authorities, including on no tax
arrears and no criminal record;

Verification of entries in KRS and BIK, however in the event of a preliminary
suitability assessment - this is done after appointing the candidate;

Optionally, holding by the HR Department an assessment interview in order to
verify the declaration of the assessed person for consistency with facts and
supplementing the data resulting from documentation;

Preliminary assessment by the HR Department or external advisor at the request
by the HR Department;

Preparation of a recommendation for assessment by the Personnel Committee;
Documentation of the process and result of the assessment by the HR Department
in a manner presenting the circumstances and criteria taken into account, as well
as those left out, in the process and justification for the assessment result in their
light.

Transfer of the assessment results (along with recommendations, if any) to KNF,
preceded by a review/guidelines from the Personnel Committee of the Supervisory
Board.

In the event of assessing a candidate for the Supervisory Board (other than a candidate
previously assessed as part of steps taken by the Bank in accordance with this Policy)
proposed by the shareholder during the General Meeting of Shareholders electing the
composition of the Supervisory Board for the new term of office, or in the situations
specified in item 2.3 :

a)

b)

the proposing Shareholder must supply and submit during the General Meeting the
documents referred to in items 2.5 a-c;

The procedures described in items 2.5 e-f take place during the break in the
deliberations of the General Meeting ordered in such situation by the Chairman of
the General Meeting; The shareholders are simultaneously informed on the content
of item 2.1-2.7;

Next, the General Meeting shall issue a suitability assessment;

The HR Department shall document the assessment results (along with
recommendations, if any) and transfer them to the Personnel Committee of the
Supervisory Board and the Supervisory Board itself.

In justified cases it is possible for the General Meeting of Shareholders to elect a
Supervisory Board Member in the mode specified in item 2.6 without first assessing his or
her suitability. The Bank shall then try to have the individual and collective assessment
of the Supervisory Board performed by the General Meeting not later than within 4 weeks
from the time of appointing the Supervisory Board Member.

3. Events resulting in the obligation to perform an assessment

Preliminary assessment of individual suitability

3.1.
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The individual suitability assessment process should be performed in the following cases:

a)

if it is intended to entrust to the candidate a function in the Supervisory Board,



in case of reappointment of a Supervisory Board Member, if the scope of
responsibilities of the Member has been changed (the Member has been appointed
to another function),

Before a Member is appointed to a new function on the Supervisory Board,

Before a Member of the Supervisory Board is appointed for the Audit Committee,
before filing a notice of intent to acquire a qualified stake in a supervised entity
or becoming its dominant entity (in the event of planned changes in the
composition of the governing bodies);

Reassessment of individual suitability

3.2.
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The Bank shall repeat the individual suitability assessment process, if:

a)

b)

1.

ii.

iii.

ii.

fii.

there are reasonable doubts regarding the possession of individual or collective
qualifications of the Supervisory Board, including:
objection being made regarding the suitability assessment results as submitted
by the Polish Financial Supervision Authority;
disclosure of information by the media with regard to persons subject to the
suitability assessment process which will be deemed to be important for the
suitability assessment process;
arising of information within the annual process of appraising the
results/process of assessing Supervisory Board Members, which might put their
qualifications in question;
identification of material infringements of duties;
arising of other information which might put in question the result of the
already completed suitability assessment process for Supervisory Board
Members (e.g. complaints, filing of charges in a criminal or fiscal tax
investigation, causing substantial property damage, potential conflict of
interest).
incidents occur having a significant impact upon the reputation of a given person
including in case of breaching the conflict of interest policy effective in the Bank,
there are reasonable grounds to suspect that money laundering or terrorist
financing has been or is being committed or attempted, or there is an increased
risk of their happening, and in particular in situations when available information
suggests that the Bank:
has been used for money laundering or terrorism financing;
has infringed its obligations with respect to counteracting money laundering
and terrorist financing in Poland or in a different EU member or third-party
state;
has materially changed its operations or business model in a way that its
exposure to the risk of money laundering or terrorist financing has significantly
increased,
as part of an audit or review of corporate governance principles,
prior to appointment for another term of office,
prior to planned removal from office,
in the case of changing the scope of powers or requirements relating to the
function held,
in a situation of allocating additional powers or acquiring additional functions,
the occurrence of regular or flagrant instances of negative secondary assessment,
individual or collective, of Supervisory Board Members - in terms of guarantee of



due performance by Supervisory Board Members in the context of
appointing/retaining such persons on the governing body,

j) in any other case having a significant impact upon suitability.
k) Periodically, once a year.
3.3. If more than one of the premises listed in paragraphs 3.1-3.2 occur simultaneously, i.e.

the distance of the premises over time does not exceed 90 days, the Bank may conduct
the assessment once.

Assessment of collective suitability

3.4. The Bank shall carry out the process of collective suitability assessment of the Supervisory
Board, in particular:
a) when there are significant changes in the composition of the Supervisory Board,
including:

i. at the time of planned changes in the composition of the Supervisory Board,
including in effect of a direct or indirect acquisition or increase of a significant
stake in the Bank;

ii. upon reappointment of Supervisory Board Members in case the function’s
requirements have changed or the Members are transferred to another function
in the Supervisory Board;

iii. in case the appointed or reappointed members cease to be Members of the
Supervisory Board.

b) If new circumstances come to light that might have had a material effect on the
Supervisory Board’s assessment;

C) there are reasonable grounds to suspect that money laundering or terrorist financing
has been or is being committed or attempted, or there is an increased risk of their
happening, and in particular in situations when available information suggests that

the Bank:

i. has been used for money laundering or terrorism financing;

ii. has infringed its obligations with respect to counteracting money laundering
and terrorist financing in Poland or in a different EU member or third-party
state;

iii. has materially changed its operations or business model in a way that its
exposure to the risk of money laundering or terrorist financing has significantly
increased,

d) When appointing or changing the composition of the Audit Committee;

e) Prior to appointing the composition of the Supervisory Board for a new term of
office;

f)  when there is a major change in the bank’s business model, risk appetite or strategy
relative to risk or structure at solo or the group’s level;

g) as part of the control of internal management rules, as performed by the Supervisory
Board;

h) in the event of changing the division of competences within the governing bodies,
including the participation in its committees;

i) in any other case having a significant impact upon the collective suitability
Supervisory Board.

4. Criteria taken into account when assessing suitability
4.1.  The suitability assessment of Supervisory Board Members shall be performed on the basis

of the criteria provided for in the Act of August 1997 - the Banking Law and detailed
criteria provided for in the EBA Guidelines, KNF Methodology and Recommendation Z.
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4.2.
4.3.

4.4.

4.5.

4.6.
4.7.

4.8.

4.9.

4.10.

4.11.

4.12.
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Detailed criteria of individual assessment are contained in Attachment 1 to the Policy.
The collective suitability assessment of the Supervisory Board shall be conducted to verify
whether the Supervisory Board Members, as a whole, are able to effectively question and
monitor decisions made by the Management Board. Furthermore, the Supervisory Board
should have sufficient management skills to effectively organise its tasks and understand,
as well as question management practices and decisions applied and made by the
Management Board.

Members of the Supervisory Board shall have, as a whole, an appropriately broad scope

of knowledge, skills and experience allowing them to present their views and influence

the decision-making process within the framework of the Supervisory Board.

Collective suitability assessment shall be performed by way of comparing individual key

areas of knowledge and specialisation of Supervisory Board Members and composition of

these areas within the governing body as a whole.

The criteria of collective suitability assessment are contained in Attachment 2.

The Bank’s Supervisory Board should ensure an appropriate number of Members in order

to ensure that in every area of knowledge, skills and experience subject to assessment,

the Supervisory Board has at least one Member assessed at a very high level and one
member who received a high-level grade, in keeping with the grade scale adopted in

Bank, included in Attachment 1. Furthermore, Chairman of the Supervisory Board should

be given a very high grade in the competence - chairing meetings. In case of other areas

of knowledge, skills and experience each Member should be assigned with at least
average grade. The membership composed this way should be appointed for a term
securing continuity of the bank’s operation.

The suitability assessment process shall take account of the following criteria:

a) guarantee of due performance, including no criminal record, reputation, no links
to incidents of money laundering and terrorist financing or fiscal crimes, financial
situation, and also independence of judgment, which includes conflict of interest
and behavioural features, professional experience, skills and knowledge;

b) committing necessary time to perform duties attached to the function held;

c) combining positions and functions;

d) being independent;

e) in the case of assessing Audit Committee Members - independence and knowledge,

skills and experience specific for the Audit Committee, referred to in Attachment

1.
The Bank shall document records relative to all external functions and professional and
external posts held by a Member of the Supervisory Board. A Member of the Supervisory
Board shall notify the Bank on any and all new functions and posts. The number and
nature of functions and posts which a Member of the Supervisory Board may hold
concurrently with the function held at the Bank are specified in Attachment 3.
The Bank shall assess which of the Members may be deemed to be independent in a sense
that they have no and in the past had no links or relations with the Bank or its
Management Board, which might affect the objective and balanced assessment by such
Member, and would restrict the Member’s ability to make decisions in an independent
manner;
The Bank assures that the sufficient number of independent members of the Supervisory
Board is not lower than two.
When assessing the nature of incidents potentially affecting the guarantee of due
performance the Bank shall take account all evidence or serious charges based on
appropriate, credible and true information (e.g. as part of procedures for reporting
irregulates), which suggest that a given person operates contrary to high standards of
conduct, type of ruling or charges, the role performed by a given person in the event of
default, penalty imposed, the stage of court proceedings reached and remedial actions



4.13.

4.14.

undertaken. The Bank should analyse accompanying circumstances, including

extenuating factors, seriousness of a crime, administrative or supervisory action, time

expired since the crime was committed, a given person’s conduct since the crime or
action and connection between the crime or action with the role performed by the

Member.

When reassessing individual or collective suitability of Members of the Supervisory Board,

the following shall be taken, in particular, into account:

a) effectiveness of procedures applicable to work of the Supervisory Board, including
the effectiveness of the information flow;

b) effective and prudent management of the institution including whether the
Supervisory Board act in the best interest of the Bank; also with respect to
counteracting money laundering and terrorist financing;

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

d) adequacy of the number of meetings convened, attendance, time committed and
active participation in meetings;

e) all changes to the composition of the Supervisory Board and weaknesses in the area
of individual and collective suitability, in view of the Bank’s business model and
its risk strategy and changes thereto;

f) objectives in terms of results of activities as determined for the Bank as well as
the Supervisory Board;

g) independence of judgement of members of the Supervisory Board, including the
requirement for decision making not to be dominated by any single person or a
small group of persons and compliance, by Supervisory Board Members, with
conflict-of-interest policy;

h) degree to which the Supervisory Board membership meets the objectives defined
in the Bank’s policy with regard to diversity,

i) reasonable grounds to suspect that money laundering, terrorist financing or other
financial crime is being committed or has been attempted; or there is an increased
risk of such crimes, which has been disclosed following the findings performed by
internal, external auditors or competent authorities, relating to the adequacy of
the AML/CFT adequate control systems of the Bank.

As part of suitability reassessment the Bank should pay particular attention to:

a) a division of duties and responsibility lines in order to determine if any material
fact or determination should be attributed to one or more responsible Supervisory
Board members;

b) the credibility of any facts which caused reassessment (e.g. source and its
credibility, any conflicts of interest of the source providing the information) and
the seriousness of any charges or actual misconduct of one or more Members of
the Supervisory Board. The Bank should not assume that the absence of a
conviction alone may be sufficient grounds for leaving identified events out of a
suitability reassessment process.

5. Diversity in the Supervisory Board

5.1.

5.2.

5.3.
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The Bank shall promote diversity within the Supervisory Board in order to embrace a
broad scope of properties and competences when recruiting Members of the Supervisory
Board in order to bring together different viewpoints and experiences and facilitate the
issuing of independent opinions and reasonable decisions of the Supervisory Board.
Detailed principles of diversity in the Supervisory Board are specified by the Bank in the
Diversity Policy in the Bank Millennium Group.

Within the annual review of the composition of the Supervisory Board the bank shall
document compliance with the targets specified in the Diversity Policy and, if necessary,



shall determine reasons why the said targets are not met and shall indicate measures and
due dates for the measures to be undertaken.

6. Suitability assessment result

6.1.

6.2.

6.3.

6.4.

6.5.

6.6.

When documenting the result of suitability assessment of Supervisory Board Members,
the Bank shall prepare a report summary constituting Attachment 4 and suitability
assessment questionnaire (Attachment 1).

A positive result of the assessment of candidate suitability shall allow him/her to hold a

function of Supervisory Board Member.

A negative result of the assessment of candidate suitability shall not allow him/her, in

principle, to perform the function of Supervisory Board Member. In particular:

a) in case of the criterion regarding the guarantee of due performance - a negative
result of suitability assessment shall render the performance of a function in the
Supervisory Board impossible;

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

i. The Bank shall analyse the possibility of supplementing shortcomings in this
regard, in particular by way of additional training the Bank may suspend the
employment/appointment option until appropriate qualifications are
obtained to be confirmed by the process of suitability reassessment;

c) in the case of the criterion of independence of judgement and conflict of interest
- a negative result makes it impossible to hold the function until the circumstances
resulting in the failure to meet the criterion are eliminated, which should be
reflected in suitability reassessment.

d) in case of the criterion regarding the commitment of necessary time and number
of performed functions - a negative result shall render the appointment of the
assessed person to the position impossible until such time as the person resigns
from the additional functions within the scope exceeding the requirements
provided for, in particular, in art. 22aa sect. 3 of the Banking Law and in
Attachment 3.

e) in the case of a collective assessment the Bank shall ensure having a right
composition of knowledge, skills and experience, in particular through
replacement of certain Members, recruitment of additional Members, organisation
of training for particular Members or the governing body as a whole.

In case the circumstances referred to in 6.3(b) arise, the suitability assessment shall

determine the necessary extent to which knowledge and skills shall be supplemented for

the function. The process of supplementing knowledge and skills shall be supported
organisationally and with appropriate tools by the Human Resources Department. In
particular, the Human Resources Department shall present to the Members of the

Supervisory Board, the detailed scope and proposals for the necessary complementary

training and organise the training process within the set timeframe.

The completion of knowledge and skills should take place no later than 90 days after the

assessment. After this period, the Bank shall reassess the suitability of the Supervisory

Board Member in the area to which the deficiencies related.

The Bank shall immediately inform KNF about the negative outcome and the steps taken

in its connection.

7. Familiarisation with the duties and training principles
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7.1.

7.2.

7.3.

7.4,

7.5.

The Bank shall implement its training policy designed to familiarise with the duties and
train the newly appointed Members of the Supervisory Board and ensure their suitability
and compliance with the requirements applicable to a given function held, as well as a
further development of competences during the holding of such function.

The Management Board supported by the Training Subunit shall establish a mandatory

process of familiarisation with the duties for newly appointed Members of the Supervisory

Board. The objective of the familiarisation with the duties process shall be:

a) to help Supervisory Board Members to better understand the Bank’s structure,
business model, risk profile and finding relating to to management and their role;

b) to provide the knowledge of appropriate statutory, executive and administrative
regulations necessary for holding functions, as well as of culture, values, expected
behaviour and strategies relating to the Bank and its Management Board and
Supervisory Board;

c) to provide appropriate training programmes adequate with respect to their
functions. Training programmes should also promote the awareness of benefits
from diversity within the Supervisory Board.

The Bank shall ensure the allocation of sufficient funds familiarise with the duties and to

train Supervisory Board Members both individually and collectively.

A training schedule for newly appointed Members of the Supervisory Board shall be as

follows:

a) within 1 month of appointment, the Members should receive key information on
the structure, business model, risk profile and Bank management issues as well as
the role of Members;

b) within 6 months from appointment the Members should complete introductory
training for newly appointed Members;

c) within 1 year from appointment, the Members should, if necessary, complete
additional training workshops covering areas of knowledge and skills requiring to
be supplemented.

Members of the Supervisory Board, Compliance Department, HR Department and the
Personnel Committee (within the framework of the suitability assessment process) may
present to the Supervisory Board any additional training needs whenever the training
policy for newly appointed members of the Supervisory Board needs to be updated. The
training principles for the newly appointed Members of the Supervisory Board should be
subject to changes and adjustments in order to reflect any and all important changes in
management, strategic changes in the Bank, introduction of new products and other
important changes in effective regulations as well as the market situation.

8. The principles of succession in the event of sudden and unexpected events.

8.1.

8.2.

8.3.
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If due to sudden and unexpected events a vacancy occurs in the function of Member of

the Supervisory Bord the Bank strives to ensure the continuity of the function..

When a vacancy occurs in the function of Member of the Supervisory Board, the Board

shall assess the totality of the circumstances surrounding the vacancy and appropriately

decide on temporary reorganisation, in particular with respect to:

a) temporary entrusting of the scope of operations relevant to the absent Member of
the Supervisory Board to the Supervisory Board, Chairman of the Supervisory Board
or another Supervisory Board Member,

b) temporary entrusting of the function as part of a Supervisory Board committee to
the Chairman of the Supervisory Board or another Supervisory Board Member.

In the event of a permanent vacancy in the function of Member of the Supervisory Board,

the general meeting of the shareholders shall take steps as specified in the bank’s Articles

of Association to supplement the composition of the Supervisory Board.



8.4.

8.5.

8.6.

An individual and collective suitability assessment can be conducted after appointing a
Member of the Supervisory Board in each of the following cases for which the Bank
presented a suitable justification:

a) appointment by the shareholders at the General Meeting of Shareholders of
Supervisory Board Members other than candidates previously assessed as part of
the steps taken by the Bank in accordance with this Policy,

b) if the full suitability assessment prior to the appointment of Supervisory Board
Members were to distort the correct functioning of the Supervisory Board, and the
need to appoint the Members appeared suddenly or unexpectedly, including as a
result of the following situations:

i.  resignation or death of a Supervisory Board Member;
ii.  revoking of a Supervisory Board Member from his or her function due to the
non-satisfaction of suitability requirements.

The Bank shall not, in a situation specified in item 8.4, assess the suitability of candidates

for Members of the Supervisory Board proposed at the General Meeting of Shareholders

who have not ultimately been appointed Members of the Supervisory Board.

The General Meeting of Shareholders shall perform an individual suitability assessment

of an appointed Supervisory Board Member and collective suitability assessment of the

Supervisory Board, however the Bank strives for such assessment to be performed no

later than within 4 weeks after appointing candidates for Supervisory Board Members or

amend its composition specified in item 8.4.

Iv. FINAL PROVISIONS

1. The

Policy and its application shall be subject to periodical reviews to be performed by the

Internal Audit Department.
2. The Suitability Assessment Policy shall enter into force upon approval by the General Meeting
of Shareholders.

3. This

document specifies the selection and suitability assessment principles at the level of the

Bank Millennium SA Group. Each company subject to EBA guidelines implements own policies
in accordance with the provisions of this Policy - upon the proportionality principle and
adequately to the specificity and scope of the conducted activity.

4. No change in the content of attachments to the Policy requires a change of the Policy itself.

This

process is coordinated by the HR Department and changes are approved by the

Supervisory Board.
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Attachment 1 - Individual assessment questionnaires for Supervisory Board Members
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Zatacznik 1 Kwestionariusze indywidualnej oceny odpowiedniosci

Zatacznik 1 a Kwestionariusz samooceny odpowiednio$ci

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):

T -
Officially registered resid ddress (p / y):

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 isko (w przypad y)
Previous first name and surname (only if changed):

¥ (w przyp
Previous citizenship (only if changed):

P

Data i podpis:
Date and signature:
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Attachment 3

1.

Calculation of the number of director functions (directorships)

Each member of the Supervisory Board shall limit his/her additional directorial duties. It is necessary
to ensure that a member of the Supervisory Board have at the same time only one of the following
combinations of director functions (directorships):

a.

b.

One function in a management board and two functions in a supervisory board (non-executive
function)
four functions in a supervisory board (non-executive function)

Executive or non-executive functions listed below shall be calculated as a single director function, if:

a.
b.

they are held within the same capital group,

they are held in institutions belonging to the same institutional protection system, subject to
compliance with the conditions provided for in art. 113 sect. 7 of the Regulation (UE) no.
575/2013,

they are held within enterprises (including non-financial entities), in which the Bank
Millennium Group or BCP Group hold a significant stake.

Furthermore, when functions are calculated as one, the following rules shall apply:

a.

several director functions (directorships) shall be calculated as a single executive function, if
covering at least one executive function; in all other cases - it will be calculated as one non-
executive function;

all director functions held within enterprises in which the Bank Millennium Group or BCP
Group hold significant stakes, but which are not subsidiaries within the same group shall be
counted as a single director function. A director function in such enterprise shall be deemed
to be a separate director function;

if a Member of a Governing Body holds director functions in different groups or enterprises,
all director functions held within the framework of the same institutional protection system
are calculated as a single director function;

if a number of institutions within the same group hold significant stakes, a director function
in such enterprise shall be calculated together with the inclusion of a consolidated situation
(on the basis of the scope of accounting consolidation) of the institution as one, separate
director function;

if a member of a governing body holds director functions in different groups or enterprises,
all director functions held within the framework of the same institutional protection scheme
referred to in art. 91 sect. 4 letter b) subitem (i) of the Directive 2013/36/UE shall be
calculated as a single director function. If the application of the rule referred to in art. 91
sect. 4 letter b) subitem (i) of the Directive 2013/36/UE regarding the way of calculating
director functions within the same institutional protection scheme leads to the calculation of
a bigger number of director functions than in cases of application of the rule stipulated in
art. 91 sect. 4 letter a) regarding the way of calculating director functions within the group,
the lower number of director functions shall apply,

director functions held in units which do not strive to achieve mainly commercial targets
may not be taken into account when calculating the number of director functions in
accordance with art. 91 sect. 3 of the Directive. However, this activity shall be taken into
account in calculating the time committed by a specific Member..
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Attachment 4 - Suitability Assessment Report - template

Individual report on suitability assessment

Name and surname

Current function

Current employer

Type of assessment

Facts of the case

Mr/Ms ...coevenne. . is a candidate to hold the function ... in Bank Millennium S.A.
According to the provisions of the Policy on the Suitability Assessment of Supervisory Board
Members, a suitability assessment should be performed in the case of

Basis of assessment

Within the suitability assessment process performed to verify the competences, knowledge and
adequacy of appointing Mr/Ms ................... (hereinafter: the Candidate) ......cccccoevvrererennnee. in Bank
Millennium S.A. (hereinafter: the Bank), the following documents and information have been
taken into consideration:

1. Curriculum Vitae of the Candidate
2. Assessment questionnaire filled in by the Candidate
3. Statement of compliance with suitability requirements signed by the Candidate
4. Publicly available data on the Candidate’s reputation, education and experience
In addition ......ccceeeuenneee. an interview with the Candidate was conducted. The following persons

participated in  the interview: ... (Candidate) and
.................................................... . (from the Bank/external service provider).

Criteria
The following criteria were taken into account in keeping with the Bank Policy:

1. Reputation

2. Education

3. Speciality, in the area of:

Retail and Mortgage Banking
Corporate Banking

Risk management

Finance, accounting and taxes
Operations / IT

Strategy

Law and Administration

@00 oTw

4. Competences in the area of:
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a. Operation of financial and banking market.

b. Knowledge of frameworks and regulatory requirements relating to the financial and
banking market, with particular emphasis on skills with respect to setting up and
enforcing controls and procedures for counteracting money laundering and terrorism
financing and

C. Skills in strategic planning, understanding business strategy or business plan of a
credit institution. Strategic management skills.
d. Understanding rules governing risk management in a financial institution (including

identification, assessment, monitoring, control and minimising main risks in the
operation of a credit institution). Knowledge of duties of a Supervisory Board
Member in this respect.

e. Skills in evaluating the effectiveness of solutions adopted within a credit institution
and ensuring its effective management using supervision and control mechanisms.
f. Interpretation of financial information of a credit institution, identification of the

most important issues on the basis of such information and implementation of
appropriate controls and measures.
g. Business competences required for the function.

Professional experience in performing managerial and leadership functions
Governance

Independence

Ability to commit sufficient time

(oo B e NN E |

Motion

On the basis of above documents and assessment of suitability, the result of analysis is positive,
(A1) L —— meets the requirements of adequacy as ........cccceeveeeeunnecs of the Bank

The candidate has an appropriate combination of knowledge, experience and competence
including, in particular, in specialist areas connected with the bank product area and

development and implementation of strategies in the Bank, allowing the Candidate to perform
the function of ......cceeveevveceennenee.

Attachment

Questionnaire of adequacy assessment for Members of the Supervisory Board in Bank Millennium
S.A.
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Kwestionariusz Oceny Odpowiednioéci

Suitzabiﬁty Assessment Qu‘esﬂownaime

Inf ] b i obecne stanowis}
Personal information and current position

Imie:
Name:

INazwisko:
Surname:

Organ i stanowisko:
Body and position:

Nazwa stanowiska:
IName of position:

Powdd przeprowadzenia oceny

Reason for assessment
Powdd przeprowadzenia oceny:
Reason for assessment:
Ostatnia ocena odpowiedniosci
Previous suitability assessment

Data przeprowadzenia poprzedniej oceny odpowiedniosci:
Date of previous suitability assessment:

|Rodzaj poprzedniej oceny odpowiedniosci:
Type of previous suitability assessment:

Powdd przeprowadzenia poprzedniej oceny odpowiedniosci:
Reason for previous suitability assessment:

Do formularza zostata zatgczona kserokopia poprzedniego formularza
oceny odpowiednio$ci wraz z zatgcznikami.

The copy od previous assessment questionnaire with attachments has
been attached to the questionnaire.
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Kompetencje w zakresie zarzadzania bankiem

Competences related to the of a bank
& Ocena obecnego poziomu
|Kompetencja Ocena pierwotna / wtérma :::': o Kompatnch wemmgaty prie . |l Cay spetnia wymég?
C i o
ompetency Primary / secondary assessment petency level required by the Bank Current level Is fulfilled?
assesment
Znajomos¢ rynku
1 of the market
iram
2 Knowledge of legal requirements and regulatory framework
polityk, hani ych i procedur w zakresie przeciwdziatania prania pienigdzy i
3 finansowania terroryzmu
Knowledge of policies, control mechanisms and procedures related to AML and terrorism funding
. ¢ iejetnosci w dzi
Strategic planning (having management skills)
systemu wtym ryzykiem
5 i of the system, including risk management
6 Ksiggowosé i audyt finansowy
Accounting and financial audit
7 Nadzér, kontrola i audyt wewnetrzny
Supervision, control and internal audit
8 ji ych (posi: i i w dziedzinie finanséw i
of financial ion (financial and skills)
Znajomosé jezyka polskiego
9 Command of the Polish language
[inne]
e [Other]
Kompetencje w zakresie zarzadzania ryzykiem
Risk management competencies
Poziom kompetencji wymagan ez Of¥0s chietitegb podarme:
1p. Kompetencja Ocena pierwotna / wtérna Bank peberic Y e kompetenciji Czy spetnia wymég?
. cu i ?
Competency Primary / secondary assessment Competency level required by the Bank rrent competency level Is requirement fulfilled
assesment
ryzyko biznesowe
1 .
business risk
2 ryzyko strategiczne
strategic risk
3 ryzyko kredytowe
credit risk
4 ryzyko koncentracji
concentration risk
5 ryzyko zbi g ia przez kredy ow
risk of collective default of borrowers
6 ryzyko kontrahenta
counterparty risk
7 ryzyko rozliczenia/dostawy
settlement/delivery risk
s ryzyko kredytowania w walutach obcych
foreign currency credit risk
9 ryzyko pozycji
position risk
ryzyko walutowe
10 ;
currency risk
ryzyko cen towaréw
11 i .
commodity price risk
12 ryzyko korekty wyceny kredytowej stép procentowych

risk of interest rate credit valuation adjustment




ryzyko prowadzenia dziatalnosci

£ risk of conducting business activities
ryzyko IT
o IT risk
15 ryzyko prawne
legal risk
16 ryzyko modelu
model risk
ryzyko AML
I AML risk
- ryzyko ptynnosci
liquidity risk
19 ryzyko ptynnosci rynku
market liquidity risk
2 ryzyko ptynnosci sréddziennej
intra-day liquidity risk
ryzyko koncentracji ptynnosci
21 3 Sk o8
liguidity concentration risk
2 ryzyko finansowania
financing risk
2 ryzyko nadmiernej dzwigni finansowej
excessive financial leverage risk
ryzyko niewypfacalnosci
24
insolvency risk
25 ryzyko braku zgodnosci
non-compliance risk
ryzyko reputacji
26 .
reputation risk
ryzyko systemowe
27 S
systemic risk
28 ryzyko zarazenia
contagion risk
je w zakresie i y i i
Competencies to manage the main areas of business of the supervised entity
= Ocena obecnego poziomu
- Kompetencja Ocena pierwotna / wtérna :::':"' KOrnetec R yma yerty prav: Kkompetencji Czy spelnia wymég?
3 i ?
Competency Primary / secandary assessment Competency level required by the Bank Current competency level Is requirement fulfilled?
assesment
1 Bankowos¢ detaliczna i hipoteczna
Retail banking, including mortgage loans
2 Bankowosé korporacyjna
Corporate banking
3 Skarb
Treasury
4 Leasing
5 Fundusze Inwestycyjne
Investment Funds
6 Dziataino$¢ maklerska
Brockerage services
Kompetencje osobiste
Personal competencies
Poziom kompetencji wymaj ez Ockhi Stecaepc padomu
L | Kompetencja Ocena pierwotna / wtérma Bank R ey kompetencji Czy spetnia wymég?
P Competency Primary / secondary assessment Current competency level Is requirement fulfilled?

Competency level required by the Bank

assesment




Autentycznosé

1 Authenticity
2 Jezyk (komunikacja)
Language (communication standards)
Stanowczosé
3 Decisiveness
Komunikacja
4 Communication
Osad
5 Judgment
Dbalosé o klienta i wysokie standardy
6 Customer care and high standards
Zdolnosci przywédceze
7 Leadership skills
Lojalnosé
8 Loyalty
Swiadomosé zewnetrzna
9 External awareness
10 Negocjacje
Negotiation
Przekonywanie
11 Persuasiveness
Praca zespolowa
12 Teamwork
13 Umiejetnosci strategiczne
|Strategic management skills
14 Odpornosé na stres
Resistance to stress
Poczucie odpowiedzialnosci
15 Sense of responsibility
Przewodniczenie posiedzeniom
16 Leading the meetings
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Nieprawidtowosci zwigzane z zakresem obowigzkéw Osoby Podlegajacej Ocenie Odpowiedniosci wykryte w wyniku kontroli
Issues related to the scope of duties identified in course of control

Podmiot przeprowadzajgcy kontrole:
Controlling entity:

Termin objety kontrolg:
Period under control:

Data kontroli:
Date of control:

Zakres kontroli:
Scope of control:

Zakres odpowiedzialnosci osoby podlegajacej ocenie na date kontroli:
Scope of responsibility of the person under assessment as of the date of control:

Zidentyfikowane nieprawidtowosci:
Identified issues:

Zakres obowigzkéw ktérych dotyczyty nieprawidtowosci:
Scope of duties related to the identified issues:

Dziatania osoby zwigzane z usunigciem nieprawidtowosci:
Actions taken by the person under assessment to eliminate the issues:

Nieprawidtowosci zwigzane z zakresem obowigzkéw wykryte w wyniku czynnosci nadzorczych prowadzonych przez organ nadzoru
Issues related to the scope of duties identified in course of supervisory activity carried out by supervisory institution

Rodzaj dziatania nadzorczego:
Type of supervisory activity:

Data dziatania nadzorczego:
Date of supervisory activity:

Termin objety dziataniem nadzorczym:
Time period under supervisory activity:

Zakres dziatania nadzorczego:
Scope of supervisory activity:

Zakres odpowiedzialno$ci osoby podlegajacej ocenie na date dziatania nadzorczego:
Scope of responsibility of the person under assessment as of the date of supervisory activity:

Zidentyfikowane nieprawidtowosci:
Identified issues:

Zakres obowigzkéw ktérych dotyczyty nieprawidtowosci:
Scope of duties related to the identified issues:

Dziatania Osoby zwigzane z usunigciem nieprawidtowosci:
Actions taken by the person under assessment to eliminate the issues:

Wywigzywanie si¢ z powierzonych obowigzkéw
Fulfillment of duties

Komentarz:
Commentary:

Cztonkostwo w komitetach
Membership in committees

Osoba jest cztonkiem komitetu dziatajgcego wewnatrz Banku
The person is a member of a committee within the Bank

OUDUOWIGZRT W TaITIaCIT ROTTIeeta

Dutinc auithin tha H29

Osoba wywiazuije sie z obowigzkéw w ramach wyzej wymienionego komitetu
The person fulfills duties within the committee




Opis i komentarz do oceny
Description and commentary

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

Przedstawione w niniejszym formularzu informacje wptywaja negatywnie na ocene rekojmi pod
katem odpowiedniosci petnienia funkcji cztonka organu banku.

The information in the questionnaire have negative impact on warranty assessment from the
perspective of holding a function in the statutory body of the Bank.
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Przygotowanie do pefnienia 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 obowigzkow
Requirementsregarding time required for performing duties

liczba planowanych posiedzen:
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 opracowang strategie zastepstw na wypadek absencii,
ktéra pozostajac w zgodnosci z unormowaniami prawnymi,
umozliwia pracownikom poswiecanie wystarczajacej ilosci czasu
na petnienie dotychczasowych obowigzkéw, a takze tych
wynikajacych z potrzeby zastepstwa, oraz zapewnia ciggtos¢ i brak
zaktdcen 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
obowigzkéw zwigzanych z funkcjg, wynosi (prosze podaé liczbe
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
of hours per month and number of days per year):

Przedstawione przez Osobe Podlegajacg Ocenie Odpowiedniosci
informacje wptywaja negatywnie na ocene jego zdolnosci
poswiecania wystarczajacej ilosci czasu pod katem
odpowiedniosci do petnienia/ powotania na stanowisko cztonka
Organu.

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

Uczestnictwo w posiedzeniach
Participation in meetings




liczba ogdétem obecny
overall number participation

Dtugotrwata absencja
Long term absence

przyczyna liczba dni
reason number of days

Sprawowane zastepstwa w zwigzku z absencjg 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

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

Przedstawione w niniejszym formularzu informacje wptywaja
negatywnie na ocene zdolnosci poswigcania wystarczajace;j 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.




Podsumowanie oceny
Summary of assessment

Ocena:
Assessm

ent:

Uwagi:
Comments:

Kompetencje - wiedza i doswiadczenie
Professional qualifications - knowledge and experience

Kompetencje - umiejetnosci
Professional qualifications - skills

Kwalifikacje zawodowe - jezyk polski
Professional qualifications - Polish language

Kwalifikacje zawodowe - Komitet Audytu
Professional qualifications - Audit Committee

Rekojmia — karalnosé¢
Warranty - criminal record

Rekojmia — reputacja
Warranty - reputation

Rekojmia — niezalezno$¢ osadu (cechy behavioralne)
Warranty - independence of judgement (behavioral qualities)

Rekojmia - konflikt intereséw i sytuacja finansowa
Warranty - conflict of interests and financial situation

Bycie Niezaleznym (Rada Nadzorcza)
Independence (Supervisory Board)

Bycie Niezaleznym (Komitet Audytu)
Independence (Audit Committee)

Poswiecanie czasu
Time commitment

taczenie funkcji
Combination of functions

1 d. Ariat:

Recomended actions

W wyniku przeprowadzonej oceny rekomenduje sie:
As a result of the assessment, it is recommended:

W zakresie zidentyfikowanych aspektow wymagajacych poprawy,
rekomenduje sie:
Within aspects identified for improvement, it is recommended:

W przypadku wtérnej oceny odpowiedniosci:

Zgodnie z najlepsza wiedza bedaca w posiadaniu Banku dane zawarte w pozostatych, niezataczonych do niniejszego formularza zatacznikach nie
ulegty zmianie od czasu poprzedniej oceny odpowiednioici, a zawarte tam o$wiadczenia zachowujg aktualnosé.

For secondary suitability assessment:

In line with the best knwledge available to the Bank, the data included in remaining sources, not attached to the questionnaire have not changed

since the previous suitability assessment, and the statements included remain valid.




Attachment 5

Circumstances of conducting a suitability assessment in the which the assessment is issued by
the Ordinary General Meeting of the Bank’s Shareholders:

prior to planned appointment (Candidate assessment);

prior to appointment for another term of office;

prior to a planned removal of a Governing Body’s member from office;

before filing a notice of intent to acquire a qualified stake in a supervised entity or
becoming its dominant entity (in the event of planned changes in the composition of the
Governing Bodies);

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

a)

k)
Y

before appointing a Member of the Supervisory Board member of the Audit Committee
- with respect to meeting the criteria specific for the Audit Committee;

as part of an audit/review of the Corporate Governance Principles,

in situations of allocation or embracing additional functions or commencement of other
activities (assessment in terms of commitment of time and conflict of interest);

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

when the Personnel Committee receives credible information that may cause reasonable
doubts as to the Member’s meeting the suitability criteria;

In the event of receiving information that a member has been charged in a criminal
proceeding or a case for a fiscal offence or has caused a significant property damage,
in particular if there are reasonable grounds to suspect that money laundering or
terrorist financing has been or is being committed or attempted, or there is an increased
risk of their happening;

should the Member provide information about changes in his or her professional
qualifications, reputation or additional governance criteria affecting the assessment;

if new circumstances come to light that could have a material effect on the assessment,
in particular with respect to identified cases of potential conflict of interest;

in the case of the occurrence of regular or flagrant instances or negative secondary
assessment of the Management Board - in terms of reputation of Supervisory Board
Members in the context of appointing/retaining such persons in the Management Board;
In the event of a change in the generally applicable law, recommendations of
supervisory authorities or the Bank’s internal regulations specifying the range of
professional qualifications required to perform a particular function;

in the event of identifying material infringements of duties of members of the Body;
every year - as part of periodical suitability assessment.

* If an appointment is planned for the next term and the assessment related to the end of the
term shows a coincidence in time with the assessment related to the appointment for another
term, then in accordance with the principles specified in the Policy a single process is conducted
for the assessment to be issued by the General Meeting of Shareholders.
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