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1. Why we implement the Policy
1.1. Legal basis

The Policy was developed based on:

1) the Banking Law Act of 29 August 1997,

2) the Act of 11 May 2017 on statutory auditors, audit firms and public
supervision,

3) joint ESMA and EBA Guidelines of 2 July 2021 on the assessment of the
suitability of members of the management body and key function holders,

4) EBA Guidelines of 14 June 2022 on policies and procedures in relation to
compliance management and the role and responsibilities of the AML/CFT
Compliance,

5) Recommendation Z of the Polish Financial Supervision Authority on the
Principles of Internal Governance at Banks,

6) Methodology for Assessing the Suitability of Members of Bodies of
Institutions Supervised by the Financial Supervision Authority, as amended
on 1 February 2021.

1.2. Principles for updating and reviewing the Policy

The Policy and its application are subject to a periodical review carried out by the
Organisation Management Department and approved by the Committee of the
Supervisory Board which exercises responsibilities of the nomination committee as
defined in the Banking Law and other regulations. The document is also subject to
a periodical review carried out by the Internal Audit Department in line with the
plan of scheduled audits.

2. Definitions and abbreviations

The following definitions and abbreviations have the following meaning:

1) Bank - mBank S.A. with its seat in Warsaw,

2) Member of the Bank’s Body - Member of the Supervisory Board, Member of
the Management Board of the Bank, Member of the Audit Committee,

3) Member of the Supervisory Board - Member of the Supervisory Board of

mBank S.A,

4) Member of the Management Board - Member of the Management Board of
mBank S.A,

5) DHR - Employee Relations and Organisation Culture Department,

6) DZO - Organisation Management Department,

7) Group — mBank S.A. Group,

8) Candidate - a person appointed for the first time,

9) KNF - Polish Financial Supervision Authority,

10) Committee - a committee of the Supervisory Board which exercises
responsibilities of the nomination committee as defined in the Banking Law and
other regulations,

1) KRK -the National Criminal Register,
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12) Methodology - the Methodology for Assessing the Suitability of Members of
Bodies of Institutions Supervised by the Financial Supervision Authority,

13) Bank’s Body - the Supervisory Board, the Management Board of the Bank, the
Audit Committee,

14) Appointing Body - a body competent for assessing, appointing and dismissing
Candidates for Members of the Bank's Body and Members of the Bank’s Body.
In the case of Members of the Management Board of the Bank, it is the
Supervisory Board, in the case of Members of the Supervisory Board, it is the
Annual General Meeting, in the case of Members of the Audit Committee, it is
the Supervisory Board,

15) Policy - this Policy for the Assessment of Qualifications (Suitability),
Appointment and Dismissal of Members of the Bank's Body at mBank S.A,,

16) Recruitment Process - a set of activities resulting in the verification and
assessment of the level of suitability of a Candidate for a Member of the Bank's
Body,

17) UKNF - the Office of the Polish Financial Supervision Authority,

18) AGM - the Annual General Meeting of mBank S.A,,

19) Management Board, Management Board of the Bank - the Management
Board of mBank S.A.

3. Objectives and scope of the Policy

1. The objective of the Policy is to ensure that the composition of the Bank's Bodies
is appropriate to the scale, complexity and risk profile of the bank and
contributes to its proper and safe functioning. The Policy also seeks to ensure
that the Members of the Bodies are suitable persons and that the Body as a
whole consistently has the appropriate combined level of knowledge, skills and
experience and collectively meets the other criteria set out in the Policy, taking
into account the rules on diversity.

2. The Policy specifies in particular:

1) rules for the appointment and dismissal of Members of the Supervisory
Board and the Management Board, including succession rules,

2) individual and collective suitability assessment criteria,

3) process and rules for conducting the initial, secondary and collective
suitability assessment,

4) rules for induction, training and development activities, and continuous
learning of Members of the Bank’s Body,

5) rules concerning diversity,

6) units responsible for the relevant tasks.

3. Suitability is understood to mean that the qualifications held by Members of the
Bank's Body are in line with the requirements described in the Policy.

4. It is the responsibility of the Appointing Body to ensure the proper selection,
suitability assessment, appointment and dismissal of Members of the Bank's
Bodies.
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5. As a dominant entity in the Group, acting with a view to ensuring adequate
governance in the entire Group and to exercise ownership supervision over
subsidiaries, the Bank recommends that its subsidiaries supervised by the KNF
implement the Policy. In the other subsidiaries, the Bank recommends
implementation of the Policy, taking into account the principle of
proportionality (i.e., adequately to the profile and scale of the operations, the
structure, size and profile of risk).

4. General principles for the selection of Members of the
Bank's Body

1. The process of completing the composition of the Bank's Bodies is carried out
in such a way that allows the Bank's Bodies to perform its functions in a
professional and correct manner.

2. Members of the Supervisory Board and Management Board should have the
knowledge, skills and professional experience essential for adequate
performance of the tasks of the Bank’s Body.

3. Members of the Supervisory Board and Management Board should guarantee
correct performance of their tasks and duties owing, in particular, to their
reputation, integrity, reliability and independence of judgment ensuring
effective assessment and verification of the decisions taken and implemented
with regard to the management of the Bank and ability to perform their tasks
and duties in a prudent and stable manner.

4. When nominating Candidates, one should be guided by the criterion of
versatility and diversity, including diversity of gender, age or professional
experience, taking into account the diversity policy, with respect for the
principle of equal opportunities.

5. At least 50% of Members of the Bank's Body, including the Chairperson of the
Supervisory Board and the President of the Management Board, must have
Polish citizenship, reside permanently in Poland, speak Polish and have
experience from the Polish market which could be used in exercising
supervision over the activity of the Bank or managing the Bank.

6. The suitability assessment is performed based on all available information
pertaining to the change of forename, surname or citizenship and regarding
financial situation and assets held by a Candidate and a Member of the Bank's
Body.

7. The Candidates nominated to participate in the recruitment for the Bank's Body
should, owing to their integrity, ethics, willingness to work, independence and
character, be able to duly perform the duties of Members of the Body of a
commercial bank operating domestically and abroad and safeguard the Bank’s
public image.

8. Prior to nominating a Candidate for a position in the Bank's Body, it is necessary
to assess his or her business and personal links to the Bank and its competitors.
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10.

.

As part of the suitability assessment process, the Bank identifies and takes into
account potential conflicts of interest and takes measures to avoid or mitigate
them.

In the case of reappointment of a Member to another term of office in the Bank's
Body, a nomination is only possible upon consideration of the results of the
assessment of that Member's activity.

The process of appointing and dismissing Members of the Bodies is
operationally supported by DZO.

Appointment and dismissal of Members of the
Supervisory Board, rules for succession

The procedure for the appointment and dismissal of Members of the
Supervisory Board, the length and the rules for calculating the term of office are
laid down in the By-Laws of the Bank. Members of the Supervisory Board are
selected taking into account the requirements set out in the Policy and
regulations.

The appointment of a Member of the Supervisory Board takes place in the

following situations:

1) expiry of the mandate of an existing Member of the Supervisory Board,

2) increase in the number of Members of the Supervisory Board within the
limits set out in the By-Laws of the Bank, in particular in case where the
collective suitability assessment of the Supervisory Board shows that its
composition should be expanded.

The number of Members of the Supervisory Board is determined by the AGM
and cannot be smaller than five.

Candidates for Members of the Supervisory Board may be nominated by the
shareholders, existing Members of the Supervisory Board, and the Committee.
Candidates for Members of the Supervisory Board of a new term of office may
also be nominated by shareholders at the AGM held to appoint the Supervisory
Board of a new term of office.

The Supervisory Board should be composed of at least two Members who do
not have any links to the Bank, its shareholders or employees, understood as
links which could significantly impact on such a Member's ability to take
impartial decisions (Independent Members).

The criteria of independence of Members of the Supervisory Board arise from
legal and regulatory requirements and the Best Practice for GPW Listed
Companies adopted by the Bank.

The term of office of a Member of the Supervisory Board should in principle end
at the end of the AGM held after such Member of the Supervisory Board has
reached 72 years of age.
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10.

In order to mitigate the risk of several vacancies occurring in the Supervisory
Board within a short timespan, without prejudice to the rights of shareholders
to nominate and replace Members of the Supervisory Board, the Committee
checks whether a given Member can be reappointed not later than six months
before the term of office of Members of the Supervisory Board expires.

When Members of the Supervisory Board resign, it is considered good practice
to file a letter of resignation with a future execution date, sufficiently in advance
for the Committee and the Appointing Body to perform its obligations. A letter
of resignation of a Member of the Supervisory Board must be delivered in
writing and addressed to the President of the Management Board and the
Chairperson of the Supervisory Board.

If a Member of the Supervisory Board vacates their position, in particular under
sudden and unexpected circumstances, the Supervisory Board conducts a self-
assessment of its collective suitability as soon as possible, including an
assessment of the vacancy's impact on further operation of the Supervisory
Board and its committees, and, if necessary, takes actions to complete the
composition of the Supervisory Board.

Appointment and dismissal of Members of the
Management Board, rules for succession

The Management Board is composed of at least three Members. The length and
the rules for calculating the term of office of the Management Board are laid
down in the By-Laws of the Bank.

The President of the Management Board, the Vice-Presidents of the
Management Board and other Members of the Management Board are
appointed and dismissed by the Supervisory Board pursuant to the provisions
of the law and taking into account the requirements set out in the Policy. The
appointment of the President of the Management Board and the Member of
the Management Board responsible for managing material risk requires the
approval of KNF.

In accordance with the Code of Commercial Partnerships and Companies, a
Member of the Management Board may also be dismissed or suspended by the
AGM.

Candidates for Members of the Management Board are recommended by the
Committee.

The Bank has a succession process for Members of the Management Board, i.e,,
a policy for dealing with a vacancy on the Management Board.

The Committee, as part of the succession process, identify and contribute to the
selection of Candidates for vacant management body positions, in cooperation
with DHR takes the following actions:

1) it defines the terms of reference for a Candidate to the Management Board of
the Bank, as well as the requirements of knowledge and competence and the
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10.

.
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expected commitment in terms of time, required to perform the function on
the Management Board,

2) it checks the appropriate balance of knowledge, skills and experience within
the Management Board,

having regard to the principles of diversity in the composition of the
Management Board.

The succession process is supported operationally by DHR.

The succession process favours people who respect the culture and values of
the Bank and implement them.

In order to mitigate the risk of several vacancies occurring in the Bank's
Management Board within a short timespan, the Committee checks whether a
given Member can be reappointed not later than six months before the term of
office of Members of the Management Board expires.

When Members of the Management Board resign, it is considered good
practice to file a letter of resignation with a future execution date, sufficiently in
advance for the Committee and the Appointing Body to perform its obligations.
A letter of resignation of a Member of the Management Board must be delivered
in writing and addressed to the President of the Management Board and the
Chairperson of the Supervisory Board.

If a Member of the Management Board vacates their position, in particular
under sudden and unexpected circumstances, the Supervisory Board conducts
an assessment of the Management Board's collective suitability as soon as
possible, including an assessment of the vacancy's impact on further operation
of the Management Board, and if necessary, takes appropriate actions in order
to complete the composition of the Management Board.

Rules and procedure for the suitability assessment

7.1. Rules for conducting the initial, secondary and collective

suitability assessment

The initial individual suitability assessment of a Candidate for a Member of the

Bank's Body is conducted each time:

1) before appointing a person to a new position in the Bank's Body,

2) before submitting a notification on the intent to acquire a qualified stake in
an entity supervised by KNF or to become its parent entity (in case of
planned changes in the composition of the Body),

3) before temporarily delegating a Member of the Supervisory Board to the
Management Board,

4) before appointing a Member of the Supervisory Board as a member of the
Audit Committee (in the scope of fulfilling the criteria specific to the Audit
Committee).

The secondary individual suitability assessment of a Member of the Bank’s
Body is conducted each time:



Informacje Stuzbowe podmiotu z Grupy mBank - objete ochrong | mBank Groups entity Business information - protected

Podmiot z Grupy mBank - Stuzbowe do uzytku wewnetrznego | mBank Group entity - Business for internal use

10

~

1)
12)

periodically, at least once a year (periodical assessment should cover also the
fulfilment of the criteria specific to the Audit Committee by a sufficient
number of its members),

as part of an inspection/review of the corporate governance rules,

before the expiry of the term of office (regardless of whether appointment of
a given person for another term of office is planned or not),

before appointing a given person for another term of office,

in the case of changes to the scope of duties or job requirements,

if the Bank receives information about charges brought against a Member
of the Bank’s Body in criminal proceedings or proceedings relating to a fiscal
offence or causing significant financial losses,

if new circumstances which may affect the assessment emerge, in particular
with regard to identified cases of a potential conflict of interest,

if a given person is assignhed additional duties/assumes additional positions
(assessment of time consumption and conflicts of interest),

in the case of regular or flagrant cases of negative secondary individual or
collective assessment of Members of the Management Board — assessment
of the guarantee given by Members of the Supervisory Board if such persons
are appointed to/remain in the Management Board,

if a significant breach of duty on the part of Members of the Management
Board or the Supervisory Board is identified,

before planned dismissal of a Member of the Bank’s Body,

where there are reasonable grounds to suspect that money laundering or
terrorist financing has been committed or attempted or there is an
increased risk thereof in connection with the Bank. In particular, this pertains
to situations where information available suggests that the Bank:

i. has not implemented appropriate control mechanisms to monitor
and mitigate money laundering or terrorist financing risks or risk of
non-compliance with international sanctions (e.g., identified by
supervisory findings),

ii. has breached its obligations to prevent money laundering and
terrorism financing and to comply with international sanctions in
jurisdictions in which it conducts operations, which resulted in
supervisory sanctions,

iii.  has changed its business activity or business model thereby
significantly increasing its exposure to money laundering or terrorist
financing risk or to risk of non-compliance with international
sanctions.

3. The collective suitability assessment of the Bank's Body is conducted each
time:

1)

before making any changes to the composition of the Bank's Body, in
particular resulting from appointment, dismissal, resignation or suspension
of Members of the Body (or directly after making such changes if, for reasons
beyond the Bank's control, it was not possible to conduct the suitability
assessment earlier),

before appointing members of the Bank's Body for a new term of office
(regardless of whether its composition has changed or not),
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3)

before submitting a notification on the intent to acquire a qualified stake in
a supervised entity or to become its parent entity (in case of planned
changes in the composition of the Body),

in the case of changes in the division of duties within the Bank's Body
(including the participation in committees),

in the case of a significant change in the Bank’'s business model, readiness
to take risk, risk strategy or structure at Bank or Group level, including
situations where additional activities are authorised,

as part of an inspection/review of the corporate governance rules,

if new circumstances which may affect the collective suitability assessment
of the Bank's Body emerge,

in the case of a significant change in the suitability assessment of individual
Members of the Bank's Body,

in the case of appointment and each change in the composition of the Audit
Committee (in terms of whether a sufficient number of members meet the
assessment criteria of the Audit Committee),

10) when abstaining from appointing a Candidate as a Member of the Bank's

1)

Body (taking into account inability to appoint a Candidate as a Member of
the Bank's Body immediately),

where there are reasonable grounds to suspect that money laundering or
terrorist financing has been committed or attempted or there is an
increased risk thereof in connection with the Bank. In particular, this pertains
to situations where information available suggests that the Bank:

i. has not implemented appropriate control mechanisms to monitor
and mitigate money laundering or terrorist financing risks or risk of
non-compliance with international sanctions (e.g., identified by
supervisory findings),

ii. has breached its obligations to prevent money laundering and
terrorism financing and to comply with international sanctions in
jurisdictions in which it conducts operations, which resulted in
supervisory sanctions,

iii.  has changed its business activity or business model thereby
significantly increasing its exposure to money laundering or terrorist
financing risk or to risk of non-compliance with international
sanctions.

4. Where there is a matter which causes concern about the suitability of a member
of the Bank’s Body, the Bank undertakes an assessment of how this concern
affects that person's suitability, taking into account also the existence of
reasonable grounds to suspect that money laundering or terrorist financing has
been committed or attempted or that the risk thereof could be increased.

5. Where events which require a suitability assessment are identified, the Bank
assesses the credibility and reliability of any facts and information (e.g., the
source, the plausibility, any conflicts of interest of the source giving the
information) that triggered the assessment and the seriousness of any
allegations of or actual wrongdoing of one or more Members of the Bank's Body.

10
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6.

If more than one of the criteria triggering the suitability assessment process
occur simultaneously, i.e., the time lag between such criteria does not exceed
three months, the Bank may carry out the assessment once.

Subject to the provisions on the appointment or assignment of a Member of the
Management Board with the approval of KNF, the Appointing Body carries out
a suitability assessment before the position is filled. Where a complete suitability
assessment carried out prior to the appointment of a Member of the Body
would interfere with the proper functioning of the Body, the (individual and
collective) assessment may be carried out after the appointment to the Body
but no later than four weeks after entering the office as a Member of the Body
of the Bank.

7.2. Individual and collective suitability assessment criteria

1.

Individual suitability assessment criteria include:

1) knowledge, professional experience, skills and competences,

2) guarantee of proper performance of entrusted duties, i.e., clear criminal
record, reputation, integrity, reliability, financial standing, and independence
of judgement, including conflicts of interest,

3) time spent on performing duties connected with the position,

4) holding several positions and functions.

Collective suitability assessment checks if the Bank’s Body, as a whole, has

sufficient knowledge in the fields for which its Members are collectively

responsible, a broad range of knowledge, skills and experience to understand

the Bank’s activities and main risks, as well as competences allowing efficient

management and control of the Bank, including in the following scope:

1) the Bank's activity and main risks arising from it,

2) each material activity of the Bank,

3) relevant areas of the banking sector, financial and capital markets, solvency
and models, risks including environmental, governance and social risk
factors,

4) financial accounting and reporting,

5) risk management, compliance with the law, and internal audit,
6) IT and security,

7) local, regional and global markets,

8) legal and regulatory environment,

9) organisation and HR management,

10) strategic planning,

11) management of domestic (international) groups, and the risks connected
with the structure of the Group,

12) money laundering or terrorist financing risks associated with the Bank's
activities and business model, including knowledge of the national legal and
regulatory framework against money laundering and terrorist financing.

When assessing the collective suitability, it is considered whether the Bank’s

Body through its decisions has demonstrated a sufficient understanding of
money laundering or terrorist financing risks and how these affect the Bank's

11
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activities, and has appropriately managed these risks, including corrective
measures where necessary.

In the case of the Bank's Management Board it is considered whether or not the
Management Board acted in the best interest of the Bank including in relation
to the fight against money laundering and terrorist financing.

When assessing the collective suitability of the Management Board Members, it
is considered whether there are reasonable grounds to suspect that money
laundering, terrorist financing or other financial crimes have been committed
or attempted, or whether there is an increased risk thereof. In particular, this
pertains to situations where the internal or external audit findings or supervisory
findings suggest that the internal control system is inadequate in preventing
money laundering and terrorism financing.

7.3. Process and tools used to assess suitability

1.

The AGM approves the minimum requirements for the Supervisory Board, as
proposed by the Supervisory Board, taking into account the legal and regulatory
requirements and the provisions of the Policy.

The Supervisory Board approves the minimum requirements for the Members
of the Supervisory Board performing specific functions on the Supervisory
Board and its committees, and for the Members of the Management Board and
the Management Board as a whole, taking into account the legal and regulatory
requirements and the provisions of the Policy.

The Committee periodically reviews the minimum requirements for the
Members of the Bodies and for the Bodies as a whole at least once a year and
makes recommendations to the Supervisory Board in this respect.

The assessment is carried out using the tools of initial individual suitability
assessment, secondary individual suitability assessment and collective
suitability assessment forms.

The organisation of the assessment process and the tools used, taking into
account the requirements of the Policy, are the responsibility of DZO.

The detailed criteria for assessing the suitability of Members of the Bank’'s Body
and the suitability assessment process are set out in Appendix No.1to the Policy.

The suitability assessments templates are set out in Appendix No. 2,3 and 4 to
the Policy.

7.4. Documentation and information obligations

1.

2.

After each initial assessment and appointment of a Candidate as a Member of
the Bank’s Body, secondary assessment of a Member of the Bank's Body and
collective suitability assessment of the Bank's Body, DZO documents the
suitability assessment.

Suitability assessment documentation includes:

12
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1) filled in assessment forms together with documents supporting the
information contained in the forms,

2) decision of the Committee which includes a recommendation on the
suitability assessment of a Candidate, a Member of the Bank's Body, or the
Bank’'s Body, and actions to be taken in connection with the assessment,

3) resolution of the Appointing Body which includes the suitability assessment
of a Candidate, a Member of the Bank’s Body, or the Bank's Body, and actions
taken in connection with the assessment,

4) written justification or an annotation to the voting protocol concerning a
vote cast by a Member of the Appointing Body against the Committee’s
recommendation, unless the voting takes place in secret ballot,

5) documentation of remedial measures if any such measures are taken.

3. DZO ensures access to the suitability assessment documentation at any time.

4. Following the suitability assessment process, the Bank provides KNF with
information on the outcome of the assessment, in accordance with the
procedure described in Appendix No. 1to the Policy.

5. The Bank grants shareholders access to information on the fulfiiment of the
suitability criteria by Members of the Supervisory Board and by the Supervisory
Board as a whole before they are appointed as Members of the Supervisory
Board.

6. DZO keeps the record of all professional and political functions fulfilled by
Members of the Bank's Bodies outside the Bank. Such records are updated on
the basis of:

1) each initial or secondary individual assessment,

2) prompt notification by a Member of the Bank’s Body of the intention to
take up a new function.

3) receipt by the DZO otherwise of information about such changes.

7. Should a change take place with respect to a position which may impair the
ability of the Member of the Bank's Body to invest sufficient time to fulfil their
function, the suitability assessment is performed with respect to meeting the
time investment criterion.

8. Induction, training and development activities

1. Induction of Members of the Bank's Bodies aims at guaranteeing the suitability
of Members of the Bank's Body and helping them understand the Bank's
governance, including its organisation and organisational structure, relevant
laws, regulations and administrative provisions binding on the Bank, business
model, risk profile and the rules of supervision over the Bank's operations, as well
as their roles in the organisation to enable them to effectively discharge duties
entrusted to them.

2. All newly appointed Members of the Bank's Bodies receive key information
concerning the position held, including, among others, the information on the
Bank's organisation and structure, the Supervisory Board and Supervisory
Board's committees, and the Management Board of the Bank, not later than

13
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9.

within one month from the date of appointment, and their induction takes
place no later than within six months from the date on which they took office.

The induction materials include the following documents in their current
wording:

1) By-Laws of the Bank,

2) Rules of the Management Board,

3) Rules of the Supervisory Board;

4) Rules of all committees of the Supervisory Board;

5) the Policy with Appendices.

The Compliance Department informs every new Member of the Body of the
compliance requirements immediately after taking office.

Training and development activities (continuous
learning)

9.1. Actions addressed to Members of the Supervisory Board

1.

To ensure continuous development of knowledge, skills and competences of
Members of the Supervisory Board, the Members of the Supervisory Board are
introduced, at meetings of the Supervisory Board, to information on issues that
are important to the Supervisory Board, among others, information on
amendments to regulatory requirements, areas of operations that are new to
the Bank and their impact on the Bank’s activity, strategic objectives and the
risks inherent in the Bank's activities.

Where it is necessary to ensure correct discharge of entrusted tasks or where
competence gaps with respect to individual or collective suitability have been
identified, decisions about training and development activities are taken so as
to enable Members of the Supervisory Board to acquire expected competences.
Any Member of the Supervisory Board may also report individual training needs
to the Chairperson of the Supervisory Board.

The organisation of development activities of Members of the Supervisory Board
is a responsibility of DHR in consultation with the Chairperson of the Supervisory
Board.

9.2. Actions addressed to Members of the Management Board

1.

The Bank carries out specialist development activities for Members of the

Management Board of the Bank, which include the following, among others:

1) the quarterly macroeconomic briefing provided by the Chief Economist;

2) joint learning as a part of regular meetings of the Management Board and
committee meetings attended by Members of the Management Board;

3) mandatory online compliance training;

4) briefings held at least on an annual basis by the Legal Department with a
focus on pending litigations.

14
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4.

Members of the Management Board may also participate in development
activities according to surveys of needs and an individual manager diagnosis.

Every Member of the Management Board may also report individual training
needs.

Where it is necessary to ensure correct discharge of entrusted tasks or where
competence gaps with respect to individual or collective suitability have been
identified, decisions about training and development activities are taken so as
to enable Members of the Management Board to acquire expected
competences.

Needs surveys and the organisation of development activities of Members of the
Supervisory Board are a responsibility of DHR.

10. Diversity policy

1.

This Policy is implemented at the Bank taking into account the principle of
diversity of the composition of the Bank’'s Body.

The principle of diversity is applied to guarantee an adequate selection of
Members of the Bank's Body in the manner engaging a broad set of qualities
and competences to achieve a variety of views and experiences, knowledge and
skills which are adequate to the position held and which guarantee that
Members of the Bank's Body will individually and collectively issue independent
opinions and sound decisions concerning the entire scope of the Bank's
operations.

The principle of diversity applied when selecting Members of the Bank's Body is
based on objective merit-based criteria concerning education, skills and
professional experience. Additional criteria supporting diversity of the
composition of the Bank’s Body are gender and age.

The objectives concerning the diversification of the Bank’s Body are taken into
account during selection only to the extent to which doing so does not impair
the operations and suitability of the Bank's Bodly.

Taking into account the result of the suitability assessment when selecting the
composition of the Supervisory Board and the Management Board, the AGM
and the Supervisory Board strive to reach gender balance in the composition of
the Supervisory Board and the Management Board or at least a minimum 33
percent share of gender minority in both the Management Board and the
Supervisory Board till 2026 or at the level required by law.

The Bank documents also, as part of the annual suitability assessment of the
Bank’'s Body, its compliance with the objectives and targets set. In the event that
any diversity objectives or targets have not been met, the Bank documents the
reasons why, the measures to be taken and the timeframe for measures to be
taken, in order to ensure that the diversity objectives and targets will be met.

15



Informacje Stuzbowe podmiotu z Grupy mBank - objete ochrong | mBank Groups entity Business information - protected

Podmiot z Grupy mBank - Stuzbowe do uzytku wewnetrznego | mBank Group entity - Business for internal use

11. Final provisions

1.

The Policy is adopted by the Supervisory Board on the basis of a
recommendation of the Committee. The Policy is approved by way of a
resolution of the AGM.

Amendments to the Policy must be introduced under the same procedure as
the procedure for its implementation, with the proviso that the AGM may
authorise the Supervisory Board to introduce amendments to the Policy in the
time period following an AGM and before the date of a subsequent AGM.

The generally applicable laws and the Bank's internal regulations, in particular,
the By-Laws of the Bank, the Rules of the ACM, the Rules of the Supervisory
Board and the Rules of the Management Board apply to matters not governed

by this Policy.

% %k %k
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Appendix No. 1to the Policy for the Assessment of Qualifications (Suitability), Appointment
and Dismissal of Members of the Bank's Bodies at mBank S.A.

Detailed criteria for assessing suitability of Members of the Bank's
Bodies and the suitability assessment process

Table of contents
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1. Specific criteria for assessing suitability

1.1. Individual suitability assessment criteria

1. Individual suitability assessment criteria include:

1) knowledge, professional experience, skills and competences,

2) guarantee of proper performance of entrusted duties, i.e., clear criminal record,
reputation, integrity, reliability, financial standing, and independence of
judgement, including conflicts of interest,

3) time spent on performing duties connected with the position,

4) holding several positions and functions.

2. For each assessment criterion, the Bank has identified a catalogue of possible
methods for assessing suitability. The criteria are assessed on the basis of an analysis
using selected methods, including among others the following:

1) analysis of CV data,
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2)

3)

4)

5)

verification of the information contained in the initial individual suitability
assessment, secondary individual suitability assessment and collective suitability
assessment forms,

verification of documents made available by the (Candidate for) Member of the
Bank's Body, including among others the following: university diplomas, third
degree diplomas, postgraduate diplomas, and clear criminal record certificates,
analysis of the documentation available at the Bank, including among others the
minutes of the Bank’s Body meetings,

professional and behavioural interview.

1.2. Knowledge, professional experience, skills and competences
1. The assessment of knowledge, skills and professional experience includes the
following:

1)

background in banking and finance, economics, law, accounting, auditing,
administration, financial regulation, information technology and quantitative
methods, which can be generally considered to be related to banking and financial
services, appropriate to the Bank's business profile and the responsibilities of the
position (relevant to the functions entrusted and the tasks performed within these
functions),

training, professional titles and qualifications or professional degrees,

knowledge and skills acquired over the course of the professional career,

professional experience appropriate to the entrusted functions and responsibilities,

acquired in the exercise of specific functions or positions, including:

a) theoretical and practical experience:

i. in positions related to the financial sector (banking and financial markets) in
areas such as: market knowledge, legal requirements and regulatory
framework, strategic planning and understanding of the institution’s
business strategy and business plan and their implementation, risk
management (including identifying, assessing, monitoring, controlling and
mitigating the institution’s main risks) taking into account environmental,
governance and social risks and risk factors, accounting and auditing,
assessing the effectiveness of the institution’s arrangements and policies to
ensure effective management, supervision and controls, interpreting the
credit institution’s financial information, identifying key issues based on such
information and relevant controls and measures,

ii. in national and international non-commercial infrastructure financial
institutions and financial safety net institutions.

b) practical and professional dimension of the experience gained in previous
positions, taking account of the nature of the position, the length and duration
of service, the responsibilities actually carried out and the size and characteristics
of the institution, in particular the length of service in a management position,
including an assessment of the nature of the managerial position held and its
level in the hierarchy, the nature and complexity of the institution in which the
managerial position was held, including its organisational structure, the scope
of decision-making powers and responsibilities deriving from the position held,
and the duties carried out, the technical knowledge acquired in the position and
the number of directly and indirectly reporting staff,
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c) received awards, prizes, commendations (including those attesting to the
professional conduct of the Candidate or Member of the Bank's Body), as well as
reprimands, admonishments related to the activities performed,

d) in relation to the Supervisory Board, experience gained in relevant academic or
administrative positions or through the management, supervision or control of
financial institutions or other entities,

5) skills necessary to perform the entrusted function as adapted to the scope of the
duties resulting from education and experience (hard skills) and behavioural (soft)
skills necessary to manage the Bank, such as authenticity, language, decisiveness,
communication, judgement, attention to customer and quality, leadership skKills,
loyalty, external awareness, negotiation, persuasion, teamwork, strategic skills,
resistance to stress, sense of responsibility, chairing meetings/leading a team,

6) continuous pursuit of professional development and raising of qualifications,
improving and deepening knowledge and skills necessary for the performance of
duties,

7) inthe case of a secondary assessment, an understanding of the governance of the
Bank, an understanding of the role and responsibilities of a Member of the Bank's
Body and of the Group structure,

8) impact of the competences of a Candidate or Member of the Bank’'s Body on the
collective suitability of the Bank's Body,

9) knowledge of the Polish language necessary to carry out duties effectively and
independently,

10) in relation to the Member of the Bank's Management Board responsible for
AML/CFT:

a) knowledge, skills and relevant experience necessary to identify, assess and
manage the money laundering and terrorist financing risks faced by the Bank
and to implement anti-money laundering and counter-terrorist financing
strategies, controls and procedures,

b) a good understanding of the Bank's business model and the banking sector, and
an understanding of the extent to which the business model exposes the Bank
to money laundering and terrorist financing risks.

2. Knowledge, skills and professional experience are assessed collectively in terms of
suitability for the entrusted functions and duties.

3. The Bank has implemented organisational solutions to ensure that Members of the
Bank's Body are able to familiarise themselves with key information that may have a
significant impact on the prudent and stable management of the Bank, despite their
lack of knowledge of the Polish language, including among others: ensuring the
availability of materials for the Bank's Body meetings in two language versions (Polish
and English), ensuring the availability of a simultaneous interpreter when required.

4. The President of the Management Board of the Bank and the Member of the
Management Board overseeing the management of risks material to the Bank's
operations should have knowledge of the Polish language necessary to perform their
duties effectively and independently. If the Bank intends to appoint a Candidate to
these positions without knowledge of the Polish language, the Bank applies to KNF
for a waiver of the Polish language requirement.
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1.3. Guarantee of proper performance of entrusted duties

1.

The assessment of the guarantee of proper performance of entrusted duties, which

includes the ability to conduct the Bank's affairs in a prudent and stable manner

(including to ensure that the Bank's Body has acted in the best interests of the Bank,

including with regard to combating money laundering and terrorist financing),

includes:

1) criminal record,

2) reputation understood as good repute, personal qualities, ethical standards,
including past conduct, other sanctions and measures,

3) financial standing affecting susceptibility to possible pressure or increasing
willingness to accept excessive risk,

4) independence of judgement, including behavioural traits and conflict of interest.

Criminal record

2. The assessment of the criminal record, without prejudice to the principle of

presumption of innocence applied in criminal proceedings and other fundamental

rights, includes:

1) convictions and pending criminal and fiscal criminal proceedings, taking into
account the legal classification of the crime, in particular concerning:

a) crimes as defined in the laws governing banking, finance, securities, insurance,
securities markets or financial or payment instruments, including the laws on
money laundering and terrorist financing and the laws on money laundering
offences as defined in Directive (EU) 2015/849, corruption, market manipulation,
insider dealing and usury,

b) crimes of dishonesty, fraud and financial crime,

c) tax crimes, whether committed directly or indirectly, including through
unlawful or prohibited dividend arbitrage schemes,

d) any other type of crime as defined by law relating to companies, bankruptcy,
insolvency and consumer protection,

2) other pertinent observations and measures (and administrative sanctions and
proceedings) taken now or in the past by a regulatory, administrative or
professional body in relation to non-compliance with the regulations in question,
in particular those governing banking, finance, financial activities including trading
in financial instruments and securities, insurance and payment services,

3) investigations carried out, if they result from judicial or administrative procedures
or other similar investigations carried out under the law, without prejudice to the
fundamental rights of the individual, and other adverse reports containing relevant,
reliable and credible information (e.g., under the Bank's whistleblowing
procedures).

Reputation

3. The assessment of the reputation, honesty, ethics, integrity and ability to conduct the

affairs of the supervised institution in a prudent and stable manner includes the

following:

1) entryin the available criminal and administrative records, without prejudice to the
fundamental rights of the individual and taking into account any limitation periods
applicable under national law, taking into account the nature of the conviction or
charge, the role played by the Candidate for a Member of the Bank's Body or
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8)

Member of the Bank’s Body in the breach, the penalty imposed, the current stage
of the judicial process and the corrective action taken, as well as the surrounding
circumstances, including mitigating factors, the gravity of the crime in question,
administrative or supervisory actions, the time that has elapsed since the crime was
committed, the conduct of the Candidate for a Member of the Bank's Body or

Member of the Bank’s Body since the crime was committed or the action taken,

and the relationship of the crime or action with the role played by that person,

evidence that the person has not acted in a transparent and open manner or has
failed to cooperate with the competent authorities, including the supervisory
authorities,

refusal to grant, revocation, withdrawal or cancellation of a registration, permit,

membership or licence to carry on a trade, business or professional activity,

reasons for termination of an employment, trust or fiduciary relationship or a

similar event, and a request to resign from such a position, in particular disciplinary

dismissals,

removal or request for removal from a managerial function by a competent

administrative authority. Other evidence or serious allegations based on relevant,

credible and reliable information that the person is acting in a manner inconsistent

with high standards of conduct (including, for example, a fine imposed on a

Candidate or Member of the Bank's Body by a final decision of KNF, provided that

the information is publicly available or provided by the Candidate or Member of the

Bank's Body),

instances of disqualification from holding corporate managerial functions,

instances of lack of openness, transparency and willingness to cooperate with

supervisory authorities, instances of bankruptcy, resolution and liquidation
proceedings, discharge of duties granted or refused, supervisory measures or other
administrative sanctions imposed (including the time elapsed since the imposition
of the measures and the involvement of the Candidate or Member of the Bank's

Body in the decision-making process resulting in the irregularity, failure to comply

with obligations resulting in the imposition of such measures, and the actions of

the Candidate or Member of the Bank's Body after the imposition of such
measures, such as implementation of recommendations and performance of
obligations after the event),

performance of obligations assigned, including in particular:

a) for Members of the Management Board, the conduct of the Bank’s affairs taking
into account the division of competences within the Management Board and
the internal regulations defining the responsibilities of the Members of the
Management Board, including the rules of the Bank’s Management Board,

b) for Members of the Supervisory Board, appointing and monitoring the
composition of the Management Board in a way that takes into account the
requirements of individual and collective suitability and ensures a smooth
succession and continuity of the Management Board, as well as the obligations
arising from the internal regulations setting out the responsibilities of the
Members of the Supervisory Board, including the rules of the Bank's Supervisory
Board,

c) inthe case of the Audit Committee, the obligations arising from the rules of the
Audit Committee,

the impact of the cumulative effects of minor incidents,
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9) reasonable grounds to suspect that money laundering or terrorist financing crimes,
or other financial crimes, have been committed or attempted, or are at greater risk
of being committed, including following such adverse findings by internal or
external auditors or competent authorities with regard to the adequacy of the
institution’s anti-money laundering and counter-terrorist financing systems and
controls.

4. The assessment of the performance of assigned obligations takes into account the
assigned obligations (based on the documentation available at the Bank in the form
of the organisational structure, the organisational rules and relevant internal policies)
and the reporting structure within the Bank and the Group to determine whether a
material fact or finding should be attributed to one or more responsible Members of
the Bank’'s Body.

Financial standing

5. The assessment of financial standing takes into account the current and past financial
standing of the Candidate or Member of the Bank’s Body, including:

1) whether the Candidate for Member of the Bank’s Body or Member of the Bank’s
Body is a defaulting debtor (e.g., has a negative credit history, if available, in a
reliable credit information agency),

2) the financial results and performance of entities owned or managed by the
Candidate for Member of the Bank's Body or Member of the Bank’'s Body, or in
which he or she had or has an interest or influence, with particular reference to
bankruptcy and liquidation proceedings and whether and how the person subject
to the assessment contributed to the situation that led to the proceedings,

3) whether the Candidate for Member of the Bank’'s Body or Member of the Bank's
Body has declared consumer bankruptcy,

4) information on civil, administrative and criminal proceedings,

5) information on significant exposures, investments and borrowings, insofar as these
circumstances could have a significant adverse effect on the financial standing of
the person subject to the assessment.

6. The financial standing is assessed with regard to the occurrence of conflicts of interest
and the impact on the independence of judgement, as well as the competences and
reputation of the Candidate or Member of the Bank’s Body.

Independence of judgement

7. The assessment of independence of judgement includes the qualities and behavioural
skills manifested in the behaviour of the Candidate for Member of the Bank's Body or
Member of the Bank's Body, as well as potential or existing conflicts of interest, as
defined in the Bank's “Conflict of Interest Management Policy at mBank S.A.” and their
relevance, taking into account:

1) courage, conviction, assertiveness and strength to effectively assess and challenge
decisions proposed by other Members of the Bank’'s Body,
2) the ability to ask the right questions of Members of the Bank’s Bodly,
3) the ability to resist “groupthink”,
4) situations that may lead to actual or potential conflicts of interest:
a) economic interest (e.g., shares, other ownership or membership rights, stake
and other economic interest in commercial clients, intellectual property rights,
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loans extended by the Bank to entities in which Members of the Bank's Body
own or otherwise control shares),

b) personal (e.g., close family ties), economic or professional ties with the owners
of significant shareholdings in the Bank or its parent company, Commerzbank
AG,

c) personal (e.g., close family ties), economic or professional ties with employees of
the Bank, Members of the Bank's Body, Commerzbank AG or an entity included
in the scope of prudential consolidation,

d) personal (e.g., close family ties), economic or professional ties with specific
stakeholders (e.g., linked to important suppliers, consultancies or providers of
other services to the Bank),

e) membership of a body, exercising control over a legal person or other entity
with conflicting interests with the Bank,

f) political influence or political connections,

g) past and present positions held within the Bank or the Group.

1.4. Devoting the time necessary to the tasks in the position

1.

The assessment of dedicating sufficient time takes into account the expected amount

of time necessary to perform the functions and duties of a Member of the Bank's Body

with integrity, including an understanding of the Bank's business, its risks, its risk

Mmanagement strategy and other aspects of its business, taking into account the scale

and scope of the Bank’s activities and the number of Members of the Body, and:

1) the number and type of functions exercised in other entities, within the Group and
outside the Group, irrespective of whether the entities are active in the financial
market or conduct other activities (taking into account possible synergies when
several functions are exercised in the Group),

2) the size and the level of complexity of the activities of the entity in which the
Candidate or Member of the Bank’'s Body holds office,

3) the geographical location of the entity in which the person performs the functions
(including the travel time required and the arrangements the entity has in place to
enable part of the duties to be performed remotely),

4) the number of planned meetings of the body concerned and an estimate of the
number of any other necessary meetings convened in particular with the
competent bodies or with other internal or external stakeholders in the entity,

5) number of functions in organisations whose main purpose is not commercial,

6) the nature of the functions held in other entities, including the extent of the tasks
performed (including specific functions, e.g., president, committee member, and
the need for the Candidate or Member of the Bank's Body to attend meetings of
the Bank’'s Body and the bodies of other entities on which he or she sits),

7) other professional, social and political activities,

8) the time needed for induction and training necessary for the function to be carried
out properly,

9) other relevant responsibilities of the Candidate for Member of the Bank’'s Body or
Member of the Bank’s Body that the Bank considers necessary to take into account
in assessing the dedication of sufficient time by the Member of the Bank's Body,

10) a meaningful comparative analysis on time commitment, as available,
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1) functional and expediency considerations for combining functions in several
entities (e.g., to ensure a certain standard of management or supervision of entities
within the same group),

12) in the case of a secondary assessment, the attendance of the Member of the Bank's
Body at the Bank's Body meetings and the frequency of those meetings,

13) the consequences of the prolonged absence of another Member of the Bank's
Bodly.

Members of the Supervisory Board should be able to devote the necessary amount of

time required to perform their duties.

1.5. Holding several positions and functions

1.

2.

3.

With regard to the combination of positions and functions (humber of positions held
concurrently), a limit on the number of Management Board Member and Supervisory
Board Member functions is taken into account in the assessment.

The combining of positions is assessed for any conflicts of interest, including internal
conflicts of interest, and the fulfilment of the time commitment criterion.

The Bank ensures that the internal allocation of responsibility for the various business
areas among Members of the Management Board is transparent and unambiguous
and does not lead to overlapping duties among Members of the Management Board
or to internal conflicts of interest.

1.6. Additional assessment criteria for Supervisory Board Members, including
Members of the Audit Committee

1.

2.

3.

The selection of Candidates for Supervisory Board Members takes into account the

need to appoint members of the statutory committees of the Supervisory Board from

among them. For this reason, the initial assessment of Candidates for Members, the

secondary assessment of the Members of the Supervisory Board and the collective

assessment of the Supervisory Board takes into account the competences required for

the tasks of the committees of the Supervisory Board, in accordance with the

minimum requirements set by the Supervisory Board.

The Supervisory Board should comprise a sufficient number of independent Members,

i.e., a number consistent with applicable regulatory requirements and requirements

under generally applicable laws, including in particular the Act on statutory auditors,

audit firms and public supervision.

The assessment of Audit Committee Members takes into account:

1) knowledge and skills in accounting and auditing,

2) banking knowledge and sKkills,

3) theindependence of the Members of the Audit Committee, in accordance with the
independence criteria set out in the Act on statutory auditors, audit firms and
public supervision.

1.7. Collective suitability assessment criteria

1.

The assessment of collective suitability takes into account whether the Bank's Body as
a whole has the knowledge of those areas for which the Members are collectively
responsible and a broad range of knowledge, skills and experience to understand the
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Bank's activities and major risks, as well as competences necessary to effectively

manage and control the Bank, including to the following extent:

1) the Bank's activity and main risks arising from it,

2) each material activity of the Bank,

3) relevant areas of the banking sector, financial and capital markets, solvency and
models, risks including environmental, governance and social risk factors,

4) financial accounting and reporting,

5) risk management, compliance with the law, and internal audit,

6) IT and security,

7) local, regional and global markets,

8) legal and regulatory environment,

9) organisation and HR management,

10) strategic planning,

11) management of domestic (international) groups, and the risks connected with the
structure of the Group.

2. Suitability assessment process

2.1 Initial individual assessment of a Candidate and appointment as a Member
of the Bank’'s Body

1. Preparation of
documents

lll. Completion of
documents

IV. Verification of
documents and
preliminary
assessment

Description of activities

Once the recruitment procedure has been carried out, if
necessary, the Committee starts the process of
assessment of the Candidate and asks DZO to carry out
the necessary steps in this regard, thus initiating the
phase of preparation of the documents.

Responsible
authorities and
units
Committee

DZO provides the Candidate with a list of information
and statements to be provided by the Candidate, using
the initial individual assessment form.

DzO

1. The Candidate prepares the information and
statements by completing the initial individual
assessment form and attaches the documents indicated
therein to confirm the accuracy of the information
contained in the form.

Candidate

2. The Candidate submits the completed form (in
editable electronic form and in signed non-editable form)
and its attachments (in electronic form) to DZO.

Candidate

1. DZO verifies the completeness and correctness of the
form and the completeness of the documents and their
conformity with the form. If irregularities are identified,
DZO forwards the documents to the Candidate to be
corrected or supplemented (indicating to what extent
the documents should be corrected or supplemented)
within the time limit agreed with the Candidate.

Dz0O

2. The Candidate forwards the corrected or
supplemented documents to DZO.

Candidate

3. DZO makes a preliminary assessment of the Candidate
using the initial individual assessment form.

DzO
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V.Recommendation

VI. Assessment of
the Candidate and
decision on his/her
appointment

In order to increase the objectivity of the suitability
assessment, DZO may subcontract the work of
document verification and preliminary assessment to an
external body. The scope of the verification is agreed in
each case between DZO and the external body.

4. Following the preliminary assessment of the
Candidate, DZO archives and forwards to the Committee
the documentation.

DzO

1. The Committee prepares a recommendation to the
Appointing Body on the assessment and appointment or
non-appointment of the Candidate to a position on the
Bank's Body.

1) positive
assessment

2) negative
assessment, but
objections can be
removed as a
result of
corrective action

3) negative
assessment

The Committee
recommends not
to appoint the
Candidate to the
Bank's Body.

The Committee
may recommend
that corrective
action be taken
and that the
appointment of

The Committee
recommends
the
appointment of
the Candidate
to a position on

the Bank's the Candidate to
Body or the the position be
appointment of | withheld until
the Candidate such action has
to a position been

subject to the
required
approval of KNF
(in the case of
the President of
the
Management
Board or the
Member of the
Management
Board
overseeing the
management
of risks material
to the Bank’s
activities).

implemented.

Committee

1. In the event of the appointment of a Candidate to the
Management Board, at least two weeks before the
Supervisory Board meeting, the Secretary to the
Supervisory Board sends to the Members of the
Supervisory Board a meeting agenda which includes an
item on the appointment of a new Management Board
Member, enclosing information material on the
Candidate.

Secretary to the
Supervisory
Board

2. The Appointing Body makes an assessment of the
Candidate:

1) positive
assessment

2) negative
assessment, but

3) negative
assessment

Appointing
Body

10
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objections can be
removed as a
result of
corrective action

The Appointing | The Appointing a) the recruitment

Body adopts a Body indicates procedure of the
resolution on the type of Candidate is

the corrective actions | terminated
appointment of | and their without

the Candidate deadline appointment,

to the Bank’s depending on b) the Appointing

Bodly. the assessment Body reviews the
criterion and measures
informs the necessary to
Candidate and ensure the

DZO. After the
corrective actions
have been
completed, the
Candidate’s initial
assessment is
repeated.

continuity of the
Bank's Body and
takes appropriate
steps towards their
implementation,
including initiating
the recruitment of
a new Candidate
for the position.

Appointing
Body

3.In the event of a vote contrary to the Committee’s
recommendation, the Member of the Appointing Body
must state the reasons for such action, in writing or for
the record, unless the vote is taken by secret ballot.

Member of the
Appointing
Body

4. Upon completion of the assessment process, the Bank
notifies KNF of the change in the composition of the
Management Board of the Bank or the Supervisory Board
of the Bank and the fulfilment by the Members of these
Bodies of the requirements set out in Article 22 aa of the
Banking Law.

5. Documents submitted to KNF include:

1) information on the Member of the Bank’s Body
affected by the change (including the date of
appointment to the Bank's Body and the length of the
term of office),

2) information on the reasons for the change in the
composition of the Bank's Body,

3) information on the outcome of the individual suitability
assessment (including a statement on compliance with
the requirements set out in Article 22aa of the Banking
Law),

4) a resolution appointing a Member of the Management
Board or a Member of the Supervisory Board.

6. At the request of KNF, the Bank provides the
completed and signed initial individual assessment form,
together with any documents supporting the
information contained therein.

1) in the case of
appointment of
a Member of the
Supervisory
Board, the Bank
(in accordance
with the rules of
representation),
2) in the case of
appointment of
a Member of the
Management
Board, the
Supervisory
Board

7. Appointment of the President of the Management
Board or the Member of the Management Board
responsible for managing the Bank's material risks:

1) the Supervisory Board notifies KNF of the inclusion of
an item on the agenda of the Supervisory Board meeting
concerning

Supervisory
Board
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a) the dismissal of the President of the Management
Board,

b) the dismissal of the Management Board Member
overseeing the management of material risks or the
delegation of those duties to another Management
Board Member,

together with the reasons for the proposed decision.

2) the Supervisory Board passes a resolution to appoint a
Candidate to a position on the Management Board of the
Bank (subject to the approval of KNF)

3) the Supervisory Board submits an application to KNF
for approval of appointment of a Candidate to the
Management Board of the Bank (attaching information
and documentation of the suitability assessment to the
application, together with a signed initial individual
assessment form and documents confirming the
information contained in that form).

KNF's positive decision: | KNF's negative decision: Supervisory
the process is closed. the Supervisory Board takes Board
actions as defined in case the
Supervisory Board decides not
to appoint a Candidate to a
position on the Bank's Body.

8. The Appointing Body informs the Candidate for a Appointing
Member of the Bank's Body of its decision without delay. | Body
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2.2. Secondary assessment and, where appropriate, appointment for a new
term of office or dismissal of a Member of the Bank’s Body

Description of activities Responsible
authorities and
units

In the event of the occurrence of events identified as Committee

criteria of a secondary assessment, the Committee
initiates the secondary assessment process and requests
DZO to carry out the necessary steps in this regard.

Il. Determining the 1. DZO determines to what extent a secondary DzO
scope of the assessment should be carried out, taking into account:
assessment 1) the criterion of conducting a secondary assessment,

2) documentation of a previous suitability assessment of
the Member of the Bank’s Bodly.

The Bank has received Other events have occurred
information that a that initiate the assessment
Member of the Bank’s process - the secondary

Body has been charged assessment is carried out in

in criminal proceedings or | full.
in proceedings for a tax
crime or for having caused
substantial financial loss, or
new circumstances have
come to light which may
affect the suitability
assessment of a Member
of the Bank's Body, in
particular

with regard to identified
cases of potential conflict
of interest, the assessment
is limited to clarifying
these circumstances and
analysing whether the
selected criteria for a
suitability assessment are

met.
lll. Preparation of Taking into account the scope of the secondary DzO
documents assessment, DZO provides the Member of the Bank's

Body with a list of information and statements to be
provided by the Member of the Bank’s Body, using the
secondary individual assessment form (if the secondary
assessment is carried out in full).

IV. Completion of 1. The Member of the Bank's Body prepares the Member of the
documents information and statements by completing the Bank's Body
secondary individual assessment form and attaches the
documents indicated therein to confirm the accuracy of
the information contained in the form.

2. The Member of the Bank's Body submits the
completed form (in editable electronic form and in
signed non-editable form) and its attachments (in
electronic form) to DZO.

V. Verification of 1. DZO verifies the completeness and correctness of the DzO
documents and form and the completeness of the documents and their

14
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preliminary
assessment

VI.Recommendation

VIl. Assessment of a

Member of the
Bank’s Body and
decision on his/her
retention in office,
appointment for a
further term of
office or dismissal

conformity with the form. If irregularities are identified,
DZO forwards the documents to the Member of the
Bank's Body to be corrected or supplemented (indicating
to what extent the documents should be corrected or
supplemented) within the time limit agreed with the
Member of the Bank's Body.

2. The Member of the Bank's Body forwards the corrected

Member of the

or supplemented documents to DZO. Bank's Body
3. In order to increase the objectivity of the suitability DzO
assessment, DZO may subcontract the work of

document verification and preliminary assessment to an

external body. The scope of the verification is agreed in

each case between DZO and the external body.

4., Following the preliminary assessment of a Member of DzO

the Bank's Body, DZO archives and forwards to the
Committee the documentation.

1. The Committee prepares a recommendation to the
Appointing Body on the assessment of the Member of
the Bank's Body:

1) positive
assessment

2) negative
assessment, but
objections can be
removed as a
result of
corrective action

3) negative
assessment

The Committee
recommends that
the Member of
the Bank's Body
be removed from
office
immediately.

The Committee
may recommend
that the Member
of a Bank's Body
be retained on the
Bank’s Body,
provided that
corrective action
is implemented
within a
prescribed period.

The Committee
recommends,
depending on
the criterion for
the secondary
assessment, a
positive
assessment of
the Member of
the Bank’'s Body
and retaining
the Member of
the Bank's Body
in office or
appointing the
Member of the
Bank's Body for
another term on
the Bank's
Body.

Committee

1. The Appointing Body makes an assessment of the
Member of the Bank’s Body:

Appointing
Body

1) positive 2) negative 3) negative
assessment assessment, but assessment and
and decision to | objections can be dismissal from
retain the removed by the Bank's Body.

Member on the | corrective action.
Bank's Body or
appoint the
Member for

another term

15
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on the Bank's
Body.

Retention in
office or
appointment
for another
term.

The Appointing
Body approves the
method and
timetable for the
implementation of
the corrective
action. After the
implementation of
the corrective
action, the
secondary
assessment of the
Member of the
Bank's Body is
repeated.

The Appointing
Body analyses the
measures
necessary to
ensure the
continuity of the
Bank's Body and
takes appropriate
steps towards
their
implementation,
including
initiating the
recruitment of a
new Candidate
for the position.

2. In the event of a vote contrary to the Committee's
recommendation, the Member of the Appointing Body
must state the reasons for such action, in writing or for
the record, unless the vote is taken by secret ballot.

Member of the
Appointing
Body

3. The Bank provides KNF with information on the

outcome of the secondary assessment of a Member of
the Bank's Body.

4. At the request of KNF, the Bank provides the
completed and signed assessment form, together with
any documents supporting the information contained

therein.

1) in the case of
assessment of a
Member of the
Supervisory
Board, the Bank
(in accordance
with the rules
of
representation),
2) in the case of
assessment of a
Member of the
Management
Board, the
Supervisory
Board.

5. The Appointing Body immediately informs the
Member of the Bank Body of the decision.

Appointing
authority

16
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2.3. Collective suitability assessment of the Bank’'s Body

II. Verification of the
validity of individual
assessments and
preliminary
assessment

lI.LRecommendation

Description of activities

In the event of the occurrence of events identified as
criteria of a collective assessment, the Committee
initiates the assessment process and requests DZO to
carry out the necessary steps in this regard.

Responsible
authorities and
units
Committee

1. DZO verifies the validity of the individual assessments DZO

of Members of the Bank’s Body and Candidates for

Members of the Bank’s Body to the extent necessary to

carry out the collective suitability assessment:

1) individual assessments 2) individual assessments

are out of date or are up to date and

incomplete. complete or have been
supplemented accordingly.

DZO initiates an individual | DZO makes an initial

assessment of Members assessment of the collective

and Candidates for suitability of the Bank's

Members of the Bank’s Body, using a collective

Body whose individual assessment form.

assessments are outdated

or incomplete, and then

makes a preliminary

assessment of the

collective suitability of the

Bank’s Body, using a

collective assessment

form.

2. In order to increase the objectivity of the suitability

assessment, DZO may subcontract the work of

document verification and preliminary assessment to an

external body. The scope of the verification is agreed in

each case between DZO and the external body.

3. Following the preliminary assessment of the collective | DZO

suitability of the Bank's Body, DZO archives and forwards
to the Committee the documentation.

1. The Committee prepares a recommendation to the
Appointing Body on the collective assessment of the
Bank's Body:

1) positive assessment 2) negative assessment
The Committee The Committee
recommends a positive recommends corrective
assessment of the actions to be taken to

collective suitability of the | address identified concerns
Bank’s Body and retention | or irregularities.

of the Bank’s Body in its
current composition. The
Committee may also
recommend corrective
actions to be taken to
address identified
concerns or irregularities.

Committee
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IV. Assessment of
the Body

1. The Appointing Body make an assessment of the Appointing
collective suitability of the Body: Body
1) positive assessment 2) negative assessment
The Body is to function The Appointing Body
with an unchanged approves the method and
composition. The outcome | timetable for the
of the evaluation may also | implementation of the
include recommendations | corrective action. After the
as to corrective actions to implementation of the
be taken to address corrective action, the
identified concerns or collective assessment of
irregularities. the Bank's Body is
repeated.
In the event of a negative Committee

assessment of the
collective suitability of the
Bank's Management Board,
the Committee additionally
initiates a process to assess
the individual and
collective suitability of the
Management Board in the
context of its obligations to
ensure the suitability of the
Bank's Management Board.

2. In the event of a vote contrary to the Committee’s
recommendation, the Member of the Appointing Body
must state the reasons for such action, in writing or for
the record, unless the vote is taken by secret ballot.

Member of the
Appointing
Body

3. The Bank provides KNF with information on the
outcome of the collective assessment of the Bank's Body
and, in the case of a negative assessment, additionally
with information on the recommended corrective

actions, if applicable.

4. At the request of KNF, the Bank provides the
completed and signed assessment form, together with
any documents supporting the information contained

therein.

1) in the case of
assessment of a
Member of the
Supervisory
Board, the Bank
(according to
the rules of
representation),
2) in the case of
assessment of a
Member of the
Management
Board, the
Supervisory
Board.

5. The Appointing Body immediately informs the Bank's

Body of the decision.

Appointing
Body
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3. Actions to be taken if the suitability criteria are not met

1. The corrective actions that may be taken in the event of a negative assessment or to remove
objections against a Candidate for a Member of the Bank's Body or Member of the Bank's
Body include, depending on the criterion, the following:

1)

4)

education, experience and skills - remedying the deficiencies of a Candidate for a
Member of the Bank's Body or Member of the Bank's Body in this respect, e.g., by
providing additional training or courses (e.g., in-house training by highly qualified staff
or by external experts),

conflicts of interest - eliminating identified conflicts of interest or putting in place
arrangements to ensure that conflicts of interest are managed,

time commitment - implementing solutions to increase the involvement of the
Candidate for a Member of the Bank's Body or Member of the Bank's Body (e.g,
resignation from other functions) or to reduce the requirements and implement
solutions to reduce the extent of the necessary involvement (e.g., limiting the scope of
competences and entrusting some competences to another Member of the Bank's
Body).

functions held - reducing the number of positions held (e.g., resignation from other
functions held concurrently).

2. In the event of a negative assessment according to the criterion of guarantee and clear
criminal record, no corrective action is possible.

3. Corrective actions that may be taken in the event of a negative assessment of collective
suitability or to remove objections against the Bank's Body include, in particular, the following:

1

N =

o N W

)
)

)
)

)

adjusting the division of responsibilities between the Members of the Bank's Body,
replacement of Members of the Bank’s Body,

recruitment of additional Members to the Bank's Body,

taking potential measures to minimise conflicts of interest,

organising training for specific Members of the Bank's Body,

organising training for the Bank’'s Body as a whole to ensure individual and collective
suitability of the Bank’s Body.

4. Time commitment requirements for (Candidates for)

Members of the Supervisory Board

Serving as a Member of the Supervisory Board generally requires the time commitment set
out in the following paragraphs.
1. Regarding attendance at Supervisory Board meetings

1)

2)

One day is allotted for a meeting, including arrival and return travel. As a rule, 5
meetings are held per year. The preparation and follow-up time for each meeting is
approximately 3 days. This results in a total of 20 days per year for each Supervisory
Board Member.

For Supervisory Board Members serving a second and subsequent term, the
preparation time for meetings can be reduced by up to 20% due to prior knowledge.

3) Time requirements for committees of the Supervisory Board will not be added to the

time requirements for the Supervisory Board in cases where the issues to be discussed
by the Supervisory Board overlap with those previously discussed by a Supervisory
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Board committee and where the meetings of the Supervisory Board and the
Supervisory Board committees are held within a close timespan of each other. In such
a case, the starting point for the assessment of the time required to prepare for the
Supervisory Board meeting is the time required to prepare for the Supervisory Board
committee meeting. The preparation time for other issues discussed by the
Supervisory Board that are not on the agenda of the Supervisory Board committee
meeting must be added to that time requirement.

2. Regarding the Chairperson of the Supervisory Board:
In the case of the Chairperson of the Supervisory Board, an additional 35 days should be
added for meeting preparation and follow-up, regular meetings with the Management
Board, meetings with supervisors, etc.

3. Regarding members of Supervisory Board committees:
1) One day is allotted for a committee meeting, including arrival and return travel. Where
meetings of the Supervisory Board and the Supervisory Board committees are held within
a close timespan of each other, a total of one day is allotted for committee and Supervisory
Board meetings.
2) Attending Supervisory Board committee meetings requires additional time to prepare
for and follow up on meetings:

¢ Audit Committee: 3 days per meeting, Chairperson: 6 days per meeting
¢ Risk Committee: 3 days per meeting, Chairperson: 6 days per meeting

e other committees: 2 days per meeting, Chairperson: 3 days per meeting

. In addition, a time buffer (2 days per year) should be added for unexpected events (e.g,,
emergency meetings, crisis situations).
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Podmiot z Grupy mBank - Stuzbowe do uzytku wewnetrznego | mBank Group entity - Business for internal use
Appendix No. 2 to the Policy for the Assessment of Qualifications (Suitability),

Appointment and Dismissal of Members of the Bank's Bodies at mBank S.A.

Template for the Initial Suitability Assessment of a Candidate
for a Member of the Bank’s Body

I. | Informacje o kandydacie

Information about the candidate

Imie Nazwisko Ptec Miejsce Data Obywatelstwo PESEL
First name Last name Sex urodzenia urodzenia Citizenship PESEL
Place of birth | Date of birth number

Adres zameldowania (statego lub czasowego) w
dniu skfadania wniosku i w okresie ostatnich 5 lat
Address of registration (permanent or temporary)
on the date of application and over the last 5 years

Adres zamieszkania w dniu sktadania wniosku i w
okresie ostatnich 5 lat

Address of residence on the date of application and
over the last 5 years

Posiadam petng zdolnos¢ do czynnosci prawnych.
| have full legal capacity.

Wyrazam zgode na objecie stanowiska wskazanego w czesci Ill niniejszego formularza.
| agree to take up the position indicated in Part Il of this form.

Wyrazam zgode na przetwarzanie moich danych osobowych zawartych w niniejszym formularzu i zatgczonych
do niego dokumentach do celdw przeprowadzenia oceny mojej odpowiedniosci do petnienia funkcji cztonka
organu podmiotu nadzorowanego przez organ nadzoru nad rynkiem finansowym. Administratorem danych
jest mBank S.A.. Dane zawarte w niniejszym formularzu moga zosta¢ przekazane organowi nadzoru nad
rynkiem finansowym w zwigzku z realizacjg ustawowych obowigzkéw w zakresie oceny odpowiedniosci
cztonkdw organdéw podmiotéw nadzorowanych.

Jednoczesnie oswiadczam, ze zostatem poinformowany, ze wyrazona przeze mnie zgoda moze by¢ odwotana
w dowolnym momencie, a jej wycofanie nie wptywa na zgodno$¢ z prawem przetwarzania, ktérego dokonano
na podstawie zgody przed jej wycofaniem.

| agree to the processing of my personal data contained in this form and the documents attached to it for the
purpose of assessing my suitability to perform the function of a member of the body of an entity supervised
by the supervisory authority of the financial market. The data controller shall be mBank S.A.. The data
contained in this form may be communicated to the financial market supervisor in connection with the
performance of statutory obligations to assess the suitability of the members of the body of a supervised
entity.

At the same time, | declare that | have been informed that the consent | have given may be revoked at any
time and its withdrawal does not affect the lawfulness of processing based on consent before its withdrawal.

Imie i nazwisko kandydata na Cztonka Organu mBanku S.A. wypetniajacego kwestionariusz:
Name of the candidate for Body Member of mBank S.A.:

Data wypetnienia kwestionariusza:

Date of completing the questionnaire:

Podpis osoby wypetniajgcej kwestionariusz (na wydruku):

Signature of the person completing this questionnaire (paper version):
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Dodatkowe elementy podlegajace ocenie w ramach przeprowadzonej procedury

Additional elements evaluated as a part of the assessment

Informacje o docelowym stanowisku

Information about the target position

Nazwa/firma
podmiotu
Name/company
of the entity

Stanowisko
Position

Nazwa stanowiska
Position name

Liczba pracownikow
Number of employees

Bezposrednio
podlegtych
Directly
subordinate

Posrednio
podlegtych
Indirectly
subordinate

tacznie w
podmiocie
In total in
the entity

mBank S.A.

Zakres odpowiedzialnosci

Responsibilities

Podlegte jednostki organizacyjne
Subordinate organizational units

V. Podsumowanie oceny
Summary of assessment
Opis Spetnienie Nazwa Czy zatacznik | Uwagi
Description Fulfillment zatacznika zostat Comments
Name of an umieszczony?
annex Has the
annex been
placed?
1 Kompetencje — Wyksztatcenie
wiedza i Education
doswiadczenie
Competence —
knowledge and .
experience Zyciorys
zawodowy
kandydata
Candidate's
curriculum vitae
2 Kompetencje — Kompetencje
umiejetnosci Competences
Competences —
skills
3 Kompetencje — Kompetencje
jezyk polski Competences
Competence —
Polish language
4 Rekojmia — Niekaralnos¢
karalnos¢ Criminal record
Warranty —
criminal record
5 Rekojmia — Rekojmia
reputacja Warranty
Warranty —
reputation
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Rekojmia — Sytuacja
niezaleznosé finansowa i
osadu — konflikt konflikt
interesow i intereséw
sytuacja Financial
finansowa situation and
Warranty — conflict of
independence interest

of judgment —

conflict of

interest and

financial

situation

Rekojmia — Niezalezno$é

niezaleznos¢ osadu

osadu — cechy Independence of
behawioralne judgement
Warranty —

independence

of judgment —

behavioral

features

taczenie taczenie funkcji
stanowisk Combining
Combining functions
functions

Poswiecanie
czasu

Time
commitment

Poswiecanie
czasu
Sufficient time
commitment

Rekomendowane dziatania

Recommended actions

W wyniku przeprowadzonej oceny, w zakresie powotania

kandydata na stanowisko — rekomenduje sie

As a result of the assessment as regards the appointment of
a candidate for the position, it is recommended

W zakresie zidentyfikowanych odstepstw od wymogdw lub innych stabych stron kandydata — rekomenduje sie podjecie
nastepujacych dziatan naprawczych
As regards the identified deviations from the requirements or other weaknesses of the candidate, the following corrective
action is recommended

Zakres
Area

Czy w danym
zakresie
rekomendowane
sg dziatania
naprawcze?

Are corrective
actions
recommended

in the given
area?

Proponowane dziatnia
Recommended actions

wyksztatcenie i
umiejetnosci
kandydata —
skierowanie
kandydata na
dodatkowe
kursy/szkolenia
candidate's education
and skills — referring
the candidate to
additional
courses/training




Informacje Stuzbowe podmiotu z Grupy mBank - objete ochrong | mBank Groups entity Business information - protected

Podmiot z Grupy mBank - Stuzbowe do uzytku wewnetrznego | mBank Group entity - Business for internal use

b poswiecanie czasu —
wdrozenie rozwigzan
umozliwiajacych
zwiekszenie
zaangazowania
kandydata

time commitment —
implementing
solutions to increase
candidate's
engagement

c poswiecanie czasu —
wdrozenie rozwigzan
zmniejszajacych
zakres niezbednego
zaangazowania
time commitment —
implementing
solutions to reduce
the extent of the
necessary
commitment

d liczba zajmowanych
stanowisk —
rezygnacja kandydata
z petnionych
rownolegle funkcji
number of postitions
held — resignation of a
candidate from
parallel functions

e konflikt interesow —
eliminacja
zidentyfikowanych
konfliktéw intereséw
lub wprowadzenie
rozwigzan
zapewniajacych
zarzadzanie
konfliktem interesow
conflict of interest —
elimination of
identified conflicts of
interest or
implementation of
solutions ensuring
conflicts of interest
management

f inne
other

Data i podpis osoby przeprowadzajacej ocene:

Date and signature of the person performing the assessment:
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Appendix No. 3 to the Policy for the Assessment of Qualifications (Suitability),

Appointment and Dismissal of Members of the Bank's Bodies at mBank S.A.

Template for the Secondary Suitability Assessment of a
Member of the Bank’s Body

. Identyfikacja osoby ocenianej

Identification of the person being assessed

Imie Nazwisko Pte¢ Miejsce Data Obywatelstwo | PESEL

First name Last name Sex urodzenia urodzenia Citizenship PESEL
Place of Date of birth number
birth

Adres zameldowania (statego lub czasowego)
Address of registration (permanent or
temporary)

Adres zamieszkania
Address of residence

Dane kontaktowe (telefon / e-mail)
Contact details (telephone / e-mail)

Il. | Zataczniki do formularza oceny wtérnej

Annexes to the reassessment form

Wyksztatcenie
Education

Kompetencje
Competences

Niekaralnosc
Criminal record

Rekojmia
Warranty

Sytuacja finansowa i konflikt intereséw
Financial situation and conflict of interest

Niezalezno$¢ osadu
Independence of judgement

taczenie funkgcji
Combining functions

Poswiecanie czasu
Sufficient time commitment

Posiadam petng zdolnos¢ do czynnosci prawnych.
I have full legal capacity.

Oswiadczam, ze dane zawarte w pozostatych, niezatgczonych do niniejszego formularza zatacznikach nie
ulegty zmianie od czasu ostatniej oceny odpowiednios$ci z dnia: 00-01-1900 a zawarte tam oswiadczenia
zachowuja aktualnosé.

| state that the data contained in the other Annexes not attached to this form have not changed since the
previous suitability assessment of 00-01-1900 and the statements contained therein remain valid.
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Wyrazam zgode na przetwarzanie moich danych osobowych zawartych w niniejszym formularzu i
zataczonych do niego dokumentach do celéw przeprowadzenia oceny mojej odpowiedniosci do petnienia
funkcji cztonka organu podmiotu nadzorowanego przez organ nadzoru nad rynkiem finansowym.
Administratorem danych jest mBank S.A.. Dane zawarte w niniejszym formularzu moga zosta¢ przekazane
organowi nadzoru nad rynkiem finansowym w zwigzku z realizacjg ustawowych obowigzkéw w zakresie
oceny odpowiedniosci cztonkdw organéw podmiotéw nadzorowanych.

Jednoczesnie oswiadczam, ze zostatem poinformowany, ze wyrazona przeze mnie zgoda moze by¢
odwotana w dowolnym momencie, a jej wycofanie nie wptywa na zgodnos¢ z prawem przetwarzania,
ktorego dokonano na podstawie zgody przed jej wycofaniem.

| agree to the processing of my personal data contained in this form and the documents attached to it for
the purpose of assessing my suitability to perform the the function of a member of the body of an entity
supervised by the supervisory authority of the financial market. The data controller shall be mBank S.A..
The data contained in this form may be communicated to the financial market supervisor in connection
with the performance of statutory obligations to assess the suitability of the members of the body of a
supervised entity.

At the same time, | declare that | have been informed that the consent | have given may be revoked at
any time and its withdrawal does not affect the lawfulness of processing based on consent before its
withdrawal.

Imie i nazwisko Cztonka Organu mBanku S.A. wypetniajacego kwestionariusz:
Name of the Body Member of mBank S.A.:

Data wypetnienia kwestionariusza:

Date of completing the questionnaire:

Podpis osoby wypetniajacej kwestionariusz (na wydruku):

Signature of the person completing this questionnaire (paper version):
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Dodatkowe elementy podlegajace ocenie w ramach przeprowadzonej procedury

Additional elements evaluated as a part of the assessment

V. Informacje o obecnym stanowisku
Information about the position held
Nazwa/firma Stanowisko Nazwa stanowiska Liczba pracownikow
podmiotu Position Position name Number of employees
Name/company
of the entity: Bezposrednio Posrednio tacznie w
podlegtych podlegtych podmiocie
Directly Indirectly In total in
subordinate subordinate | the entity
mBank S.A.
Zakres odpowiedzialnosci
Responsibilities
Podlegte jednostki organizacyjne
Subordinate organizational units
V. Powdd przeprowadzenia wtdrnej oceny odpowiedniosci

Reason for conducting a suitability reassessment

Ocena okresowa przeprowadzana co najmniej raz na rok/dwa lata
Periodic assessment performed at least once a year/two years

Kontrola/przeglad zasad tadu korporacyjnego
Audit/review of corporate governance principles

Ocena przed koricem kadencji /ocena przed powotaniem na kolejng kadencje
Assessment before the end of the term of office / assessment before appointment for the next term of office

Zmiana zakresu kompetencji lub wymogdéw dotyczgcych stanowiska
Amendment of scope of competences or position requirements

Otrzymanie informacji o przedstawieniu osobie ocenianej zarzutow w postepowaniu karnym lub w postepowaniu
w sprawie o przestepstwo skarbowe lub spowodowaniu znacznych strat majatkowych

Receiving information about presenting charges to the person being assessed in criminal proceedings or in
proceedings concerning a fiscal offence or causing significant property losses

Wyjscie na jaw nowych okolicznosci mogacych wptywac na ocene, w szczegdlnosci w odniesieniu do
zidentyfikowanych przypadkéow potencjalnego konfliktu interesow

New circumstances which may influence the assessment, in particular with regard to the identified cases of
potential conflict of interest, are revealed

Powierzenie danej osobie dodatkowych kompetencji/objecia dodatkowych stanowisk (ocena w zakresie
poswiecania czasu oraz konfliktu intereséw)

Entrusting the person concerned with additional competencies/positions (assessment of time commitment and
conflict of interest)
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Wystepowanie regularnych lub razacych przypadkéw negatywnej wtdrnej oceny indywidualnej lub kolektywnej
cztonkow zarzadu (pod katem rekojmi cztonkdw rady nadzorczej w kontekscie powotania/pozostawienia wczesniej
wspomnianych osob w zarzadzie)

Existence of regular or grossly negative secondary individual or collective assessment of the members of the
executive board (in terms of warranty of supervisory board members in the context of appointment/leaving the
aforementioned persons on the board)

Zidentyfikowanie istotnych naruszen obowigzkéw cztonkéw zarzadu/rady nadzorczej
Identification of significant breaches of duties of the members of the Executive Board / Supervisory Board

Planowane odwotfanie cztonka organu podmiotu nadzorowanego
Planned dismissal of a member of the body of the supervised entity

VI. Ostatnia ocena odpowiedniosci
Last suitability assessment
Data przeprowadzenia poprzedniej oceny odpowiedniosci:
Date of previous suitability assessment:
Rodzaj poprzedniej oceny odpowiedniosci:
Type of previous suitability assessment:
Powdd przeprowadzenia poprzedniej wtornej oceny
odpowiedniosci
Reason for conducting the previous suitability reassessment
Do formularza zostata zatgczona kserokopia poprzedniego formularza oceny odpowiedniosci wraz z zatgcznikami.
A photocopy of the previous suitability assessment form along with annexes has been attached to the form.
VII. Podsumowanie oceny
Summary of assessment
Opis Spetnienie Nazwa zafacznika Czy zatacznik Uwagi
Description Fulfillment Name of an annex zostat Comments
umieszczony?
Has the annex
been placed?
1 Kompetencje — Wyksztatcenie
wiedza i Education
doswiadczenie
Competence —
knowledge and
experience
2 Kompetencje — Kompetencje
umiejetnosci Competences
Competences —
skills
3 Kompetencje — Kompetencje
jezyk polski Competences
Competence —
Polish language
4 Rekojmia — Niekaralnos¢
karalnos¢ Criminal record
Warranty —
criminal record
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5 Rekojmia — Rekojmia
reputacja Warranty
Warranty —
reputation

6 Rekojmia — Sytuacja finansowa i
niezaleznos¢ konflikt intereséw
osadu — konflikt Financial situation
interesow i and conflict of
sytuacja interest
finansowa
Warranty —
independence of
judgment —
conflict of
interest and
financial
situation

7 Rekojmia — Niezaleznos¢ osadu
niezaleznos¢ Independence of
osadu — cechy judgement
behawioralne
Warranty —
independence of
judgment —
behavioral
features

8 taczenie taczenie funkcji
stanowisk Combining functions
Combining
functions

9 Poswiecanie Poswiecanie czasu
czasu Sufficient time
Time commitment
commitment

VIIl. | Rekomendowane dziatania
Recommended actions

1 W wyniku przeprowadzonej oceny, w zakresie dotychczasowego
stanowiska osoby ocenianej — rekomenduje sie
As a result of the assessment as regards the current position of
the person being assessed — it is recommended

2 W zakresie zidentyfikowanych aspektéw wymagajacych poprawy — rekomenduje sie podjecie nastepujacych dziatan naprawczych

As regards the identified aspects that need improvement, the following corrective action is recommended

Zakres
Area

Czy w danym
zakresie
rekomendowane sg

dziatania naprawcze?

Are corrective
actions
recommended in the
given area?

Proponowane dziatnia
Recommended actions

wyksztatcenie i
umiejetnosci
cztonka organu —
skierowanie
cztonka organu na
dodatkowe
kursy/szkolenia
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education and skills
of the member of
the body —
referring the
member of the
body to additional
courses/training

b poswiecanie czasu
—wdrozenie
rozwigzan
umozliwiajgcych
zwiekszenie
zaangazowania
cztonka organu
time commitment
—implementing
solutions to
increase
engagement of the
member of the
body

c poswiecanie czasu
—wdrozenie
rozwigzan
zmniejszajacych
zakres niezbednego
zaangazowania
time commitment
—implementing
solutions to reduce
the extent of the
necessary
commitment

d liczba
zajmowanych
stanowisk —
rezygnacja cztonka
organu z
petnionych
rownolegle funkcji
number of
postitions held —
resignation of the
member of the
body from parallel
functions

e konflikt intereséw
— eliminacja
zidentyfikowanych
konfliktéw
interesow lub
wprowadzenie
rozwigzan
zapewniajacych
zarzadzanie
konfliktem
intereséw

conflict of interest
— elimination of
identified conflicts
of interest or
implementation of
solutions ensuring
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conflicts of interest
management

f inne
other

Zgodnie z najlepszg wiedzg bedaca w posiadaniu podmiotu dokonujgcego oceny dane zawarte w pozostatych,
niezatgczonych do niniejszego formularza zatgcznikach nie ulegty zmianie od czasu poprzedniej oceny odpowiedniosci z
dnia 00-01-1900 r., a zawarte tam oswiadczenia zachowujg aktualnos¢.

To the best of the assessor's knowledge, the data contained in the other Annexes not attached to this form have not
changed since the previous suitability assessment of 00-01-1900 and the statements contained therein remain valid.

Data i podpis osoby przeprowadzajacej ocene

Date and signature of the person performing the assessment
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Appendix No. 4 to the Policy for the Assessment of Qualifications (Suitability), Appointment and Dismissal of Members of the
Bank's Bodies at mBank S.A

Template for the Collective Assessment of the Bank’s Body

Template for collective suitability assessment

Podmiot mBank S.A.
Entity

Organ
Body

Przestanki przeprowadzenia oceny
Reasons for conducting the assessment

Data oceny
Date of assessment

Data poprzedniej oceny
Date of previous assessment
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Osoba

Minimalny
poziom u lidera
Minimum level
required from
the leader

realizacja
realisation

Minimalny
poziomu
wicelidera
Minimum level
required for the
vice leader

realizacja
realisation

Sredni poziom w
organie

Average level
required in the
body

realizacja
realisation

Minimalny
poziom w
organie
Minimum level
required in the
body

realizacja
realisation

Podsumowanie
Aggregate result

Znajomosé rynku
Market knowledge

Znajomosé wymogoéw
prawnych i ram
regulacyjnych
Knowledge of legal
requirements and
regulatory framework

Planowanie strategiczne
(posiadanie umiejetnosci w
dziedzinie zarzgdzania)
Strategic planning
(management skills)

Znajomos¢ systemu
zarzgdzania, w tym
zarzadzania ryzykiem
Knowledge of the
management system,
including risk management

Ksiegowos¢ i audyt
finansowy

Accounting and financial
audit

Nadzér, kontrola i audyt
wewngtrzny
Supervision, control and
internal audit

Interpretacja informacji
finansowych (posiadanie
umiejetnosci w dziedzinie
finanséw i rachunkowosci)
Interpretation of financial
information (financial and
accounting skills)

Znajomos¢ jezyka polskiego
Knowledge of Polish
language

Znajomos¢ jezyka
angielskiego
Knowledge of English
language
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Osoba

Minimalny
poziom u lidera
Minimum level
required from
the leader

realizacja
realisation

Minimalny
poziom u
wicelidera
Minimum level
required for the
vice leader

realizacja
realisation

Sredni poziom w
organie

Average level
required in the
body

realizacja
realisation

Minimalny
poziom w
organie
Minimum level
required in the
body

realizacja
realisation

Podsumowanie
Aggregate result

Ryzyko biznesowe i
strategiczne
Business and strategic risks

Ryzyko kredytowe
Credit riskand regulatory
framework

Ryzyko rynkowe
Market risk

Ryzyko operacyjne
Operational risk

Ryzyko ptynnosci i
finansowania
Liquidity and funding risks

Ryzyko kapitatowe
Capital risk

Ryzyko braku zgodnosci i
reputacji
Non-compliance and
reputational risks

Ryzyko systemowe i
zarazenia
Systemic and contagion risks

Ryzyko srodowiskowe,
zwigzane z zarzadzaniem i
spoteczne

Environmental, social and
corporate governance risk

Ryzyko prania pieniedzy i
finansowania terroryzmu
Money laundering and

financing of terrorism risk
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Osoba

Minimalny
poziom u lidera
Minimum level
required from
the leader

realizacja
realisation

Minimalny
poziom u
wicelidera
Minimum level
required for the
vice leader

realizacja
realisation

Sredni poziom w
organie

Average level
required in the
body

realizacja
realisation

Minimalny
poziom w
organie
Minimum level
required in the
body

realizacja
realisation

Podsumowanie
Aggregate result

Bankowos¢ detaliczna
Retail banking

Bankowos¢ korporacyjna i
inwestycyjna

Corporate and investment
banking

Operacje i informatyka
Operations and informatics
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Wzor zbiorowej oceny odpowiedniosci - poswiecanie czasu
Template for collective suitability assessment — time commitment

Liczba posiedzen w ciggu minionych 24 miesiecy:
Number of meetings in the last 24 months:

Sredni poziom frekwencji na posiedzeniach (%):
Average level of attendance at meetings (%):

Ocena:
Assessment result:
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Wz6ér zbiorowej oceny odpowiedniosci komisji ds. audytu rady nadzorczej mBank S.A.
Template for collective suitability assessment - Audit Committee of mBank S.A.

Podsumowanie
(Przewodnicz Aggregated result
acy)
(Chairman)

Cztonek 1

Niezaleznosc Wiekszosc¢ cztonkdw, w tym Przewodniczacy, powinna by¢
Independence niezalezna

A majority of members, including the Chairman, should be
independent

Wiedza w zakresie rachunkowosci
Accounting knowledge

Umiejetnosci w zakresie rachunkowosci:
Accounting skills

t3cznie wiedza i umiejetnosci w zakresie Co najmniej jeden cztonek powinien posiada¢ wiedze i
rachunkowosci umiejetnosci w co najmniej jednej z dziedzin

Collectively, knowledge and skills in accounting At least one member should have knowledge and skills in at
Wiedza w zakresie badania sprawozdan least one of the following areas

finansowych

Knowledge in the field of auditing financial
statements

Umiejetnosci w zakresie badania sprawozdan
finansowych

Skills in auditing financial statements

tacznie wiedza i umiejetnosci w zakresie
badania sprawozdan finansowych
Collectively, knowledge and skills in auditing
financial statements

Wiedza z zakresu branzy, w ktérej dziata
jednostka zainteresowania publicznego
Knowledge of the industry in which the public
interest entity operates

Umiejetnosci z zakresu branzy, w ktdrej dziata
jednostka zainteresowania publicznego

Skills in the industry in which the public interest
entity operates

tacznie wiedza i umiejetnosci z zakresu branzy, Co najmniej jeden cztonek powinien posiada¢ wiedze i

w ktérej dziata jednostka zainteresowania umiejetnosci

publicznego At least one member should have the knowledge and skills in
Collectively, knowledge and skills in the industry the area

in which the public interest entity operates

Podsumowanie
Aggregate result
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