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l. Declaration of Bank Handlowy S.A. regarding compliamce with
corporate governance rules

Corporate governance rules applied by the Bank Handwy w Warszawie S.A (the “Bank”
or “Company”)

It is the Bank’s priority to become the most respddinancial institutions in Poland, with a coresigble
sense of business and social responsibility. SE@3 the Bank has been complying with corporate
governance rules adopted by Gielda Papierow W&Edaych w Warszawie S.A. (Warsaw Stock
Exchange) in the form of “Best Practices in Pul@liempanies 2005"and as of 1 January 2008 “Best
Practices in Listed Companies”. The key objectighibd the adoption of corporate governance rules as
standard determining the Bank’s functioning hasitbe establishment of transparent relations anating
corporate bodies and entities involved in the Camgfsaoperation as well as ensuring that the Company
and its enterprise are managed properly, with digedce and loyally with respect to all sharehotde
The willingness to ensure transparency of the djgeraf Bank Handlowy w Warszawie S.A., including
in particular with respect to the relations andogesses between the Company’s statutory bodies lidx
adoption of best practices as set forth in the tBosctices in Listed Companies” to be applied oy t
Bank. The aforementioned document is availablbetnebsite of the Warsaw Stock Exchange. Based on
a resolution of 13 May 2008 adopted by the ManageiBeard and a resolution of 20 May 2008 adopted
by the Supervisory Board, the Bank’s corporate é®dieclared their willingness to comply with the
corporate governance rules specified in the “Beattites in Listed Companies”, except for threesul
not applicable to the Bank’s operations.

Corporate governance rules as per the “Best Pract#s in Listed Companies”, which were
not applied by the Bank in 2008

The Bank declared its willingness to comply witke tiBest Practices in Listed Companies”, exceptlier
following three rules:

(i) rule 1.3 (applicable to the Management Boaady rule 1.9 (applicable to the Supervisory Boamd)
respect of the Supervisory Board's approval of miateelated party transactions/agreements entered
into as part of ongoing operations, in particutarse related to liquidity management; and

(i) rule IV.8 for ensuring a change of the entitythorized to audit the financial statements atlesery
seven financial years.

The Bank did not apply rules 1.3 and I11.9 incorated in the “Best Practices in Listed Companiedy o
with respect to related party agreements regardingoing operations, in particular those related to
liquidity management.

Considering the nature and number of transactiomsred into as part of ongoing operations, it is no
possible to obtain the Supervisory Board's apprasaltheir conclusion from the perspective of the
operating activity. Simultaneously, it should bepb@sized that a report on the ongoing monitorinthef
Bank’s operations is submitted to the Supervisargi on a monthly basis, which includes among sther
information on related party transactions exceeéibly 100,000.

Rule IV.8 of the “Best Practices in Listed Compahimay not be applied as the Bank belongs to thie Ci
Capital Group and is included in the consolidatedricial statements drawn up by Citigroup Inc., chhi
applies separate principles of cooperation witltiestauditing financial statements. At the sameetithe
Bank informs that it complies with the applicabkgulations on statutory auditor rotation in linghwi



Directive 2006/43/EC of the European Parliament ®May 2006 on statutory audits of annual accounts
and consolidated accounts.

Internal control and risk management systems in theprocess of drawing up financial
statements of the Bank

The financial statements of the Bank are drawnythb Financial Reporting and Control Department,
which constitutes a separate organizational urtihénFinancial Division in the Management and Suppo
Sector, reporting directly to the Chief Financidfi€er — Vice-President of the Management Board.

The process of drawing up the financial statemisngsibject to the Bank’s internal control systemmea

at supporting decision-making processes which enstedibility and reliability of financial reportin
The internal control system includes control me@raa applicable to risks related to the process of
drawing up the Bank’s financial statements, auditihne Bank’s compliance with legal provisions and
internal regulations in this respect as well asrimal audit.

Functional internal control is exercised by evampyee and additionally by their direct superigrsers

as well as managers of the Bank’s organizationét wvith respect to the quality and correctnesghef
employees’ performance of duties, with the objectio ensure compliance of such activities with the
Bank’s procedures and control mechanisms. Thenategontrol functions include a separate financial
control function performed by the Financial Divisias well as the Risk and Control Self-Assessment
process (RCSA). The Bank’s financial control applie the accounting policy and financial reporting.
The quarterly Risk and Control Self-Assessment titutes an evaluation and a proactive, effective ke
risk management process, integrated with the psooésdrawing up the financial statements. Risk
management is performed by means of internal cbmtrechanisms. The quarterly RCSA process
is the Bank’s fundamental tool used for monitorihg risk levels as well as changes in the financial
reporting environment, for identification of newehts and development of corrective action plahg T
Bank’s operational risk monitoring process is basedefficient mechanisms ensuring the security of
technology systems. The IT systems used in theepsoof drawing up the financial statements are
covered by the Bank’s COB plan.

The functional control system is supervised by Benk's Management Board through the Risk
Committee.

The Bank’s internal audits are conducted by the iAahd Risk Review Department, a separate
organizational unit of the Bank, reporting directty the Management Board. The ARR Department is
responsible for an independent and objective rexded assessment of the risk related to the aetviti
undertaken by the units involved in the procesthefBank’s financial reporting as well as effeatigss

of the internal control system. To this end, thg&&ment regularly controls and evaluates the campé

of the above units with the law, internal normatits as well as the risk incurred.

The Supervisory Board of the Bank exercises sup@mvi over the internal control system
and the operations of the Audit and Risk Review d@&pent. The Supervisory Board performs its
functions through the Audit Committee, which, ag joé the supervisory function, in cooperation witie
Bank’s Management Board and the statutory audiésifies the fairness of the financial statements as
well as proper functioning of the processes relébetheir preparation and submits recommendatidtis w
respect to the approval of the annual and inteimiguicial statements by the Bank’s Supervisory Board

On a periodic basis, at least once per annum, gzl léf the ARR Department provides the Supervisory
and the Management Boards with information on utagties identified and conclusions arrived athie
course of the internal audits performed as welinasisures undertaken with the objective to remoge th
irregularities or implement the conclusions. TheFARead has the right to participate in meetingthef
Management and Supervisory Boards during whichesawlated to the Bank’s internal control are
considered.

Significant shareholdings

The Bank’s shareholder holding directly or inditg¢hrough its subsidiaries at least 5% of voteshat
General Meeting of Bank Handlowy w Warszawie S #0831 December 2008:



1). Citibank Overseas Investment Corporation (CGl@)subsidiary of Citibank N.A. holding 97,994,700
shares, which accounted for 75% of the Bank’s sleaggtal. The number of votes corresponding to
COIC'’s shareholding was 97,994,700, which accoufaed5% of the total number of votes at the Bank’s
General Meeting.

All shares issued by the Bank are ordinary beanares which do not involve any special control
privileges with respect to the Bank.

In addition to restrictions under the Article 25thé Banking Act — the act of assuming or acquitimg
Bank’s shares exceeding the threshold of 10%, ZB%, 33%, 50%, 66% or 75% requires the approval
of the Polish Financial Supervision Authority. Atidhally, permission is required in the event of
disposing of shares by an entity which has preWoesceeded the thresholds specified above. The
Bank’s Articles of Association do not provide foryaother restrictions as regards the transfer of it
shares.

Rules governing the appointment and dismissal of Mebers of the Management Board

The Management Board of the Bank is composed @f fitvnine members, including President of the

Management Board of the Company, Vice-Presidenth@Management Board of the Company as well
as Members of the Management Board. At least Hali@mmembers of the Management Board should be
of Polish nationality. Each member of the ManagemnBsyard is appointed by the Supervisory Board for a
term of three years. The appointment of two membérthe Bank’s Management Board, including the

President, requires the approval of the Polishrii@h Supervision Authority.

The term of office of a member of the ManagemerdrB@xpires:

1) as of the date of the General Meeting which apEdlre Management Board'’s report on the activities
of the Bank as well as the financial statementgHerlast full financial year of a Management Board
member’s term of office;

2) upon the death of a Management Board member;
3) as of the date of dismissal of a Management Boamchiner;

4) as of the date of resignation submitted to the @he of the Supervisory Board in writing.

Based on resolutions, the Management Board de@dethe Company’s matters not reserved by the
applicable laws and the Articles of Associationb® a responsibility of another corporate body, in
particular:

1) determines the strategy of the Company;
2) establishes and liquidates the Company’s commitiadsletermines their competences;
3) develops its regulations and submits them to thpefisory Board for approval,

4) develops regulations regarding the management efialpfunds created from the net profit and
submits them to the Supervisory Board for approval,

5) determines dividend payment dates within the deedlspecified by the General Meeting;

6) appoints proxies, general attorneys and generahnatys with the right of substitution;

7) decides on matters specified in the regulatiortb®@Management Board;

8) resolves issued raised by the President, Vice-Rresor a member of the Management Board,

9) takes independent decisions regarding acquisitiwhdisposal of real properties, perpetual usufruct
or share in a real property;

10) adopts a draft of the Company’s annual financiahplccepts investment plans and reports on their
implementation;



11) accepts reports on the activities of the Companyedsas financial statements;

12) draws up motions regarding profit distribution os$ coverage methods;

13) approves the HR and credit policy as well as legials governing the Company’s operation;
14) approves the principles governing the Company'#talimanagement;

15) approves the employment structure;

16) determines the fundamental organizational struabfithe Company, appoints and dismisses Sector
Heads, appoints and dismisses Division Heads aeidndimes the scope of their competence;

17) develops the plan of control measures undertakethenCompany and accepts reports on audits
conducted;

18) resolves other issues subject to submission t&tipervisory Board or the General Meeting pursuant
to the Articles of Association;

19) decides on contracting liabilities or managing &ssehose total value with respect to one entity
exceeds 5% of the Company’s equity or grants aishiions to designated parties to take the
aforementioned decisions. However, with respecissoes for which the Company’s Committees
bear responsibility, such decisions are made upasudtation with the competent Committee;

20) determines the organizational structure and th@esad responsibilities of the ARR Department,
including mechanisms ensuring audit independence.

The Management Board is in charge of developmemdleémentation and ensuring proper functioning of
the Company’s management system. It develops, imgiiés, approves and updates written strategies,
procedures, plans and analyses as well as undertdker measures in respect of the risk management
system, internal control, internal capital assesdnas well as review of the process of assessimlg an
maintaining the internal capital. Members of thenlsigement Board as well as heads of the organizétion
units specified in the Regulations of the ManagegmBoard are authorized to file motions to be
considered bythe Management Board with respectm@tters within the competence of the
aforementioned units.

President of the Management Board:

1) manages the activities of the Management Boardudimg designation from among the Board
members of a person performing the role of Depussident in their absence and determines the
method of deputizing other Board members in thieseace;

2) convenes and chairs meetings of the ManagementBoar

3) presents the position of the Management Board éoCtbmpany’s corporate bodies, state and local
authorities as well as the general public;

4) files motions to the Supervisory Board regarding #ppointment or dismissal of members of the
Management Board as well as determination of tt@inpensation;

5) issues internal regulations governing the Compavoypserations and has the right to authorize the
remaining members of the Management Board or oth@ployees of the Company to issue such
regulations;

6) decides on the use of internal control resultsrastdies the audited unit of any decisions maddawit
respect to the audit;

7) exercises other rights under the regulations addptehe Supervisory Board.

President of the Management Board has the riglastign to individual members of the Management
Board as well as Division Heads particular resgduhises as specified above, except for those reteio
in points 1) and 4).

Amendments to the Articles of Association




The General Meeting is authorized to introduce aiments to the Bank’s Articles of Association. Any
changes to the Articles of Associations must beredtin the register. Pursuant to Article 34 claisé
the Banking Act of 29 August 1997, any amendmentthé Bank's Articles of Association require
permission of the Polish Financial Supervision Auity, if they pertain to:

1) the Bank’s name;

2) the Bank’s registered office as well as the objext scope of its business activities;

3) the corporate bodies and their competences, ifcpkat those of members of the Management Board
appointed upon the consent of the Polish Finar8iglervision Authority as well as the principles
governing the decision-making process, the fund&mhearganizational structure of the Bank,
principles for submitting declarations with respexproperty rights and obligations, the proceduore
issuing internal regulations and the decision-mgikprocess regarding contracting liabilities or
managing assets whose total value with respeateceatity exceeds 5% of the Bank’s equity;

4) the principles governing the internal control sgste

5) equity and financial management principles;

6) share privilege or restrictions with respect tovtbgng right.

General Meeting procedure, description of its fundenental powers as well as shareholder
rights and their exercise method

General Meeting procedure

The General Meeting of Bank Handlowy w Warszawi&. $perates in accordance with the Regulations
of the General Meeting, Articles of Associationves! as applicable laws. The Bank’s General Meeting
(General Meeting) comply with stable Regulationgtiisg forth detailed principles for conducting
meetings and adopting resolutions.

It is the Company’s practice that the General Mepts held at the registered office of the Compeny
Warsaw. Pursuant to the Company’s Articles of Aggamn, the Ordinary General Meeting is held within
six months from the end of each financial year. $hpervisory Board is entitled to convene the Galner
Meeting in the event the Management Board failgex@rcise this right within the aforementioned
deadline. The Company complies with the rule ofveming the Ordinary General Meetings not later than
in the last week of June, before noon. The Extiiaargt General Meeting is convened by the Management
Board on its own initiative, upon the request & Bupervisory Board or shareholders representilenst

one tenth of the share capital. For the purpos@esferal Meetings the Company provides a conference
room whose size corresponds to the number of tleeeBblders, professional interpreters as well as an
electronic system for casting and counting votes.

It is the Company’s practice that all important enitls to be used at the General Meeting, includiradt
resolutions with a statement of reasons as welpagons of the Management and Supervisory Boarels a
provided to the Shareholders at least 15 daysnéiahstatements) or 7 days (copies of draft regnis)
prior to the General Meeting date. Additionally, teréals to be used at the General Meeting are made
available at the Company’s registered office attifne of announcement of convening the General
Meeting as well as published at the Company’s web$iotwithstanding the foregoing, the Company
fulfills all disclosure requirements related to gening General Meetings imposed by the applicaes]

A General Meeting whose agenda included specifgues incorporated to it upon the motion
of authorized entities or which has been convengmhusuch motion, may be cancelled only with the
consent of the parties submitting the respectiviéans. Otherwise the General Meeting may be caedell
in the event its organization meets unusual olestadforce majeure) or is obviously pointless.
Cancellation is governed by the same rules as tappbcable to convening and should ensure the leas
negative consequences for the Company and itstebldezs, not later than three weeks prior to the
initially planned date. Any changes tothe Gendvieting date are introduced in line with the
cancellation procedure, even if the proposed agendat modified. The General Meeting is convengd b
placing an announcement in the Court and Businessitbt (Monitor Gospodarczy ig8owy) at least
three weeks prior to the General Meeting date.



The General Meeting is opened by Chairman of theeBisory Board and in the event of their absence
by the Vice-Chairman or a member of the Supervigwsrd. It is the Company’s practice with respect t
holding General Meetings that a Chairman is elestedediately after opening the Meeting. The General
Meeting does not make any decisions prior to teetrn of the Chairman.

Through the party in charge of opening the Genkledting the Company’s Management Board always
provides the Chairman of the General Meeting wisitructions for performing such function in a manne
ensuring compliance with generally applicable lawsyporate governance rules, the Articles of
Association as well as internal regulations of @mmpany. Members of the Company’s Management and
Supervisory Boards as well as the statutory auditght to participate in the event the General Meget
focuses on financial issues.

The General Meeting votes in an open ballot. Sdxakot is applied with respect to elections andions
regarding dismissal of members of the Company’'pa@@te bodies or liquidators, holding them liakde a
well as in personal matters. In addition, secrélobanust be ordered upon the motion of at least on
shareholder present or represented at the Genextindg.

The General Meeting is valid irrespective of thenber of shares represented at the General Meeting,
subject to specific circumstances defined by applie laws. Resolutions are adopted by the General
Meeting by an absolute majority of votes cast @y @ttendees, unless the applicable laws or theldsti

of Association provide otherwise.

In practice, voting takes place through a compsystem for casting and counting votes, which erssure
that the number of votes corresponds to the numibehares held and eliminates the possibility entdy
the vote casting method used by individual shaalin the event of secret ballot.

The Chairman of the General Meeting ought to foataulresolutions in a manner ensuring that each
authorized party who objects to the decision ctutstg the object of the resolution has an oppatyuo
appeal against it. The Chairman of the General iMges$ obliged to ensure that resolutions are drapn

in a clear and explicit manner. Additionally, theadvhgement Board of the Company provides the
Chairman with the potential assistance of the ynéihdering legal services to the Company.

Resolutions adopted by the General Meeting arerdedoin the form of minutes by a notary public. The
minutes should identify any irregularities with pest to convening the General Meeting as well ss it
capacity to adopt resolutions, list the resolutiadspted, number of votes for each resolution dkase
objections filed. The minutes should be supplentemiigh an attendance list, including signatureshef
participants in the General Meeting. The evidenggpsrting the fact of convening the General Meeting
should be enclosed by the Management Board todbk &f minutes.

The Management Board encloses a copy of the minoité® book of minutes.
General Meetings may be attended by the media.

Fundamental powers of the Company’s General Meeting

The General Meeting should be convened to:

1) examine and approve the Management Board’s repottie activities of the Company, its financial
statements for the previous financial year as wsllthe consolidated financial statements of the
Company’s capital group;

2) adopt a resolution on profit distribution or logserage;

3) grant a discharge to members of the governing Boafiehe Company with respect to fulfillment of
their duties.

In addition to the competences set forth in absbtudpplicable laws, the General Meeting is resjibas

for:

1) disposing of and leasing the enterprise or its mimgal part and establishing a limited property trigh
on the enterprise or its part;

2) amending the Articles of Association;



3) increasing or reducing the Company’s share capital;
4) determining the date of exercising the pre-empfiylet with respect to new issues;

5) determining the date of dividend payment for thevpus financial year as well as dividend payment
deadlines;

6) creating and liquidating special funds from profit;

7) appointing and dismissing members of the SuperyiBoard,;

8) determining the amount of compensation paid to neembf the Supervisory Board;
9) business combination or dissolution of the Company;

10) appointing and dismissing liquidators;

11) redeeming the Company’s shares;

12) using the supplementary and reserve capitals,dimguthe reserve capital created for the purpose of
collecting undistributed profit (not allocated tevidend paid in a given financial year) as well as
general risk fund.

The General Meeting decides upon profit distributiy determining the amount of write-offs for:

1) supplementary capital created on an annual basis Write-offs from profit in the amount of at least
8% of the profit generated in a given financial ryaatil the capital amounts to at least one thifd o
the share capital. The General Meeting has the toghdopt a resolution imposing the obligation to
record further write-offs for:

2) reserve capital;
3) general risk fund;
4) dividend;

5) special funds;

6) other purposes.

In the event of the Company’s liquidation, upon mation of the Supervisory Board the General Megtin
appoints one or more liquidators and determinedighélation method.

Shareholders’ rights and their exercise method

The Company'’s shares are disposable bearer sfifreshareholders have the right to a share inribig p
disclosed in the financial statements audited biatutory auditor, which has been allocated to matrto
the shareholders by the General Meeting. The prodhared in proportion to the number of shares.

The right to participate in the General Meetingvésted in owners of bearer shares who deposit their
shares at the registered office of the Compangagtlone week prior to the General Meeting or §e cd
dematerialized shares — a name-bearing certifafadeposit.

A shareholder participating in the General Meetmgntitled to vote, file motions and raise object as
well as present a concise statement of reasortkdorposition.

Draft resolutions proposed for adoption by the Galngleeting as well as other important materialgrau
to be provided to the shareholders together witagement of reasons and the opinion of the Sugmawvi
Board prior to the General Meeting within a timaiti sufficient for the shareholders to read andata
the above documents.

A shareholder has the right to participate in tlen&al Meeting and exercise their voting right éngon
or through an attorney.

Each shareholder has the right to stand as a aedior the position of Chairman of the General tihee
and propose one candidate for the position of @feirof the General Meeting to the minutes.



In consideration of every point of the agenda thearsholder is entitled to make a statement
and a response.

Upon a shareholder’s request the Management Bgabdund by the obligation to provide them with
information on the Company, on condition that stepest is justified for the purpose of evaluating
issue included in the agenda. The Management Buoaglt to refuse access to information if such actio

1) could be detrimental to the Company, its relatedtyp@r subsidiary, in particular through
the disclosure of technical, trade or organizatisearets of the enterprise;

2) could expose a member of the Management Boardnal pevil or administrative liability.

In justified cases the Management Board has th# tig provide information in writing, not later tha
within 2 (two) weeks from the date of closing then@ral Meeting.

The governing bodies of the Company do not limé itiformation requested in particular by the Gehera
Meeting but at the same time they comply with thevijsions of the Act on Public Offering and

Conditions Governing the Introduction of Financi@struments to Organized Trading and Public
Companies, the Act on Trading in Financial Instrotege the Ordinance on current and periodical
reporting by issuers of securities as well as tlowipions of the Code of Commercial Companies.

The General Meeting is valid irrespective of thember of shares represented, subject to specific
circumstances defined by applicable laws. Resoistare adopted by the General Meeting by the atesolu
majority of votes cast by the attendees, unlessapipicable laws or the Articles of Association ypde
otherwise.

Each shareholder has the right to object to theigioms of a resolution adopted by the General Mget
as well as present their related arguments anenséatt of reasons.

Each shareholder has the right to propose changkswpplements to draft resolutions included in the
agenda of the General Meeting until the closinghaf discussion regarding a particular point of the
agenda with respect to the draft resolution to tvhice proposal applies. Proposals and their brief
justifications ought to be presented in writing.

A shareholder may file a motion on a formal issteha General Meeting. Motions on formal issues
concern the procedure and voting.

The shareholders have the right to propose theididates to the Bank’s Supervisory Board in writing
the Chairman of the General Meeting or orally toif@uded in the minutes, whereas in both cases the
proposals require a brief justification.

The shareholders have the right to access the bbokinutes and request the issuance of copieseof th
resolutions certified by the Management Board.

Shareholders who voted against a resolution aGéreeral Meeting and after its adoption requestei th
objection to be recorded in the minutes, sharehslddo have not been admitted to participate in the
General Meeting for no legitimate reasons and s$twdders absent from the General Meeting shall have
the right to file an action regarding cancellatadra resolution adopted by the General Meeting imiye
event the procedure for convening the General Mgetias not executed correctly or a resolution was
adopted with respect to a matter not included énatpenda.

The shareholders have the right to file an actigairest the Company with the objective to cancel a
resolution adopted by the General Meeting whicrsda® comply with an applicable legal act.

The Company’s shares may be redeemed upon thentasfsa shareholder through their acquisition by
the Company (voluntary redemption). Share redemptguires the adoption of a relevant resolution by
the General Meeting. The resolution ought to deiteerim particular the legal basis for the redemptibe
amount of consideration payable to the sharehalfiéne redeemed shares or a statement of reasons fo
share redemption without a consideration as wetasnethod of reducing the share capital.



Composition of and changes to the Management and @ervisory Boards. Rules
of procedure of the Bank’s managing and supervisorpodies

Management Board

The Management Board of the Bank is composed @f fitvnine members, including President of the
Management Board of the Company, Vice-Presidenth@Management Board of the Company as well
as Members of the Management Board. At least Hali@mmembers of the Management Board should be
of Polish nationality. Each member of the ManagemnBsyard is appointed by the Supervisory Board for a
term of three years.

At present, the Management Board of the Compangnsposed of five members, including:
Stawomir S. Sikora — President of the Managemeiatr&o

Michat H. Mrozek — Vice-President of the Management Board;

Peter Rossiter — Vice-President of the Managemenatd

Sonia Wedrychowicz-Horbatowska — Vice-President of the Mparaent Board;

Witold Zielinski — Vice-President of the Management Board.

The aforementioned persons were also members dilémagement Board in 2008. In 2008, the Bank’s
Management Board comprised also Lidia Jabtonowskzal— Member of the Board and Edward Wess —
Vice-President of the Board.

The Management Board of the Company operates basedgenerally applicable regulations,
the Company’s Articles of Association as well as Regulations of the Management Board of Bank
Handlowy w Warszawie S.A.

The Regulations of the Management Board of Bankdiawy w Warszawie S.A. set forth the scope,
rules of procedure as well as the procedure foattoption of resolutions.

President of the Management Board convenes andscimagetings of the Management Board, and they
may also determine fixed meeting dates.

The Corporate Services Office in the Corporate Comigation and Marketing Department, henceforth
the Corporate Services Office, endures organizakismpport to the Management Board.

The attendance of members of the Management Bdaitd eeetings is obligatory. Absence must be
excused. In addition to members of the Managemeatd meetings may be attended by:

1) Division Heads;

2) Corporate Services Office Head or a designatedpers
3) Compliance Head;

4) Legal Division Head.

The ARR Head may patrticipate in meetings of the &gment Board during which issues related to the
Company’s internal control are considered. Upon ri@ion of members of the Management Board,
meetings may be attended by the Company’'s emplogedbird parties competent with respect to a
particular matter. The chairman of the meeting rdagide upon a debate without the participation of
parties not being members of the Management Board.

For resolutions adopted by the Management Boake tealid the presence of at least half of the membe
at the meeting is required. Adoption of resolutidns the Management Board requires the absolute
majority of votes.



The Management Board adopts resolutions by votirgni open ballot. The chairman of the meeting may
order a secret ballot on their own initiative ooapa motion of a member of the Management Board. A
resolution of the Management Board enters intoefaas of the date of its adoption, unless a difteren
adoption date is specified therein.

In justified cases, resolutions may be adoptedhay Management Board by circulation pursuant to a
decision of the President of the Management Boatti@Deputy President. A resolution may be adopted
by circulation provided that all members of the Mgement Board are notified of its adoption. A
resolution adopted by circulation constitutes apegglix to the minutes from the first meeting of the
Management Board following its adoption.

Minutes are taken from the Management Board’s mgefior which the Corporate Services Office is
responsible. Minutes from the Management Board'®tings are marked with the clause “banking,
restricted”. The minutes ought to include:

1) agenda;
2) first and last names of attendees;

3) information on excused absence or reasons for ikenge of members of the Management Board
from a meeting;

4) texts of resolutions adopted;
5) number of votes cast for a particular resolutiod dissenting opinions;

6) name of the entity or organizational unit or firahd last name of the person in charge
of implementation of the resolution; and

7) resolution implementation deadline.
The minutes must be taken not later than withithB¢) business days from the date of the meé€Ting.

minutes are signed by all members of the Managemeatd attending the meeting, immediately after
their receipt of the document.

The Management Board provides the Supervisory Ba@fdthe following financial information:
1) upon preparation, but not later than 30 (thirtyydd&om each month-end, monthly and periodical
(covering the period from the beginning of the y&arthe end of the preceding month) financial

information, compared with the budget adopted eahnual plan and in relation to the previous
year;

2) immediately upon preparation, but not later tha@ (ghe hundred and twenty) days after each year-
end, annual individual and consolidated financitesnents drawn up in accordance with the
International Financial Reporting Standards andtaddy the Company’s statutory auditor;

3) immediately upon preparation but in each caseatet than by the end of each year, the draft annual
plan for the following financial year; and

4) immediately, other available financial data relatedthe Company’s operations and its financial
position as well as the operations and financialtmm of the Company’s subsidiaries, which may be
reasonably requested by a member of the Supervigmayd.

The Supervisory Board

The Supervisory Board of the Company is composediv& to twelve members, each of whom
is appointed by the General Meeting for a term lofe¢ years. At least half of the members
of the Supervisory Board should be of Polish natiiby

At present, the composition of the Company’s Suigery Board is as follows:

Chairman: Stanistaw Sottysiski
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Vice-Chairmen: Shirish Apte, Andrzej Olechowski

Members: Susan Blaikie, Sanjeeb Chaudhuri, Goralfeil@, Mirostaw Gryszka, Sabine
S. Hansen, Krzysztof L. Opolski, Aneta Polk, Mich&ehlein, Wiestaw A.
Smulski.

Independent members account for half of the membérdhe Supervisory Board. The independence
criteria with respect to members of the SupervisBoard are set forth in the Company’s Articles of
Association.

The Supervisory Board of the Company operates based generally applicable regulations,
the Company’s Articles of Association as well ag tRegulations of the Supervisory Board of Bank
Handlowy w Warszawie S.A.

The Supervisory Board performs activities as sghfm the applicable laws and the Company’s Aescl
of Association, in line with the Regulations of tBepervisory Board of Bank Handlowy w Warszawie
S.A.

In addition to the rights and regulations stipudaten the applicable laws, the competences
of the Supervisory Board include:

1) appointment and dismissal of the President of ttemddement Board of the Company in a secret
ballot;

2) appointment and dismissal of Vice-Presidents am@romembers of the Company’s Management
Board in a secret ballot upon the motion of thesilent of the Management Board,;

3) determination of the terms and conditions of emplegt contracts or other legal relationship
between members of the Management Board and thgp&om

4) granting consent to opening or closing branches;
5) adoption of the Regulations of the Supervisory Baes well as the approval of:
a) the Regulations of the Management Board of the Gmyp

b) regulations for management of special funds creatédm the net profit;

as adopted by the Management Board of the Company;

6) granting prior consent to undertaking measures vétipect to management of the Company’s fixed
assets with value exceeding 1/10 of the Compardsescapital;

7) appointment of the Company’s statutory auditor;

8) granting consent to employment and dismissal op#iteon in charge of the Audit and Risk Review
Department upon the motion of the Management Board,;

9) supervision over the Company’s internal controlteys in line with the principles determined
separately in the Company’s Articles of Associaionl the Regulations of the Audit Committee;

10) any performances made by the Company and its dejzaeties for the benefit of members of the
Management Board as well as granting consent &riegtinto a material agreement by the Company
or its subsidiary with the Company’s related pamgmber of the Supervisory Board or Management
Board as well as their related parties;

11) supervision over the implementation of a manageragstem in the Company as well as evaluation
of such system’s adequacy and efficiency.

Additionally, the Supervisory Board is responsilite suspending individual or all members of the
Management Board for material reasons as well &gaéng members of the Management Board to
temporarily (for a period not exceeding three metct in the capacity of members of the Management
Board who have been dismissed, submitted a stateshessignation or are incapable of performingrthe
duties for any other reasons.
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Members of the Supervisory Board perform their @iin person. The Supervisory Board performs its
duties collectively, whereas each member of theeBugory Board has the right to be provided by the
Management Board with information required for duerformance of their duties. Meetings of the
Supervisory Board are held at least on a quarteyys. Such meetings are convened by Chairmareof th
Supervisory Board, and in their absence — by on¥icé-Chairmen of the Supervisory Board on their
own initiative, upon the motion of a member of Bwpervisory Board or upon the motion of the
Management Board of the Company. Chairman of tipe&isory Board may determine fixed dates of the
Supervisory Board’s meetings. Notices of conversngh meetings, including the agenda and mateaals t
be debated upon, are distributed by the SecrefahedSupervisory Board to members of the Superyiso
Board at least 7 (seven) days prior to the datheMmeeting.

The Supervisory Board meets on the date of the i@krdeeting which approves the Management
Board’s report on the activities of the Companyvadl as the financial statements for the last full
financial year of performing the function of memh#rthe Management Board in which the terms of
office expire, for the purpose of electing new menstof the Management Board of the Company.

On an annual basis, the Supervisory Board adopesealution regarding the report on the activities
prepared by the Board, presenting the Supervisogrds evaluation of the Company’s position as well
as the results of the evaluation of the financiatesnents of the Company, including proposals ef th
Management Board as to profit distribution. Thevabdocument is submitted by the Supervisory Board
to the General Meeting for approval.

Members of the Supervisory Board may participatthenprocess of resolution adoption, by casting the
votes in writing through another member of the $ugery Board. The Supervisory Board has the right
to adopt resolutions in writing or by means of direng-distance communication.

Meetings of the Supervisory Board are chaired bgi@ian of the Supervisory Board and in their absenc
— by one of Vice-Chairmen of the Supervisory Bodndthe event both the Chairman and Vice-Chairman
are absent — the meeting is chaired by a memb#redupervisory Board elected by the remaining
members.

For resolutions adopted by the Supervisory Boardet@alid the presence of at least half of the nemb
at the meeting is required. Adoption of resolutidns the Supervisory Board requires the absolute
majority of votes. Without the consent of the miéyoof independent members of the Supervisory Board
resolutions should not be adopted with respect to:

1) any performances made by the Company or its relpggties for the benefit of members of the
Management Board,;

2) granting consent to entering into a material agesgnioy the Company or its subsidiary and the
Company’s related party, member of the Supervi®ogrd or Management Board or their related
parties;

3) appointment of a statutory auditor responsibleafaditing the financial statements of the Company.

Each member of the Supervisory Board is obligedhrtmediately inform the remaining members of a
conflict of interests and refrain from taking partthe discussion as well as voting on a resolutigth
respect to which a conflict has arisen.

The Supervisory Board adopts resolutions in an dyzdiot, except for the appointment and dismiss$al o
the President of the Management Board in a sealtbas well as the appointment and dismissal of
Vice-Presidents and other members of the Compavigisagement in a secret ballot upon the motion of
the President of the Management Board. The chairofidhe meeting may decide upon a secret ballot
with respect to other issues on their own initator upon a motion of a member of the Supervisory
Board.

A resolution of the Supervisory Board enters irdecé as of the date of its adoption, unless areiffie
adoption date is specified therein.

Minutes are taken from the meetings of the SuperyiBoard, including the agenda, first and last @am
of the present members of the Supervisory Boarl ntimber of members absent from the meeting with
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the reasons for their absence, the number of Voteadividual resolutions, separate tasks as aglthe
full text of resolutions adopted. The list of mem#hef the Supervisory Board attending the meeting a
well as other participants constitutes an appetalithe minutes. The minutes are signed by all mesmbe
of the Supervisory Board attending the meeting. Mireutes from the meetings of the Supervisory Board
for the whole term of its office are collected iseparate file stored by the Company.

Members of the Management Board of the Companydtteeetings of the Supervisory Board, except for
those concerning directly the Management Board.nipe motion of Chairman of the Supervisory Board
or the Management Board, meetings may be attengtethdd Company’s employees or third parties
competent with respect to a particular matter. HRRR Head may participate in meetings of the
Supervisory Board during which issues related ® @ompany’s internal control are considered. In
particularly justified circumstances, Chairman feé Supervisory Board may decide on a meeting withou
the participation of parties other than membershef Supervisory Board, irrespective of any previous
regulations providing otherwise.

Supervisory Board Committees

Standing Committees of the Supervisory Board inelud

1) Audit Committee; and

2) Remuneration Committee;

3) Risk and Capital Committee.

The Supervisory Board has the right to adopt aluéiso on the appointment of committees other than

those specified above and composed exclusively efioers of the Supervisory Board. The relevant
resolution of the Supervisory Board sets forthdt@pe of responsibilities of such committee.

In line with the aforementioned procedure, in 2@08 Supervisory Board appointed tB&ategy and
Management Committeeresponsible for ongoing analyses of all issuestedlto the activities performed
by the Bank’s corporate bodies as well as streangjitheir functioning. The Committee is composed of
Shirish Apte acting as the Chairman and Goran @pllglirostaw Gryszka, Andrzej Olechowski,
Krzysztof Opolski and Stanistaw Sottyski acting as Committee members. The Committee snagt
convened by the Chairman.

Audit Committee

The Audit Committee is composed of:

1) Mirostaw Gryszka — Chairman of the Committee;

2) Susan Blaikie — Deputy Chairman of the Committee;
3) Shirish Apte — Member of the Committee;

4) Krzysztof Opolski — Member of the Committee;

5) Aneta Polk — Member of the Committee;

6) Wiestaw Smulski — Member of the Committee.

The Audit Committee is a standing committee of@menpany’s Supervisory Board.

The roles and responsibilities of the Audit Comegttinclude supervision over financial reporting,
internal control, risk management as well as irdkamd external audits.

Members of the Committee perform their roles pumnsua Article 390 of the Code of Commercial
Companies. The Committee submits annual reportssactivities to the Supervisory Board. A repat f
each consecutive calendar year is submitted byetiteof the first quarter of the following year. The
aforementioned reports are made available to taeehblders through their publication at the Bank’s
internet website. During the first subsequent meetf the Supervisory Board the Committee provides
the Board with a report on every meeting of the @ittee as well as its recommendations discussed in
such meetings.
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The Audit Committee consists of at least three memnlof the Supervisory Board, including at leasi tw
independent members of the Supervisory Board, dnehmm performs the function of Committee
Chairman. Committee members, including its Chairnaauid Deputy Chairman, are elected by the
Supervisory Board. All Committee members have djeations and experience in the field of financer F
the resolutions adopted by the Committee to bedyai least three members must participate in the
meeting.

Audit Committee meetings are convened by the CotamiChairman on their own initiative or upon the
motion of a Committee member. Should the Commi@tkairman be unable to convene a meeting for any
reason whatsoever, the above right is exercisethéyDeputy Chairman. Meetings are also convened
upon the motion of a Committee member or ChairnfaheoSupervisory Board.

Notice of the meeting, including the agenda andenms subject to discussion, are distributed
to members of the Audit Committee by the Secretdrghe Committee (this role is performed by the
Secretary of the Supervisory Board). Meetings ef Audit Committee are held at least four times per
annum at dates determined by the Chairman uponultatisn with the Deputy Chairman of the

Committee.

At least on an annual basis the Audit Committeetsnee
1) with Audit and Risk Review Head, without the pdgation of the management;
2) with the statutory auditor of the Company, withthe participation of the management;

3) members of the Audit Committee, exclusively.

At its discretion, the Audit Committee may also meéth individual members of the Company’s
management.

The agenda of the Audit Committee includes standieigs as well as issues considered upon motion.
The number of standing items considered at the dueets meetings is determined in a resolution
adopted by the Committee. The Supervisory Boardjvidual Committee members as well as the
remaining members of the Supervisory Board haveritite to propose issues to be considered at the
Committee’s meetings.

Based on materials received, the Secretary of tditACommittee develops a draft agenda, including a
list of invitees, and submits it to the Committeleaitman and Deputy Chairman for approval. The draft
agenda approved by the Committee Chairman and Pephairman is distributed with materials to
Committee members.

All members of the Audit Committee are obliged &rtipate in its meetings. A Committee member
unable to take part in the meeting should inforen $ecretary of the Committee accordingly seven days
prior to the specified meeting date. The Commities the right to consult advisors and invite the
Company’s employees or other parties to its mestinigh the objective to discuss or examine thedssu
considered by the Committee. Parties invited by @wenmittee Chairman or Deputy Chairman may
participate in the meeting or its relevant part.

The meetings of the Committee are chaired by Chairwf the Audit Committee. In the event of the
Chairman’s absence, the meetings are chaired byD#pauty Chairman. Upon consultation with the
Deputy Chairman of the Committee, the Chairman reayove an issue from the agenda, in particular for
the purpose of supplementing a motion or obtaiam@pinion.

Resolutions of the Audit Committee are adopted gy absolute majority of votes cast by Committee
members attending a meeting.

Upon consultation with the Deputy Chairman of tr@rnittee, the Chairman may decide on considering
a matter by circulation in writing.

Remuneration Committee

The Remuneration Committee is composed of:

1) Stanistaw Sottysiski — Chairman of the Committee;

14



2) Shirish Apte — Member of the Committee;

3) Sabine Hansen — Member of the Committee;

4) Andrzej Olechowski — Member of the Committee.

The Remuneration Committee is a standing committékee Company’s Supervisory Board.

The Remuneration Committee is an advisory bodyefSupervisory Board and the Committee members
perform their functions pursuant to Article 390tbé Code of Commercial Companies. The Committee
submits annual reports on its activities to theeBuvigory Board. A report for each consecutive cdden
year is submitted by the end of the first quartethe following year. The aforementioned reports ar
made available to the shareholders through thdifigation at the Bank’s internet website. During th
first subsequent meeting of the Supervisory BoaAelGommittee provides the Board with a report on
every meeting of the Committee as well as its renendations discussed in such meetings.

The competences of the Remuneration Committeedeclu

1) evaluating the remuneration paid to members ofGhempany’s Management Board against arm’s
length criteria. The evaluation involves analysisreports prepared by independent experts or
independent market research companies and proviimgupervisory Board with information on
material changes to arm’s length conditions for ueerating management board members of
competitive entities;

2) evaluating the remuneration paid to members ofGbmpany’s Management Board with respect to
their scopes of duties and their performance. Wauation involves analyses of the relationship
between remuneration paid to individual memberthefCompany’s Management Board and the
present scope of their duties and the performariceuch duties by members of the Company’s
Management Board as well as informing the Superyid8oard of material changes in the
relationship referred to above;

3) providing the Supervisory Board with recommendaias to the amount of remuneration paid to
individual members of the Company’'s Management 8cgach time prior to its determination or
modification. Recommendations are submitted follgvihe assessment of qualifications and scopes
of duties of each member of the Company’s ManagérBeard as well as suggestions as to the
adequate remuneration. The suggestions presentiat lBemuneration Committee ought to apply to
both the total amount of remuneration and its iisiligl components;

4) performing a general assessment of the correctidsgshe remuneration policy adopted
by the Company with respect to its management eimigomembers of the Management Board.

The Remuneration Committee consists of at leagtrgd) members of the Supervisory Board, including
(one) independent member of the Supervisory Bodmimittee members, including its Chairman and
Deputy Chairman are elected by the Supervisory @oaan open ballot.

Remuneration Committee meetings are convened b tmemittee Chairman on their own initiative or
by the Deputy Chairman in the event the Committeai@han is unable to convene a meeting for any
reasons whatsoever. Meetings are also convenedthpanotion of a Committee member or Chairman of
the Supervisory Board. Meetings of the Remunera@ommittee are held at least twice per annum at
dates determined by the Chairman of the Commitide agenda of the Remuneration Committee
includes standing items as well as issues consldgren motion.

Based on materials received, the Secretary of t@uReration Committee develops a draft agenda,
including a list of invitees and submits it to iemmittee Chairman for approval.

All members of the Remuneration Committee are @oligo participate in its meetings. A Committee
member unable to take part in the meeting shoularrim the Secretary of the Committee accordingly 7
(seven) days prior to the specified meeting datetiés invited by the Committee Chairman, and in
particular parties presenting individual issuestipipate in the meeting or its relevant part.

Resolutions of the Remuneration Committee are adofly the absolute majority of votes cast by
Committee members attending a meeting.
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The Committee Chairman may decide on considerimgtier by circulation in writing. A member of the
Remuneration Committee voting against may reqinesta dissenting opinion be included in the minutes

Minutes are taken from the meetings of the Remuioer&ommittee, which are signed by the Chairman
and the Secretary. The minutes from the Committeetimg are subject to approval by the Committee
members at the first subsequent meeting of the Gtigen

Risk and Capital Committee

The Risk and Capital Committee is composed of:

1) Susan Blaikie- Chairman of the Committee;

2) Sabine Hansen — Member of the Committee;

3) Andrzej Olechowski — Member of the Committee;
4) Krzysztof Opolski — Member of the Committee.

Members of the Committee perform their roles spedifn these Regulations pursuant to Article 390 of
the Code of Commercial Companies. The Committeensbannual reports on its activities to the
Supervisory Board. A report for each consecutiveradar year is submitted by the end of the firsirtpr

of the following year. The aforementioned repons made available to the shareholders through their
publication at the Bank’s internet website andisrrégistered office. During the first subsequerttimg

of the Supervisory Board the Committee provides Buoard with a report on every meeting of the
Committee as well as its recommendations discuissedch meetings. The Committee’s Regulations are
published at the Bank’s internet website and madéable in its registered office.

The Committee is responsible for supervision ohwer implementation of a risk management system by
the Bank's Management Board, assessment of theuadggand effectiveness of the aforementioned
system as well as supervision over the processsgsaing the internal capital and capital managemen

The Committee consists of at least four memberthefSupervisory Board, one of whom performs the
function of the Committee’s Chairman. For the neSohs adopted by the Committee to be valid, atlea
three members must participate in the meeting.

Committee meetings are convened by the Committegri@an on their own initiative or upon the motidn o

a Committee member. Should the Committee Chairnsmiiable to convene a meeting for any reason
whatsoever, the above right is exercised by theue@hairman. Meetings are also convened upon the
motion of a Committee member or Chairman of theeBtipory Board.

Meetings of the Committee are held at least oma-sanual basis at dates determined by the Comenitte
Chairman upon consultation with the Deputy Chairmféithe Committee.

Notice of the meeting, including the agenda ancenels subject to discussion are distributed to trens

of the Committee by the Secretary of the Commiftdés role is performed by the Secretary of the
Supervisory Board). The notice should include tgenala as well as materials related to the matters
discussed at the meeting. The agenda of the Coeeniiittludes standing items as well as issues @esid
upon motion. The Supervisory Board, individual Cdttee members as well as the remaining members of
the Supervisory Board have the right to proposeeis$o be considered at the Committee’s meetings.

All members of the Committee are obliged to pastite in its meetings.

The Committee has the right to consult advisors ianile the Bank’s employees or other parties 4o it
meetings with the objective to discuss or exantiedgsues considered by the Committee.

Parties invited by the Committee Chairman or Dej@hgirman may participate in the meeting or itewaht
part.

Committee meetings are chaired by the ChairmaheoCommittee. In the event of the Chairman’s atesenc
the meetings are chaired by the Deputy Chairman.

Resolutions of the Committee are adopted by thelatesmajority of votes cast by Committee members
attending a meeting. Upon consultation with the dgChairman of the Committee, the Chairman may
decide on considering a matter by circulation (iting).

Minutes are taken from the Committee meetings.
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