Regulations adopted by the resolution of the Supervisory
Board dated May 24, 2005,amended by the resolution of the
Supervisory Board dated September 29, 2005and amended by
the resolution of the Supervisory Board dated September 26,
2006 an amended by the resolution of the Supervisory Board
dated December 14, 2007.and resolution of the Supervisory
Board dated 17 September 2008 r.

REGULATIONS
OF THE SUPERVISORY BOARD
OF BANK HANDLOWY W WARSZAWIE SA.

§1

The Supervisory Board is the statutory supervismgy of the Company acting on the
basis of the Articles of Association and the Retjoes, which were adopted in
accordance with 8 16 Section 2 of the Bank’s Aegabf Association.

§2

1. The Supervisory Board carries out activities ovensiy provisions of law and the
Bank’s Articles of Association, in accordance wttle Regulations.

2. Except for the rights provided for in applicablevéa the Supervisory Board is
authorized to resolve in particular upon:

1)

2)

3)

4)
5)

6)

7
8)

9)

appointing and dismissing the President of the Man#ent Board in a secret
ballot,

appointing and dismissing in a secret ballot, ugbe motion of the
Management Board’s President, Vice-presidents @hdr members of the
Bank’s Management Board,

determining terms and conditions of agreementslatigg the employment or
other legal relationship between members of the ddament Board and the
Bank;

expressing consent for opening and closing of adbraffice abroad,

adopting regulations of the Supervisory Board appreving the following
documents adopted by the Bank’s Management Board:

a) regulations of the Management Board,

b) regulations for the application of special farmleated out of net profit,
expressing prior consent for the disposal of thekBafixed assets, when the
value thereof exceeds one tenth of the Bank’s stegpital,

appointing the Bank’s auditor,

granting consent for the employment and dismisé#the person in charge of
the internal Audit Department upon the motion & Management Board,”;
supervising operations of the internal controlthe Bank, pursuant to the rules
as set forth separately in the Bank’'s Articles ofséciation and the
Regulations of the Audit Committee.



10) any performance to be made by the Bank or anysoéssociated entities for
any reason whatsoever, to the benefit of any of Mamagement Board’s
members and granting consent for the conclusioth®@yBank or its subsidiary
of a material agreement with any entity associaigth the Bank, the
Supervisory Board member, the Management Board reenap entities
associated with them.

11) supervision over the management system implementatnd monitoring in
the Bank, including in particular supervision ovére compliance risk
management, and the assessment of the system agegpue efficiency, at
least once a year,

12) approving the Bank’s operation strategy and thesrolf the prudent and stable
Bank management,

13) approving the general organizational structurehefBank adapted to the scope
and profile of the risk borne and determined byBhek’'s Management Board,

14) approving the general Bank’s risk level,

15) approving the Bank’s compliance risk policy,

16) approving the Bank’s internal procedures regardmtgrnal capital assessment
and capital management processes as well as cplaitading,

17) approving the Bank’s information policy,

18) approving the internal control procedure.

The Supervisory Board shall obtain the followingprmation and reports from the
Bank’'s Management Board:

1) immediately after their development, however negrlahan 120 (one hundred
twenty) days after the lapse of each financial yda annual stand-alone and
consolidated financial statements drawn up in a@oece with the
International Accounting Standards and InternatioRenancial Reporting
Standards and audited by the Bank’s certified audit

2) immediately after its development and in any caselater than before the
lapse of each financial year, a draft annual plantfie following financial
year, on a consolidated basis,

3) other periodical information and reports pursuantttte Supervisory Board
resolution,

4) without delay, other financial data available tredaite to the Bank’s operations
and financial status as well as the operationsfimadicial status of the Bank’s
subsidiaries that a member of the Supervisory Boaay reasonably require,

5) periodical information on the types and levelsh&f Bank operations risk,

6) report on the Bank’s compliance risk management,

7) based on internal control actions, in the post{auggiort, current and accurate
information on any substantial matters related be tinternal controls
conducted.



§3

1. The Supervisory Board shall consist of 5 (fiveL®b(twelve) members, elected by
the General Meeting for a term of office of threass.

2. The General Meeting shall decide in accordance whién Bank’'s Articles of
Association on a number of the Supervisory Boantksnbers.

3. The procedure for the election of the members efShpervisory Board is defined
in the Bank’s Articles of Association and the Reduans of the General Meeting.

§4

The Supervisory Board shall elect from among itsnipers the Chairman and the Vice-
chairmen of the Supervisory Board. The electionldte held during the Supervisory
Board’s meeting in a secret ballot.

§5

The Supervisory Board shall appoint and dismissSingervisory Board’s Secretary.
§6

The Supervisory Board’s members perform theiredugiersonally.
§7

1. The Supervisory Board shall perform its duties exlvely, subject to Section 2
below.

2. Each member of the Supervisory Board shall be ledtito obtain from the
Management Board information necessary to perfasnaduties. Upon the motion
of at least two members, the Supervisory Board seglew the specified branch of
the Bank’s activities, demand from the ManagememarB or the Bank’s
employees reports and explanations, review thasassify the Bank’s books and
records, according to such members’ motion. TheeB&uigory Board may only
reject such motion through the adoption of a rdsmiu

88
1. Meetings of the Supervisory Board shall take pktdeast once a quarter.

2. The Supervisory Board’'s members shall attend thenez¢ Meeting. The
explanation of the absence of the Supervisory Bsargember shall be submitted



to the Chairman of the Supervisory Board in writirg the latest on the day
preceding the General Meeting, unless the absesstats from the reason, which
could not be foreseen. The Chairman of the SupanviBoard, one of the Vice-
chairmen or an authorized person shall submit ® rfinutes of the General
Meeting the reasons for the absence of a givenr@igpey Board’s member.

The Supervisory Board’'s members shall within thepgcof their powers provide
the General Meeting's attendants with explanatams information relating to the
Bank to the indispensable extent.

89

A meeting of the Supervisory Board shall be condehy the Chairman of
Supervisory Board and during his absence by onthefVice-chairmen of the
Supervisory Board, on his own initiative, upon thetion of a Supervisory Board’s
member or upon the motion of the Bank’s ManagerBeaird.

The Chairman of the Supervisory Board may estabiisbd dates, on which
meetings of the Supervisory Board shall take place.

§10

A notification of convening a meeting of the Supsovy Board (or the Committees
of the Supervisory Board) containing the agendd the materials for the debate
shall be sent by the Supervisory Board’'s Secretaryhe Supervisory Board’s
members (or respectively to Committee’s membersgoyail in encrypted form,
by courier or registered letter upon the confirmatof receipt, at least 7 (seven)
days before a meeting.

In urgent cases the Chairman of the Supervisorydoraone of the Vice-chairmen
of the Supervisory Board, in circumstances asa#t in 8 9 Section 1 above, may
order the way of notifying the Supervisory Boardiembers of the date of a
meeting other than stated in Section 1.

§11

The Supervisory Board’s meetings shall be chainethke Chairman of the Supervisory
Board, and in case of his absence, by one of \iigérmen of the Supervisory Board and
if, both of them are absent, by a member of theeBagory Board elected by remaining
members.

1.

§12

The presence of at least a half of the Supervigdwgrd’'s members shall be
required at a meeting for the validity of its regans.



Resolutions of the Supervisory Board shall be astbptith the absolute majority of
votes.

Without consent of the majority of independent Suisery Board’s members none
of the following resolutions shall be passed:

1) on any performance to be made by the Bank or anysddffiliates for any
reason whatsoever, to the benefit of any of theddament Board’s members,
2) on consent for the conclusion by the Bank or itbsgliary a material
agreement with any entity associated with the Bamé,Supervisory Board’s
member or the Management Board’s member or entisesciated with them,
3) on selection of an auditor for auditing the Bard®sual report.

A material agreement, referred to in Section 3 IBabove, shall be an agreement:

1) with a value having influence on the Bank’s finahcesults exceeding 5% of
the net income, presented in the last annual sktameldinancial statement of
the Bank, reviewed by an auditor, or

2) with a value exceeding 0.5% of the balance shemt, guesented in the last
annual standalone financial statement of the Beawiewed by an auditor, or

3) with which high legal, regulatory or reputationkris connected, or

4) to be concluded with an entity associated withBhak with a value exceeding
the equivalent of EUR 500,000,

except for agreements concluded within the dayap-dperational activity, in
particular connected with liquidity management.

A value of an agreement shall mean a value of casth non-cash charges
determined during the negotiations of such agreénman the bank will be obliged
to pay under the agreement. If an agreement itodncluded for an indefinite
period of time or a period exceeding 1 (one) yearthe determination of its value
for the above purposes the estimated charges Xeyemr period shall be taken into
account.

Each member of the Supervisory Board shall be e8li@ inform other members
of a conflict of interest, which has arisen andlishat take part in a discussion or
vote on a resolution regarding the matter, in i@hato which the conflict arose.

The Supervisory Board shall take resolutions ino@en ballot, subject to the

provision of § 2 Section 2 Items 1 and 2. The chair of the debate may order a
secret ballot on his own initiative or upon the motof the Supervisory Board

member.

§13



A resolution of the Supervisory Board shall com iforce on the date of its adoption,
unless the resolution provides the later date ofing into force.

§14

1. Minutes shall be made from the Supervisory Boant®tings and shall contain: an
agenda, first names and surnames of the Supervimayd’'s members present at
the meeting, the number of the Supervisory Board&ambers absent with the
reason for such absence, the number of votes fmarae resolutions, dissenting
opinions and the complete text of the adopted wisols.

2. Alist of the Supervisory Board’s members presénih@ meeting and other persons
participating in the meeting constitutes an appetalthe minutes.

3.  The minutes shall be signed by all members of tige8/isory Board present at the
meeting.

4. The minutes of the Supervisory Board’s meetingdgsoferm of office shall be kept
in separate collection, maintained by the Bank.

§15

1. Members of the Bank’s Management Board participatthe Supervisory Board
meetings, save for meetings or items directly majgtto the Management Board.

2.  Upon motion of the Chairman of the Supervisory Bloar of the Bank’s
Management Board, the Bank’s employees or persoms butside the Bank
competent for a given matter may participate inntetings. The person managing
the Audit Department may also participate in thpeuisory Board meetings when
matters related to the internal control functioms being examined. The person
managing the Audit Department shall participatéhm Supervisory Board meeting
where the Audit Department operations are discuaséghst once a year.

3. In particularly justified circumstances the Chaimad the Supervisory Board may
order the debates without the participation of pessthat are not the Supervisory
Board’s members, even if the foregoing providesntise.

§16
The permanent Committees of the Supervisory Bdaad be:
1) Audit Committee, and

2) Remuneration Committee,
3) Risk and Capital Committe.



§17

The Audit Committee shall be composed of the Supery Board’s members
appointed by the Supervisory Board. The Audit Cotteri shall include at least
two independent members and one of them shalld€dmmittee’s Chairman.

The Audit Committee shall be responsible for mattéescribed in detail in the
Regulations of the Audit Committee adopted by thpeBvisory Board.

The Supervisory Board shall pass resolutions omébemmendation of the Bank’s
auditors, exclusively upon the motion of the Auddmmittee.

The Audit Committee shall submit to the SupervisBoard an annual report on its
activities.

§18

The Remuneration Committee shall be composed of Stpervisory Board’'s
members, appointed by the Supervisory Board.

The Remuneration Committee shall be responsiblenttiters described in detail in
the Regulations of the Remuneration Committee abpy the Supervisory Board,
including the principles and level of compensationthe members of the Bank’s
Management Board.

The Supervisory Board shall pass resolutions on gheciples and level of
compensation for the members of the Bank’s ManagéBeard, exclusively upon
the motion of the Remuneration Committee.

The Remuneration Committee shall submit to the Buig@y Board an annual
report on its activities.

§18a

The Risk and Capital Committee shall be composethefSupervisory Board’s
members, appointed by the Supervisory Board.

The Risk and Capital Committee shall be responddsienatters described in detail
in the Regulations of the Remuneration Committeeptetl by the Supervisory
Board, including the supervision of the risk mamagat and the process of internal
capital estimation and capital management.

The Risk and Capital Committee shall submit to $lupervisory Board an annual
report on its activities.



§19

The Supervisory Board may pass a resolution oresit@blishment of committees other
than those defined in § 16 of the Regulations, Wwhsball consist exclusively of the
members of the Supervisory Board. The resolutiothefSupervisory Board shall define
the scope of activity of such committee.

§20

1. The chairman of the Supervisory Board’'s committballsbe elected by the
Supervisory Board from among members of such cotaeit

2. A meeting of the committee shall be convened bghtErman on his own initiative

or at the request of a member of the committeeherGhairman or one of Vice-
chairmen of the Supervisory Board.

3. The committee shall pass resolutions with the alieahajority of votes of those

present committee members, unless the resolutiorthenestablishment of a
committee provides otherwise.

§21
1. Minutes shall be taken from meetings of the conmaasgt

2.  The provisions of the regulations of the commitball apply to the minutes taken
from the committees’ meetings.

8§22
In contacts with the mass media, the Supervisorgr@8e members may only disclose

generally available information concerning the Bahe disclosure of other information
or restricted data shall be reserved for the Chanrof the Supervisory Board.



