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GENERAL NOTES
Background

Getin Noble Bank S.A. (hereinafter ‘the Bank’), ibdt January 2010 operating under the
name of Noble Bank S.A., was incorporated on thsisbaf a Notarial Deed dated
21 September 1990. The Bank’s registered officléated in Warsaw at Domaniewska
39B Street.

The Bank was entered in the Register of ComparfiéseoNational Court Register under
no. KRS 0000018507 on 8 June 2001.

The Bank was issued with the tax identification bem (NIP) 712-010-27-93 on
1 June 1993nd with the statistical number (REGON) 004184408% December 2000.

On 4 January 2010, the District Court for the Gapfity of Warsaw, 13th Economic
Department of the National Court Register, issuedeaision pursuant to which, on
4 January 2010, the merger of Noble Bank S.A. aetinBank S.A. was registered in the
Register of Companies of the National Court Registeler the name of Getin Noble Bank
S.A.

The merger of Noble Bank S.A. and Getin Bank S.Aswarried in accordance with article
124, section 1 and section 3 of the Banking Lavihwneference to article 492, paragraph 1,
point 1 of the Code of Commercial Companies, thhoagtransfer of all assets of Getin
Bank S.A. to Noble Bank S.A. with a simultaneousré@ase of the share capital of Noble
Bank S.A. by means of a new issue of shares.

The Bank is the holding company of Getin Noble B&m. Capital Group and is part of the
Getin Holding S.A. Capital Group. Details of tracans with affiliated entities and the list

of companies in which the Bank holds at least 2@%hares in the share capital or in the
total number of votes in the company’s governingybare included in the notes 1.4 and
IV.10 to the audited financial statements for tearyended 31 December 2011.

According to the National Court Register, the pipat activities of the Bank are as follows:
1) other cash intermediary services;
2) financial leasing;
3) other forms of loan granting;
4) brokerage services related to the stock exchargi¢herexchange commaodities;
5) insurance agents’ and brokers’ services;
6) purchase and disposal of real estate for its owowat;
7) investment funds management services;
8) financial holdings’ services;
9) other auxiliary financial services, except for irce and pension funds;
10) other financial services, not classified elsewhesxeept for insurance and pension
funds.

As at 31 December 2011, the Bank's issued sharéatagmounted to PLN 953,763
thousand. The equity of the Bank as at that datauated to PLN 3,928,128 thousand.
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In accordance with notifications received by thenBas at 31 December 2011, the
ownership structure of the Bank’s issued sharet@lapas as follows:

Number Number I;:: \S/?;jrz Percentage

of shares of votes (in PLN) of share capital
Getin Holding S.A. 893,787,767 893,787,767 893,787,767 93.71%
ASK Investments S.A. 14,819,840 14,819,840 14,819,840 1.55%
A. Nagelkerken Holding B.V. 5,150,000 5,150,000 5,150,000 0.54%
International Consultancy
Strategy Implementation B.V. 4,270,000 4,270,000 4,270,000 0.45%
Leszek Czarnecki, Ph.D. 1,939,420 1,939,420 1,939,420 0.20%
Treasury shares of the Bank 695,580 695,580 695,580 0.07%
Other shareholders 33,101,490 33,101,490 33,101,490 3.47%
Total 953,763,097 953,763,097 953,763,097 100.00%

The following changes took place in the ownershipcture of the Bank's issued share
capital during the financial year and between thlafdice sheet date and the date of the audit
opinion:

On 21 July 2011 International Consultancy Stratégplementation B.V. sold 300,000
shares and on 28 December 2011 - 500,000 shgpas alue of PLN 1 per share.

On 2 January 2012 893,786,767 shares of Getined\Bhhk S.A. were transferred to Get
Bank S.A, which constitutes 93.71% of the issueatesitapital and entitles to 893,786,767
(93.71%) votes at a General Shareholders’ Meefihg. transfer of the Getin Noble Bank
S.A. shares followed the Company’s spin-off, itfansferring a part of the Getin Holding
S.A.’ assets that constitute an organized parhefanterprise, operating as the Branch in
Warsaw, in return for Get Bank S.A. shares.

There were no changes in the issued share capithk Bank during the reporting period
and in the period from the balance sheet date thtitlate of the audit opinion.

As at 29 February 2012, the Bank’s Management Boasicomposed of:

Krzysztof Roshski - President of the Management Board
Karol Karolkiewicz - Member of the Management Board
Maurycy Kihn - Member of the Management Board
Krzysztof Spyra - Member of the Management Board
Radostaw Stefurak - Member of the Management Board
Maciej Szczechura - Member of the Management Board
Grzegorz Tracz - Member of the Management Board

There were no changes in the Bank’s ManagementdBaamposition during the reporting
period.
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2.

Financial Statements

On 20 February 2007 the General Shareholders’ Mgeatecided on preparation of the
financial statements of the Bank in accordance wJiiternational Financial Reporting
Standards as adopted by the European Union.

2.1 Auditors’ opinion and audit of financial statements

Ernst & Young Audit sp. z 0.0. with its registereffice in Warsaw, at Rondo ONZ 1,
IS registered on the list of entities authorizedudit financial statements under no. 130.

Ernst & Young Audit sp. z 0.0. was appointed by $upervisory Board on 15 June 2011 to
audit the Bank’s financial statements.

Ernst & Young Audit sp. z 0.0. and the key cerdfmuditor meet the conditions required to
express an impartial and independent opinion onfithencial statements, as defined in
article 56.3 and 56.4 of the Act on statutory awditand their self-governance, audit firms
authorized to audit financial statements and publiersight, dated 7 May 2009 (2009
Journal of Laws, No. 77, item 649, with subseqaenéndments).

Under the contract executed on 3 August 2011 with Bank’'s Management Board, we
have audited the financial statements for the gaded 31 December 2011.

Our responsibility was to express an opinion onfitm@ncial statements based on our audit.
The auditing procedures applied to the financiateshents were designed to enable us to
express an opinion on the financial statementsntaea whole. Our procedures did not
extend to supplementary information that does mwehimpact on the financial statements
taken as a whole.

Based on our audit, we issued an unqualified arglitmpinion dated 29 February 2012,
stating the following:

“To the Supervisory Board of Getin Noble Bank S.A.

1.

We have audited the attached financial statemamtshe year ended 31 December 2011
of Getin Noble Bank S.A. (‘the Bank') located in Y§aw at Domaniewska 39B Street,
containingincome statement and the statement of comprehemnstegne for the period
from

1 January 2011 to 31 December 2011, statemennahdial position as at 31 December
2011, the statement of changes in equity and #teraent of cash flow for the period from
1 January 2011 to 31 December 2011, the accoupbiigies and other explanatory notes
(‘the attached financial statements’).

The truth and fairne$®f the attachedinancial statements, the preparation of the attdch
financial statements in accordance with the requieplicable accounting policies and the
proper maintenance of the accounting records aee résponsibility of the Bank's
Management Board. In addition, the Bank's Managenteard and Members of the
Bank’s Supervisory Board are required to ensuréttfmattached financial statements and
the Directors’ Report meet the requirements of Alseounting Act dated 29 September
1994 (2009 Journal of Laws No. 152, item 1223, wgtibsequent amendments — ‘the

! Translation of the following expression in Polistzetelnd¢ i jasngi¢’
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Accounting Act’). Our responsibility was to auditet attachedinancial statements and to
express an opinion on whether, based on our ahdige financial statements comply, in all
material respects, with the required applicableoanting policies, whether they truly and
fairly® reflect, in all material respects, the financiakition and the financial results of the
Bank and whether the accounting records that ftwerbiasis for their preparation are, in all
material respects, properly maintained.

3. We conducted our audit of the attached financatkshents in accordance with:
« chapter 7 of the Accounting Act,

« national auditing standards issued by the Natid@waincil of Statutory Auditors in
Poland,

in order to obtain reasonable assurance whethese tfieancial statements are free of
material misstatement. In particular, the auditliided the examination, to a large extent on
a test basis, of the documentation supporting theuats and disclosures in the attached
financial statements. The audit included also tbgessment of the accounting principles
adopted and used by the Bank’s Management Boardignificant estimates made by the
Bank's Management Board, as well as the evaluadiothe overall presentation of the
attached financial statements. We believe thataowlit has provided a reasonable basis to
express our opinion on the attached financial states treated as a whole.

4. In our opinion, the attached financial statemeints)l material respects:

« present truly and fairly all information materialr fthe assessment of the results of the
operations of the audited Bank for the period frbrdanuary 2011 to 31 December
2011, as well as of its financial positf’cats at 31 December 2011;

+ have been prepared in accordance with the IntematFinancial Reporting Standards
as adopted by the European Union and are basedoperly maintained accounting
records;

« arein respect of the form and content in accordavith legal regulations governing the
preparation of financial statememtisd with the Bank’s Statutes.

5. We have read the Directors’ Report on the Bankis/iies for the period from 1 January
2011 to 31 December 2011 and the rules of preparafiannual statements (‘the Directors’
Report’) and concluded that the information derivexn the attached financial statements
reconciles with the Director’'s Report. The informoatincluded in the Directors’ Report
corresponds with the relevant regulations of therBe of the Minister of Finance dated
19 February 2009 on current and periodic infornmapablished by issuers of securities and
on conditions for recognition as equivalent of théormation required by laws of non-
European Union member states (2009 Journal of LM@s33, item 259, with subsequent
amendments). ”

We conducted the audit of the Bank’s financial estegnts during the period from
19 September 2011 to 30 September 2011 and frola@®@@mber 2011 to 29 February
2012. We were present in the place where the Baoitks of accounts are kept from
19 September 2011 to 30 September 2011, from 2&Mber 2011 to 23 December 2011
and from 23 January 2012 to 22 February 2012.

% Translation of the following expression in Polistzetelnie i jasnb
® Translation of the following expression in Poliséytuacja majtkowa i finansowa
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2.2 Representations provided and data availability

The Management Board confirmed its responsibility the truth and fairness of the
financial statements as well as for the preparatiotie financial statements in accordance
with the required applicable accounting policiex] atated that it had provided us with all
financial information, accounting records and othequired documents as well as all
necessary explanations. The Management Board dBdh& also provided us with a letter
of representations, dated 29 February 2012, comfgitinat:

« the information included in the books of accounswamplete,

- all contingent liabilities had been disclosed ie fimancial statements, and

« all material events occurring between the balatmetsdate and the date of the

representation letter had been disclosed in tlaniial statements.

It was confirmed in the letter that the informatjomovided to us was true and fair to the best
of the Bank’s Management Board’s knowledge andehedind included all events that could
have had an effect on the financial statements.

2.3 Financial statements of the Bank for prior financid year

The Bank’s financial statements, prepared in aamwrd with International Financial
Reporting Standards as adopted by the EuropeamUaiothe year ended 31 December
2010, were audited by Dominik Januszewski, the daxyified auditor no. 9707, acting on
behalf of Ernst & Young Audit sp. z 0.0., identdicon number 130. The key certified
auditor acting on behalf of the authorized entggued an unqualified opinion on the
financial statements for the year end8d December2010. The Bank’s financial
statements for the year ended 31 December 2010 wappeoved by the General
Shareholders’ Meeting on 30 March 2011, and theesimdders resolved to appropriate the
2010 net profit amounting 8LN 436857 thousand in the following way:

reserve capital PLN 435,925 thousand
covering the loss of prior periods PLN 9Bausand

PLN 436,857 thousand

On 12 April 2011 the financial statements for theamcial year ended 31 December 2010,
together with the auditors’ opinion, a copy of thesolution approving the financial
statements, a copy of the resolution on the apatigm of the net profit and the Directors’
Report, were filed with the National Court Register

On 8 September 2011 the statement of financialtipasas at 31 December 2010, the
income statement, the statement of comprehenso@ma, statement of changes in equity
and statement of cash flows for the year ended 8deMber 2010, together with the
auditors’ opinion, a copy of the resolution apprayihe financial statements and a copy of
the resolution on the disposal of the net profiteyaublished in Monitor Polski B No. 1520.

The approved closing balances as at 31 Decembér ®8de correctly brought forward in
the accounts as the opening balances as at 1 y&tQidr.

This is a translation of a document originally issed in the Polish language.
6/11



GETIN NOBLE BANK S.A.
Long-form auditors’ report
for the year ended 31 December 2011
(in PLN thousand)

3. Financial standing
3.1 Basic data and financial ratios

Presented below are selected financial ratiostifitiag the financial performance of the
Bank for the years 2009 - 2011. The ratios wereutaled on the basis of financial
information included in the Bank’s financial staems for the years ended 31 December
2010 (relating to financial information for the y&%09) and 31 December 2011 (relating to
financial information for the year 2010 and 2011).

On 4 January 2010 the merger of Noble Bank S.A.G&tih Bank S.A. took place. Due to
the merger the comparative financial informationtfe year ended 31 December 2009 has
been restated.

2011 2010 2009
Total assets 53,318,374 42,635,385 33,044,879
Equity 3,928,128 3,281,466 2,871,497
Net profit 556,953 436,857 317,901
Capital adequacy ratio o o o
per NBP methodology 10.2% 9.5% 11.1%
Profitability ratio 97.8% 74.9% 60.7%
pre-tax profit
general administrative costs
Cost to income ratio 27.3% 27.5% 31.5%
general administrative costs
operating income*
Return on equity 15.5% 14.2% 11.5%
net profit
average equity
Return on assets 1.2% 1.2% n/a

net profit
average assets
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2011 2010 2009

Rate of inflation:
yearly average 4.3% 2.6% 3.5%
December to December 4.6% 3.1% 3.5%

* The calculation of operating income included tpeerating profit less the following: “Other
operating income”, “Other operating expenses”, “tinment losses on loans, advances to customers
and off- balance sheet liabilities” and “Generainfistrative expenses”.

3.2 Comments
The following trends may be observed based onhbgeafinancial ratios:

« Total assets increased from PLN 42,635,385 thousasmdat 31 December 2010
to PLN 53,318,374 thousand as at 31 December 2011;

« Equity increased from PLN 3,281,466 thousand as 34t December 2010
to PLN 3,928,128 thousand as at 31 December 2011;

» Net profit increased from PLN 436,857 thousand @i @to PLN 556,953 thousand in
2011;

« Profitability ratio increased from the level of 3% in 2010 to the level of 97.8%
in 2011;

« Cost to income ratio decreased from the level ©6% in 2010 to the level of 27.3%
in 2011;

« Return on equity increased from the level of 14.B%2010 to the level of 15.5%
in 2011;

« Return on assets did not change and amounted%eith.2010 and in 2011.
3.3 Going concern

Nothing came to our attention during the audit ttetised us to believe that the Bank is
unable to continue as a going concern for at kestre months subsequent to 31 December
2011 as a result of an intended or compulsory watvel from or a substantial limitation in
its current operations.

In note Ill.1 of the additional notes and disclesurto the Bank's audited financial
statements for the year ended 31 December 201 Mdhagement Board has stated that the
financial statements were prepared on the assumibtad the Bank will continue as a going
concern for a period of at least twelve months sqbent to 31 December 2011 and that
there are no circumstances that would indicateeatho its continued activity.
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3.4 Compliance with regulatory norms

As at 31 December 2011, the provisions of the BamKiaw, the resolutions of the
Management Board of the National Bank of Poland #ral resolutions of the Polish
Financial Supervision Authority (‘PFSA’), providéar regulatory principles relating to:

levels of currency exposures,

concentration of credit risk,

concentration of equity shares,

allocation of loans, guarantees and warranties rdotp to the risks groups
and recording provisions for risks related to baglactivity,

solvency,

liquidity measures,

amount of obligatory reserve,

capital adequacy.

During our audit we did not find any facts indicafithat the Bank failed to comply with the
principles mentioned above as of 31 December 2B1dddition, we obtained a written the
statement of the Bank’s Management Board that ¢lgeillatory norms were not violated
during the reporting period.

3.5 Appropriateness of determination of the capital adguacy ratio

During our audit we did not find any significantegularities concerning the determination
of the capital adequacy ratio as at 31 Decembef Z&tording to the Polish Financial
Supervision Authorities’ Resolution No. 76/2010 ethtl0 March 2010, concerning the
scope and detailed terms of determining the capamlirements due to respective types
of risk (Journal of Law of PFSA No. 2010.2.11 of April 2010 with subsequent
amendments).
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DETAILED REPORT

Accounting system

The Bank’s accounts are kept using the DEF 3000MINISOB IT systems at the Bank’s
head office. The Bank has up-to-date documentatisnrequired under Article 10 of the
Accounting Act dated 29 September 1994 (2009 Jowibaws No. 152, item 1223 with
subsequent amendments — ‘the Accounting Act’) uidicig a chart of accounts approved by
the Bank’s Management Board.

During our audit no material irregularities wergewin the books of account which could
have a material effect on the audited financidlest@nts and which were not subsequently
adjusted. These would include matters related to:

« the reasonableness and consistency of the appigediating policies;

- the reliability of the accounting records, the adegeof errors in the accounting
records and the trail of entries in the accounteaprds;

« whether business transactions are supported byntkrus;
« the correctness of opening balances based on aabpuior year figures;

+ consistency between the accounting entries, therlyidg documentation and the
financial statements;

- fulfillment of the requirements for safeguardingagnting documents and storing
accounting records and financial statements.

Assets, liabilities and equity and profit and lossccount

Details of the Bank’s assets, liabilities and egaid profit and loss account are presented
in the audited financial statements for the yeaedr31 December 2011.

Verification of assets and liabilities was perfodhia accordance with the Accounting Act.
Any differences were adjusted in the books forybar 2011.

Additional notes and disclosures to the financialtatements

The additional notes and disclosures to the firmnstatements for the year ended
31 December 2011 were prepared, in all materiabads, in accordance with the
International Financial Reporting Standards as tetbpy the European Union.

Directors' Report

We have read the Directors’ Report on the Bank'sivities in the period from

1 January 2011 to 31 December 2011 and on the fmsggeparation of annual financial
statements (‘Directors’ Report’) and concluded thia information derived from the
attached financial statements reconciles with thesdbors’ Report. The information
included in the Directors’ Report corresponds witie relevant provisions of the Decree
of the Minister of Finance dated 19 February 20@9carrent and periodic information
published by issuers of securities and on conditifor recognition as equivalent of the
information required by laws of non-European Unimember states (2009 Journal of Laws
No. 33, item 259).
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5. Conformity with law and regulations

We have obtained a letter of representations fréia Bank's Management Board
confirming that no laws, regulations or provisionfsthe Bank's Statutes were breached
during the reporting period.

6. Work of experts

During our audit we have taken into account thailtesof the work of the following
independent experts:

- experts in real estate:

« in calculations relating to the level of loan impaént allowances we have
considered the value of collaterals in accordanitle valuations made by
experts in real estate on the Bank’s request;

» the valuations of real estate properties held eyBank that were made on
the Bank’s request;

- actuary:

« calculation of actuarial provision for retiremenbntpensation on the

Bank’s request.

on behalf of
Ernst & Young Audit sp. z 0.0.
Rondo ONZ 1, 00-124 Warsaw
Registration No. 130

Key Certified Auditor

()

Dominik JanuszewskKi
Certified Auditor
No. 9707

Warsaw, 29 February 2012
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