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Introduction

MeDirect continued to focus on integrating environmental, social and governance (“ESG”) principles into its day-to-day
operations and business lines, increasing ESG awareness across the Group.

The Group carried on the implementation of its 2022-2024/25 ESG strategy - “On the path to sustainability”. MeDirect's ESG
activities undertaken to date have received market recognition and helped to improve further its EcoVadis sustainability rating
from a silver medal to a Platinum medal, ranking MeDirect with the top 1% of rated companies in 2024.

This non-financial statement presents MeDirect's ESG Strategy and lays out key sustainability commitments, policies and
processes that are followed within the Group, as well as non-financial data and ongoing strategic ESG initiatives aimed at
reinforcing the dialogue with all stakeholders and ensuring corporate transparency.

1. MeDirect Group structure and business model

GRI 2-1, GRI 2-6

1.1. MeDirect Group

MDB Group Limited ("MDB Group” and together with its consolidated subsidiaries, the “Group” or “MeDirect”) is a holding
company incorporated in 2004 with its registered office located in Malta. The Group includes two regulated entities: MeDirect
Bank (Malta) plc (“MeDirect Malta”), a licensed credit institution registered in Malta, and MeDirect Bank SA (“MeDirect Belgium”),
a licensed credit institution registered in Belgium. Additionally, the Group also has offices in London and the Netherlands.
MeDirect closed its office in Turkey in September 2024.

The Group is supervised under the Single Supervisory Mechanism by a Joint Supervisory Team comprising the European Central
Bank (“ECB”), the Malta Financial Services Authority (‘MFSA”) and the National Bank of Belgium (“NBB”). MeDirect Malta is the
third largest bank in Malta whilst MeDirect Belgium ranks amongst the top 20 Belgian banks as of December 2024.

Collectively, as of 31 December 2024, the Group employed approximately 361 employees, comprising 30+ different nationalities
and serving more than 150,000 clients holding €5 billion of financial assets with MeDirect.

1.2. Business model

MeDirect is a pan-European retail digital challenger bank that operates a specialised lending business focused on mortgages
and corporate lending and a digital retail wealth and deposit taking franchise. In its wealth business, MeDirect’s objective is to
disrupt the retail digital investment sector and empower its clients to grow their wealth with confidence and autonomy. The
centrepiece of this business is MeDirect’'s Wealth SuperApp, which offers a broad range of online investment solutions combined
with high quality transactional banking capabilities on a single omni-channel, open architecture platform with superior user
experience and attractive pricing. Through the SuperApp, investors can take advantage of execution only, guided and fully
managed wealth solutions. The platform enables investors to access over 5,594 mutual funds, 2,496 Exchange Traded Funds
("*ETFs"), 2,901 bonds and 15,345 equities traded on 21 stock exchanges around the world. MeDirect also offers high-quality
digital wealth services such as discretionary portfolio management. Clients can also opt for attractive and innovative savings
products. Clients interact with MeDirect principally through its digital platform. The Group also has two physical branches in
Malta (in Sliema and Gozo).

As part of its specialised lending business, MeDirect focuses on the mortgage and corporate lending sectors. In the mortgage
sector, it invests in Dutch government guaranteed (NHG) mortgage receivables in partnership with the Blauwtrust Groep, a Dutch
originator, servicer and portfolio manager, Belgian mortgage receivables in partnership with Allianz Benelux and Maltese
residential home loans, which it originates and services directly. The Group also invests in Dutch buy-to-let mortgage receivables
in partnership with Build Finance, a Dutch originator.

MeDirect also lends to corporate borrowers in Malta and is winding down its portfolio of international corporate loans.
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The Group offers a range of banking services, including payment and foreign exchange services, to corporate clients in Malta
and to retail clients in Malta, Belgium and the Netherlands.

Table. MeDirect Group Business Profile as of December 2024

mortgage
receivables
originated in
partnership with
Allianz Benelux
Volume: €367m,
QTY: 2117

2. International
corporate
syndicated loans
(Belgian B/S)
Volume: €98m,
QTY: 1

portfolio
management in
partnership with
Blackrock with
ETFs (8 funds) as
underlaying assets
MeManaged

2. Execution only
open architecture
wealth platform
(MeSolo) offering
bonds (119),
equities (5,149),
funds (1,673) and
ETFs (765)

Volume: €105m, QTY:
4
Bonds issued by
financial institutions
bonds and covered
bonds
Volume: €328m, QTY:
35

3.  AAA-rated notes
issued by
Collateralised Loan
Obligation issuers —
collateralised by
syndicated loans
Volume: €391.08m
QTY: 21

4. Class A Asset-Backed
Security (ABS) -
Volume: €133.6m
QTY:

No | Country Lending portfolio Wealth portfolio Treasury portfolio Savings/Liquidity
1 Malta Maltese residential | 1. Financial advisory | 1. Bonds issued by 1. Retail and
mortgages (home based on Whitelist financial institutions corporate client
loans) Volume: funds (UCITS) (70 bonds, and covered deposits
€129m, QTY: 1105 funds) Volume: €100.9m, Volume:
1. Maltese corporate | 2. Discretionary QTY: 14 €,716.3m
loans portfolio 2. Government and QTY: 29,394
Volume: €276.2m, management in sovereign bonds 2. Deposits raised
QTY: 249 partnership with Volume: €160.4m, QTY: through deposit
2. Receivables Blackrock with 9 raising
financing for ETFs (8 funds) as 3.  AAA-rated notes platforms
Maltese corporate underlaying assets issued by Volume: €17.1m
borrowers MeManaged Collateralised Loan QTY: 1,450
Volume: €10m 3. Execution only Obligation issuers —
QTY:1. open architecture collateralised by
wealth platform syndicated loans
3. International (MeSolo) offering Volume: €119.71m QTY:
corporate bonds (219), 9
syndicated loans equities (5,231), 4. Class A Asset-Backed
(Maltese B/S) funds (2,187) and Securities (ABS)
Volume: €147m, ETFs (855) Volume: €141m QTY: 5
QTY: 20
2 Belgium 1. Residential 1. Discretionary Government bonds 1. Retail clients’

deposits
Volume:
€3001.9m
QTY: 183,901
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3 Netherlands | 1.

Residential Dutch
government
guaranteed

(NHG) mortgage
receivables
originated in
partnership with
HollandWoont.
(part of the
Blauwtrust Groep)
Volume: €2,020m,
QTY: 10,445, some
of which have
been securitised in
the Group’s
Bastion residential
mortgage
securitisation
programme
Volume: €1,134m,
QTY: 6,168

Professional buy-
to-let mortgage
receivables
originated in
partnership with
Build Finance
Volume: €173m,
QTY: 114

Discretionary
portfolio
management in
partnership with
Blackrock with
ETFs (8 funds) as
underlaying assets
MeManaged
Execution only
open architecture
wealth platform
(MeSolo) offering
bonds (63),
equities (2,701),
funds (294) and
ETFs (441)

1. Retalil clients’
deposits
Volume:
€90.0m
QTY: 4008

NOTE: Data presented in the above tables refers to the exposure as of 31 December 2024. The volume includes total commitment in million
EUR meaning balance sheet and off-balance sheet exposure, whilst the quantity refers to the number of products.

1.3. Business strategy

The Group’s transformation business strategy for 2026-2027 is based on achieving the following four key objectives:

1 scaling up our innovative platform;
1 growing a low risk and capital efficient mortgage lending platform;

1  developing MeDirect's Tech Proprietary platform; and
1 improving the efficiency of its operating model.
The Group’s long-term goal is to ensure sustainable sources of revenue supported by responsible risk management. Further

details on the Group’s business strategy can be found in the 2024 MeDirect Group Annual Report & Financial Statements, under
the heading “Directors’ report”.

1.4. Shareholding structure and relations

Since 2009, the ultimate controlling shareholder has been AnaCap Financial Partners Il LP (*AnaCap Fund II”). On 28 November
2024, MDB Group’s immediate parent company, Medifin Finance Limited, entered into a share purchase agreement with Banka
CREDITAS ass. (“Banka Creditas”) pursuant to which Banka CREDITAS agreed to purchase 100% of the share capital of MDB
Group, subject to receiving all required regulatory approvals.

Banka CREDITAS is a Czech financial institution that is part of CREDITAS Group (“CG”), a privately owned investment group
with investments primarily in financial services, real estate (rental housing and development) and energy (distribution and



MeDirect Group Non-Financial Report 2024

generation). The financial arm of CG has investments in banking, investment services, asset management, leasing and other
related areas.

MDB Group has listed subordinated debt securities on Euronext Dublin. MeDirect Malta has listed subordinated debt securities
on the Malta Stock Exchange (‘MSE”). MeDirect Malta regularly publishes company announcements on the websites of
MeDirect and the MSE in order to keep all stakeholders informed of material developments relating to MeDirect, in line with its
applicable capital market requirements.

1.5. MeDirect Group corporate structure

The head office of MDB Group is located in Sliema, The Centre, Tigné Point, TPO 001 Malta. The current corporate structure of
MeDirect Group is presented in the table below.

Table 1. Structure of the MeDirect Group

No I Name | Type Share Location Scope of activity
Regulated Group - legal entities
1 MDB Group Limited Parent =100% Malta Financial group
("MeDirect Group”) company Medifin
Finance
Limited
2 MeDirect Bank Subsidiary =100% Malta Banking
(Malta) plc MeDirect
(“MeDirect Malta”) Group
3 MeDirect Bank SA Subsidiary =100% Belgium Banking
(“MeDirect Belgium”) MeDirect
Malta
4 MeDirect Tech Subsidiary =100% Malta Leasing of computer hardware and
Limited (“MeDirect MeDirect software to MeDirect Malta and MeDirect
Tech”) Malta Belgium
No | Name Type Share Location Scope of activity
Other entities
1 Medifin Estates Partnership 96.7% Malta Property leasing partnership
MeDirect
Malta, 3.3%
MDB Group

The Group consolidates the orphan entities presented in the table below. No Group company is the shareholder of these
entities, but they are consolidated by the Group for IFRS purpose as the risks and rewards of these entities are principally
retained by the Group.

Table 2. Orphan entities linked to MeDirect Group

No | Name Type Share Location Scope of activity

1 Bastion 2020-1NHG | A controlled Netherlands Banking - utilised as part of the
B.V. ("Bastion 2020- special purpose Group’s funding strategy in respect of
1) entity the Dutch NHG Mortgage business

2 Bastion 2021-1 NHG A controlled Netherlands Banking - utilised as part of the
B.V. (“Bastion 2021- special purpose Group’s funding strategy in respect of
1) entity the Dutch NHG mortgage business

3 Bastion 2022-1NHG | A controlled Netherlands Banking - utilised as part of the
B.V. (“Bastion 2022- special purpose Group's funding strategy in respect of
1) entity the Dutch NHG mortgage business
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2. MeDirect Group ESG strategy

GRI 2-22, GRI 2-23, GRI 2-24

In December 2022, the Group implemented its first ESG Strategy - "On the path to sustainability for 2022-2024/25". This
strategy is based on the following four pillars:

1. Governance
2. Employees
3. Environment

4. Society
The ESG strategy was approved by the Board of Directors of the Group.

For each strategic pillar, several specific sustainability-driven objectives were identified, each objective translating into a firm
commitment on the part of the Group. As part of its ESG strategy, MeDirect endeavours to make ESG factors a key component
of its decision-making processes and internal organisation. The Group implements its ESG Strategy through a wide range of
initiatives, such as strengthening its corporate governance, engaging in regular interactions with its stakeholders, applying
climate-risk resilience adaptive initiatives and creating an inclusive and diverse workforce.

The ESG Strategy highlights a number of key objectives to be attained.

Under the Governance pillar, the Group is committed to:
1 adhering to sound corporate values and best business practices;

1 conducting its business in a responsible way and with a focus on longer-term sustainable growth; and
1 adopting an institutional approach to ESG by integrating ESG factors within its corporate governance.

With respect to Employees, the Group aims to:

1 provide and foster an attractive and productive working environment;
1 promote diversity, equity and inclusion within the workplace; and

1 support employees in their professional development.
With respect to the Environment, the Group is committed to:

1 shifting to a less carbon intensive business model;
9 offering its clients greener and/or more sustainable financial products; and
1  transition to a more climate-risk resilient business model.

Under the Society pillar, the Group recognises the importance of:
1 engaging with its stakeholders and the wider community;

1 encouraging greater social inclusion; and
i fostering social development and its support.

A detailed overview as to how the Group aims to deliver on these objectives is described in more detail below.

Chart. MeDirect Group ESG Strategy pillars
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Four strategy pillars

Governance Environment

/gé »  Lower carbon business

*  Green products

*  Sound corporate values
*  Responsible and sustainable business

* Institutional approach to ESG Governance Environment *  Climate risk resilience

Employees Society
o o

ﬂ]% »  Community engagement

+  Social inclusion

*  Attractive workplace
*  Diversity and inclusion

*  Professional development Society »  Social development and support

As part of the development of its ESG strategy, the Group defined clear strategic objectives and priorities with a specific time
horizon and identified owners responsible for the implementation of the initiatives. Qualitative and quantitative targets and
commitments are measured and disclosed to the market in annual reports. The ESG Committee and the Board are responsible
for monitoring the implementation of the ESG strategy. Progress in implementation of the strategy is regularly reported to these
two bodies. MeDirect is determined to deliver on its ESG commitments.

In May 2024, the Group updated the ESG Strategy to reflect the business environment scan conducted in March 2024. Based
on that review and analysis, the Group added 24 new commitments to complement the 74 existing commitments in the ESG
strategy.

The latest ESG strategy is available on the MeDirect website in the Sustainability section.
3. Governance - Pillar 1 of ESG Strategy

The Group promotes the observance of the highest standards of good
corporate governance and business ethics. MeDirect is committed to
growing its business in a responsible and sustainable way, based on sound

values and ESG principles. MeDirect endeavours to continue to build a
trusted and distinctive brand in the markets in which it operates.

Governance

3.1. Group vision, mission and core corporate values

As part of its ESG Strategy, the Group has reaffirmed the core corporate values underpinning its vision to evolve into a more
sustainable and resilient long-term partner for financial market participants, businesses and the wider community.

1.1 Core corporate values

Core corporate values are defined in the Group’s Code of Conduct and Ethics which underpins the Group’s corporate principles
and business philosophy. The values include:

1EsSG and Sustainability Strategy - MeDirect


https://www.medirect.com.mt/about-us/sustainability/
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1 Autonomy — The Group encourages its employees to take ownership of their work and grow their skills. The Group
empowers its customers to navigate the financial world and gives them the choice of how to manage their money.

1 Innovation — The Group does not rest on its laurels. It is results-driven and constantly considers how best to deliver on
its vision and to improve its value proposition.

1 Transparency — In a complex financial world, the Group ensures that communication with its clients and amongst staff
members is straightforward and to the point.
1 Responsibility — The Group supports diversity, equity and inclusion and promotes care for the environment.

The Group’s core values are the foundation of MeDirect’s mission, supporting its vision, shaping its corporate culture and
inspiring its employees.

3.1.2. Vision

The Group’s vision is to empower people to manage their wealth with confidence and autonomy. To support this vision, the
Group personalises the investment process for its clients through a Wealth SuperApp combining a full range of investment,
wealth, and banking services in a single app.

3.1.3. Mission

The Group’s mission is to build highly convenient digital investment journeys, leveraging on cutting-edge technology and
innovative solutions. MeDirect's ambition is to be a one-stop-shop for its clients’ wealth and banking needs.

3.2. Responsible and sustainable business

ESG Strategy focus: MeDirect Group will continue to focus on developing a responsible and sustainable business and to build
a trusted and distinctive brand as defined in pillar 1 of the ESG Strategy. A responsible business approach and professional
customer service should reinforce MeDirect customer satisfaction and create long term business opportunities. The Group’s
intention is to comply with laws, regulations and codes of conduct whilst maintaining high corporate governance standards and
an ethical approach to business.

In line with its ESG Strategy 2022 - 2024/2025, the Group is committed to achieving the following targets:
e Maintain a high Net Promoter Score of a minimum of 30 (NPS, customer recommendation factor)

e Maintain the policy of not onboarding clients from controversial industries and geographical locations (in line with the
Group’s Customer Acceptance Policy)

® Incorporate appropriate human rights clauses when entering into new contracts with institutional partners and corporate
lending clients

3.21. Corporate governance

GRI 2-9, GRI 2-10, GRI 2-11

The Board of Directors of MeDirect Malta is responsible for decision-making at the consolidated level as well as for supervising
the activities of the institution, whilst senior executives manage MeDirect’s daily operations in a manner consistent with the
business strategy, risk appetite and policies established by the Board. The Board is composed of executive directors and non-
executive directors.
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Chart. Group Board structure

Board Committees

Board Risk and Compliance Committee, Board Audit
Committee, Nomination and Remuneration Committee

Executive Committees
MeDirect Malta Executive Committee, and MeDirect
Belgium Executive Committee

The Board’s key responsibilities include setting MeDirect's strategy and risk appetite as well as approving any changes to its
corporate structure. This responsibility applies even where a line of business is unique to, or concentrated in, just one of the
Group’s licensed subsidiaries. For example, MeDirect Belgium may set its own objectives, but within the parameters of MeDirect’s
strategic objectives and risk appetite as determined by the Group Board.

Certain responsibilities and functions are delegated to standing Board Committees, which assist the Board in carrying out its
functions and ensure that there is independent oversight of internal control and risk management in accordance with the
procedures set forth in the Corporate Governance Memorandum.

MeDirect believes that having a diverse Board facilitates the exchange of independent opinions and constructive challenges
during the decision-making process. Diversity in this regard includes factors such as educational and professional background,
age, gender and nationality. Independence is also a key consideration. The Board includes independent directors who help to
ensure that the interests of all internal and external stakeholders are appropriately considered.

Table 3. Composition of MeDirect Board of Directors and its Committees

No | Name Function in MeDirect Malta Board MeDirect Belgium Appointed
the Board Committee Committee
Chair/Member/Permanent | Chair/Member/Permanent
Invitee Invitee
1 Bart Bronselaer Independent |  MeDirect Malta Board 1  MeDirect Belgium Board |27 November
Non- (chair) (member) 2024
Executive 1  MeDirect Malta 1 MeDirect Belgium
Director Nominations and Nominations and
Remuneration Remuneration
Committee (chair) Committee (member)
T  MeDirect Malta Board 1 MeDirect Belgium Board
Audit Committee Risk and Compliance
(member) Committee (member) 2
T  MeDirect Malta Board
Risk and Compliance
Committee (permanent
invitee)
2 John Zarb Independent |  MeDirect Malta Board 1  MeDirect Belgium Board |17 July 2017
Non- (member) (member)

2 Michael Bussey resigned from his position as chair of the Board on December 11, 2024. He has been succeeded by Bart Bronselaer.
Bart Bronselaer continued to serve as chair of the MeDirect Belgium Risk and Compliance Committee until 19 February 2025, date on which
Jean Dessain received his Fit and Proper approval from the regulatory body.

10
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Executive 1 MeDirect Malta Board 1  MeDirect Belgium Audit
Director Audit Committee (chair) Committee (member)
T MeDirect Malta Board
Risk and Compliance
Committee (member)
1 MeDirect Malta
Nominations and
Remuneration
Committee (member)
3 Dina Quraishi Independent |  MeDirect Malta Board N/A 6 July 2023
Non- (member)
Executive 1 MeDirect Malta Board
Director Risk and Compliance
Committee (chair)
T  MeDirect Malta Board
Audit Committee
(member)
4 Philip English Non- 1 MeDirect Malta Board N/A 21 August 2023
Executive (member)
Director 1 MeDirect Malta Board
Risk and Compliance
Committee (member)
1 MeDirect Malta
Nominations and
Remuneration
Committee (member)
5 Jean-Claude Executive MeDirect Malta Board N/A 1February 2025
Maher? Director — (member)
Acting Chief
Executive
Officer
6 |zabela Banas* Executive MeDirect Malta Board N/A 4 September
Director — (member) 2024
Chief
Financial
Officer
7 Lisa Fergus Executive MeDirect Malta Board N/A 19 December
Director — (member) 2023
Chief Risk
Officer

MeDirect Belgium is a credit institution licensed in Belgium. In view of its size and risk profile, MeDirect Belgium has its own

corporate governance responsibilities. Its Board composition, in compliance with Belgian law, includes all members of the

Executive Committee. To facilitate communication between the boards of the Group and MeDirect Belgium, certain members

of the MeDirect Malta Board are also members of the MeDirect Belgium Board and its committees.

8 Jean-Claude Maher resigned from his position as Executive Director and COO of the Bank, effective from 1 February 20256. He is poised to
take over as Group CEO, pending regulatory approval. Mr. Denis resignation was effective as of January 31, 2025.
4 |Izabela Banas was appointed as Group CFO on 4 September 2024, replacing Radoslaw Ksiezopolski who resigned on 15 July 2024.

11
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Table 4. Composition of the MeDirect Belgium Board of Directors and its Committees

No | Name Function in Board Committees MeDirect Malta Appointed
the Board Chair/Member/Permanent | Committee
Invitee Chair/Member/Permanent
Invitee
1 Marcia De Independent MeDirect Belgium Board | T  MeDirect Malta Board 23 September
Wachter Non-Executive (chair) (permanent invitee) 2020
Director MeDirect Belgium 1 MeDirect Malta Board
Nominations and Risk and Compliance
Remuneration Committee (permanent
Committee (chair) invitee)
T  MeDirect Malta Board
Audit Committee
(permanent invitee)
2 Bart Independent MeDirect Belgium Board | 1  MeDirect Malta Board 12 January 2021
Bronselaer Non-Executive (member) (chair)
Director MeDirect Belgium Board | 1  MeDirect Malta
Risk and Compliance Nominations and
Committee (chair ad Remuneration
interim)® Committee (chair)
MeDirect Belgium Board | 1  MeDirect Malta Board
Audit Committee Audit Committee
(member) (member)
MeDirect Belgium Board | 1  MeDirect Malta Board
Nominations and Risk and Compliance
Remuneration Committee (permanent
Committee (member) invitee)
3 Frederic Independent MeDirect Belgium Board | N/A 14 April 2023
Hannequart Non-Executive (member)
Director MeDirect Belgium Board
Audit Committee (chair)
MeDirect Belgium Board
Risk and Compliance
Committee (member)
4 John Zarb Independent MeDirect Belgium Board | 1  MeDirect Malta Board 9 January 2019
Non-Executive (member) (member)
Director MeDirect Belgium Board | 1  MeDirect Malta Board
Audit Committee Audit Committee (chair)
1  MeDirect Malta Board
Risk and Compliance
Committee (member)
1 MeDirect Malta
Nominations and
Remuneration
Committee (member)

5 Chair until 4 December 2024 and chair ad interim until 31 March 2025

12



MeDirect Group Non-Financial Report 2024

5 Jean Dessain Independent 1 MeDirect Belgium Board | N/A 19 February 2025
Non-Executive (member)
Director 1 MeDirect Belgium Board

Risk and Compliance
Committee (chair)

1 MeDirect Belgium Board
Audit Committee
(member)

1  MeDirect Belgium Board
Nominations and
Remuneration
Committee (member)

6 Alain Moreau Executive 1  MeDirect Belgium Board | MeDirect Malta Board 17 July 2023
Director — (member) (permanent invitee)
Chief
Executive
Officer
7 Jean Marcel Executive 1 MeDirect Belgium Board | N/A 14 May 2024
Phe Funchal Director — (member)
Chief Financial
Officer
8 Marija Fenech | Executive 1 MeDirect Belgium Board | N/A 21 December
Director — (member) 2023
Chief Risk
Officer

NOTE: The experience of the Board members is described on the MeDirect company website. Effective 11 December 2024, Mike Bussey resigned
from his position as Chair and member of the Boards of Directors of MeDirect Malta, MeDirect Belgium and the Group. Following his resignation,
Bart Bonselaer was appointed as his successor, assuming the role of Chair of the Boards of Directors of MeDirect Malta (effective 4 December
2024) and the Group (effective 27 November 2024). Bart Bonselaer remains:

A member of the Board of Directors of MeDirect Belgium;

A member of the Board Audit Committee of MeDirect Belgium;

A member of the Nominations and Remuneration Committee of MeDirect Belgium; and

= =4 —a A

Ad interim Chair of the Board Risk and Compliance Committee of MeDirect Bank SA, served in this capacity until 19 February 2025,
date on which Jean Dessain received his Fit & Proper approval.

All members of the Board are aware of the organisational structure and their responsibilities, including the division of roles and
responsibilities between the Executive Directors and Non-Executive Directors. The Executive Directors are principally responsible
for the day-to-day management of the MeDirect’s business, whilst the Non-Executive Directors are primarily responsible for
monitoring and challenging constructively the management’'s decision-making and scrutinising the implementation of the
MeDirect’s strategy and objectives. The Board’s Chair is a Non-Executive Director, and therefore the roles of Chair and Chief
Executive Officer (“CEQ”) are not exercised by the same individual in line with the recommendations of the European Banking
Authority (‘EBA”),

The rules regarding managing conflicts of interest are described under section 3.2.3 - High corporate governance standards
(Conflict of interest).

The CEO is principally responsible for managing the Group’s business in accordance with the strategies, plans and policies
approved by the Board. The CEO is also the Chair of the MeDirect Malta’s Executive Committee (‘EXCQO”), the main function of
which is the coordination of day-to-day activities of the Group and the execution of its strategy. The CEO of MeDirect Belgium
is the Chair of the MeDirect Belgium EXCO.

For more information on the structure of the Board, refer to the respective MeDirect Bank websites.

13
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Audit Committee

The Board Audit Committee oversees and ensures the quality and integrity of the Group’s financial reports, and monitors the
design adequacy and operating effectiveness of the Group’s internal control framework and governance structure, in each case
subject to the Board'’s ultimate authority. The Committee is also responsible for:
1 reviewing accounting, legal and compliance policies;
1 monitoring the Group’s financial and other disclosures and ensuring compliance with legal and regulatory
requirements;
reviewing the qualifications, performance and independence of the external auditor;

reviewing and approving the internal audit plans; and

assessing the effectiveness of Internal Audit Function (“IAF”), including the adequacy and competence of its staff.

In 2024, the Joint Board Audit Committee for MeDirect Malta and MeDirect Belgium was established. The new structure enabled
the Board Audit Committees to meet jointly and share perspectives whilst retaining autonomy and the ability to make decisions
in the best interests of their respective institutions, in compliance with applicable law and regulation. To the extent that matters
being considered relate specifically to one of MeDirect Malta or MeDirect Belgium, the Board Audit Committee of the respective
institution will meet separately to consider any decision that is required independently. In addition, any matters considered that
could result in a conflict of interest between the two institutions will be considered separately.

Board Risk and Compliance Committee

The Board Risk and Compliance Committee is responsible for reviewing the strategies and policies regulating the management,
monitoring and mitigation of the risks to which the Group (or any Group entity) is or may be exposed. The Board Risk and
Compliance Committee advises and supports the Board by performing in depth and detailed oversight of the Group’s risk
management and compliance policies and practices and its risk profile. The Committee also presents summaries of its
conclusions and associated recommendations to the Board for action and/or approval.

The Board Risk and Compliance Committee is also responsible for assessing the Group’s high-level controls, limits, risk
aggregation and reporting framework to ensure that they are sufficient to maintain the level of risk at a level which is within the
Group’s risk appetite. This Committee oversees the Group’s compliance and risk management functions, each of which has
direct access to the Committee. The Board Risk and Compliance Committee is also responsible for oversight of related party
transactions including pricing of assets and liabilities for financial products and services. The Group has separate Board Risk
and Compliance Committees for MeDirect Malta and MeDirect Belgium to cover risk and compliance matters.

Nominations and Remuneration Committee

Whilst both the Basel Committee on Banking Supervision (BCBS) and EBA guidelines, as well as the MFSA Code, refer to
separate committees that are responsible for overseeing an institution’s remuneration system and the composition of its Board,
the Group’s view is that these functions can effectively be combined under the oversight of a single Committee given the Group’s
small size and relatively non-complex structure. Therefore, the Group has a single Committee to cover nominations and
remuneration matters relating to MeDirect Malta and MeDirect Belgium.

Executive Committees
MeDirect Malta and MeDirect Belgium each operate an Executive Committee. MeDirect Malta’s Executive Committee members

are Group CEO (Chair), the Group Chief Financial Officer and Group Chief Risk Officer, whilst MeDirect Belgium’s Executive
Committee members include its Chief Executive Officer (Chair), Chief Financial Officer and Chief Risk Officer.
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Nomination process

GRI 2-10

Shareholders have the authority to replace directors or nominate potential directors. The Board Nominations and Remuneration
Committee shall consider and advise on the approval, appointment or replacement of Board members. The committee shall also
consider and advise on the re-election of existing directors, induction training for directors and the endorsement of senior
executive appointments. Board appointments are subject to formal regulatory approval by the European Central Bank, following
the completion of a Fit & Proper (‘FAP”) suitability assessment.

Appropriate measures shall be taken to ensure that a succession plan is in place to ensure the continuity of decision making as
well as measures to mitigate key-person risk, particularly in situations where a member of the Board resigns or is removed or
dismissed. In the event of delay in identifying and approving a suitable replacement, an interim Board member may be appointed
to ensure the Board continues to operate without disruption.

In line with the Joint ESMA and EBA Guidelines EBA/GL/2017/12 under Directive 2013/36/EU and Directive 2014/65/EU, the
Group assesses the suitability of the individual members of the Board and of the Board collectively. This process is explained in
detail in the Group’s Suitability Assessment Policy.

The criteria used to assess the suitability of individual Board members include the following:

1 Competence and experience

1 Reputation, honesty and integrity

1 Independence and no conflict of interest
1  Ability to commit required time

In addition, other skills are taken into consideration as part of the assessment of the suitability of the proposed new director,
including ability to communicate effectively, leadership, strategic acumen, judgment, loyalty, stress resistance, decisiveness and
a sense of responsibility.

The Board should include a diverse pool of members with the aim of ensuring a variety of views and experiences to facilitate
independent opinions and sound decision-making. Also taken into account are:

1 Education and professional background

1 Gender and age

1 Country and region of origin

During 2024, the Group incorporated key environmental, social and governance risk, including climate and environmental risk,
factors into its Corporate Governance Memorandum. Ability to address such risks effectively shall be taken into consideration
during the Board collective suitability assessment that is conducted periodically.

More details are provided in the 2024 MeDirect Group Annual Report and Financial Statements, under the heading “Statement
of compliance with the principles of good corporate governance”.

3.2.2. Communication with major stakeholders
GRI 2-29

The Group communicates actively and transparently with its stakeholders using various communication channels. The Group
identified the following stakeholders that interact with MeDirect:

1. Internal
1 Employees
2. External
1 Customers
1 Investors
1 Supervisors and regulatory bodies
1 Financial market institutions, including banking associations
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Community (universities, MCAST, charity organisations)

Table 5. Stakeholders by communication channels

Stakeholder Communication Frequency
group channel of communication
Employees Internal communication If required
Internal meetings dedicated to employee affairs Ongoing
Direct talks, corporate messengers Ongoing
Townhalls Semi-annual
In-house and third-party training Ongoing
Integration meetings Several times a year
Employee volunteering As planned in volunteering programme
Employee assessment At least once a year
Employee opinion surveys Once a year
Whistleblowing Reporting System Ongoing
Customers Branches, online and mobile banking Ongoing
Contact Centre Monday-Friday (08:00-18:00), Sat (09:00-13:00)
Complaints Ongoing
MeDirect website Ongoing
Advertising campaigns and marketing activities Ongoing
Product offers, email Ongoing
Customers recommendation surveys Ongoing
Shareholder Financial Reports Semi-annual
Company announcements Ongoing
Press releases Ongoing
Board representation As planned in the Board agenda
Face-to-face and online meetings Ongoing
Email, online communication, phone calls Ongoing
Investors Financial Reports Semi-annual
Company announcements Ongoing
Press releases Ongoing
Face-to-face and online meetings If required
Email, letters, phone calls Ongoing
Supervisors and Regulatory dialogue Ongoing
other regulatory Consultations and cooperation in working groups | If required
bodies (including Face-to-face and online meetings If required
MFSA, NBB, Email, letters, phone calls Ongoing
AFM/DNB and When required
ECB/JST)
Financial market Consultations and cooperation in working groups | If required
institutions Industry conferences Several times a year

including banking
associations

Joint business and educational initiatives
(training sessions, webinars)

Several times a year

Business partners Regular working contacts Ongoing
and suppliers Face-to-face and online meetings Ongoing
Email, letters, phone calls Ongoing
Cooperation in working groups and project Ongoing
management team
Negotiations of contracts As required
Community Charity and sponsorship activities Ongoing
(universities, Cooperation with local NGOs Ongoing
Cooperation with local universities Ongoing
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MCAST, charity Career Days Once a year

organisations) Meetings with students, student internships At least once a year
Joint social and educational initiatives Ongoing

Media Press releases Ongoing
Interviews Several times a year
Comments If required

The engagement of stakeholders in the reporting process is described under section 7.2, “Materiality analysis”.

The Board understands the importance of identifying the key stakeholders of the Group in order to develop appropriate
engagement strategies.

Communication with other stakeholders - customers and employees

The Company Secretary is responsible for any public announcements and press releases. The Group has a communication plan
to address media coverage which is also applied in the context of recovery planning.

The Communication Plan includes a detailed description of:

1 internal communication, in particular to staff;

1 external communication, in particular to investors, competent authorities; and

1 counterparties, financial markets, depositors and the public effective proposals for managing any potential negative market
reactions.

The Communication Plan is reviewed at least annually. The CEO and Chief Administration Officer are responsible for internal
communications that can be disseminated electronically or at physical town hall meetings.

Communication with shareholders

The Group Chair is responsible for fostering constructive relations with shareholders and for conveying shareholder views to the
Board. The Non-Executive Directors are able to meet with the controlling shareholder in order to develop an understanding of
its views and concerns. The Executive Directors may also engage with the controlling shareholder on matters concerning the
strategic direction of the Group. The controlling shareholder has the ability to call extraordinary general meetings of shareholders
on matters of importance to the Group. The controlling shareholder is represented on the Board by a Non-Executive Director
appointed by it who represents its interests.

Communication with the supervisors and other regulatory bodies

The CEO shall coordinate participation by Group executives in supervisory dialogues. The regulators can also request the
participation of members of the Board and key function holders in supervisory dialogues. The Regulatory Affairs function is the
primary contact for official regulatory correspondence. In order to ensure proper follow-up on queries received from competent
authorities and other official bodies, the function maintains a centralised log of requests for information and official
correspondence received from regulators and other official bodies. The Board is kept informed of any official regulatory
correspondence.

Communication with listing authorities and public disclosures

MeDirect Malta has issued subordinated debt securities on the MSE. MeDirect therefore complies with the Listing Rules issued
by the Malta Listing Authority. It also complies with all other applicable rules and regulations. It is required to disclose financial
information in accordance with IFRS accounting rules as well as Additional Reporting Requirements, as specified in the EBA
Guidelines on disclosure requirements under Part Eight of Regulation (EU) No 575/2013.

MDB Group also has listed subordinated debt securities on Euronext Dublin and complies with all applicable requirements of
that exchange.
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The Board is responsible for approving Pillar Il disclosures, annual and interim financial statements of the Group and for
determining that the annual report and accounts, taken as a whole, are balanced and understandable.

The Group’s Annual Report and Financial Statement Disclosure Policy is designed to ensure that required disclosures are made
in a timely, accurate, complete and understandable manner. This policy also covers the procedures of the Group to assess and
verify public disclosures. Disclosures are reviewed and approved by the Board as part of the approval of the annual report and
financial statements.

3.2.3. Corporate governance standards

The Group is committed to upholding and maintaining the highest standards of good corporate governance and best ethical
business practices to promote a responsible and professional business approach which allows for the creation of long-term
business with high customer satisfaction.

Internally, the Group has implemented several policies and procedures designed to ensure that the highest standards of
corporate governance and conduct are observed across the Group. As part of the Group’s internal governance, the Group has
implemented policies and other documents, including, but not limited to:

1 Corporate Governance Memorandum

1 Group Code of Conduct and Ethics

1  Anti-Bribery and Corruption Policy (“ABC Policy”)

1 Anti-Money Laundering, Countering of Terrorism (“AML/CFT”) and Sanctions Policies (for each credit institution
within the Group)

1  Customer Acceptance Policies (for each credit institution within the Group)

1 Compliance Charters (for each credit institution within the Group)

1 Conflicts of Interest Policy

1 Inducements Policy

1 Market Abuse Policy

1 Personal Account Dealing Policy

1 Related Parties Policy

1  Whistleblowing Policy

1  Anti-Fraud Policy

The Board of Directors is committed to pursuing standards of corporate governance that safeguard and protect the interests
of customers, shareholders, employees and other key stakeholders whilst promoting the highest standards of integrity,
transparency and accountability. The Board is also responsible for setting strategic goals designed to achieve long-term and
sustainable success, supported by a strong risk culture and appropriate corporate values.

Code of conduct and ethics

GRI 2-25

The Group’s Code of Conduct and Ethics sets out the expectations of the Group for the conduct of all staff members. All staff
members are expected to reflect the Group’s values, principles and vision in their day-to-day activities, with the aim of enhancing
the Group’s brand and reputation. Employees are expected to deliver the best possible service to the Group’s customers whilst
always acting in a professional and ethical manner.

The Code is reviewed annually and updated, as and when required, to address any new rules and regulations. The Code is
circulated to all staff members annually as a mandatory reading, and staff members are expected to abide by the Code. The
Code can be accessed any time through the Group’s policy depository. New employees are required to participate in induction
training focused in part on conduct matters.
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The Code comprises the following pillars:

Products and services - Group employees are required to:

1 offer products that correspond to the customers’ characteristics, needs and objectives;

1 provide all information required to enable clients to understand fully the products and services offered to them; and

1 protect the confidentiality of customer information and ensure that any use of such information is lawful, in accordance
with the customer’s consent and is consistent with the scope and purpose for which such information was collected.

Treating customers fairly - Group employees are required to:

1 provide customers with the best service possible;
1 treat customers fairly and ensure that they are not subjected to unfair or discriminatory terms or conditions; and

1 refrain from providing certain customers with preferential treatment.
Acting with respect and loyalty - Group employees are required to:

assume responsibility for their actions;

engage in open and honest communication with other staff members;
work cooperatively and as a team with other employees; and

comply with fit and proper requirements (in case of senior management).
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Acting with Integrity - Employees are required to:

1 lead by example;
1 conduct themselves with professionalism, honesty and integrity; and
1 observe and abide by Group internal policies, procedures, guidelines and codes of conduct.

Furthermore, the Group recognises that human rights are fundamental to the dignity, freedom and well-being of all individuals
and is committed to supporting the protection of human rights. The Group applies a zero-tolerance policy for any kind of human
rights abuses, including (but not limited to) any form of harassment, discrimination, forced labour or slavery and inhumane or
degrading treatment.

The Group’s zero-tolerance policy extends to its business relationships with all counterparties and/or prospective counterparties.
Since the conduct of the Group’s suppliers could adversely affect the Group’s reputation and standing in the market, the Group
shall require that its business and other counterparties observe and/or apply similar standards in respect of:

Code of conduct
Environmental awareness

Social responsibility

= =4 =4 =
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T Work environment

Employees are responsible for acting honestly and with integrity, in accordance with the Group’s key core corporate values. The
Group’s corporate values are described in section 3.1.1 - Core corporate values.

The Group integrates ESG principles into its business and endeavours to raise ESG awareness within the organisation. It embeds
ESG principles, including a specific focus on climate and environmental-related risks, in its day-to-day activities as described in
sections 3.3 - Institutional approach to ESG and chapter 5 - Environment — pillar 3 of ESG Strategy.

The Group encourages staff members to raise concerns or to escalate any potential misconduct or unethical behaviour to the
appropriate functions and to have confidence that their concerns will be investigated and addressed appropriately.

As per guidance under the Code, staff members are expected to escalate breaches of the Code of Conduct promptly to the
appropriate functions. Staff members are required to report any suspicions of money laundering, terrorist financing and/or any
other financial crime to the Money-Laundering Reporting Officer (*MLRO”) / Anti Money Laundering Compliance Officer
(*AMLCQ") in accordance with the procedures set forth in the MeDirect Malta and MeDirect Belgium AML/CFT Policies, as
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applicable. Furthermore, staff members are encouraged to follow the Group’s whistleblowing reporting procedure in the event of
any suspicion of behaviour or misconduct warranting a protected disclosure under the policy. In all cases where a staff member
observes improper practices, a whistleblower report can be raised with the relevant Whistleblowing Reporting Officer. With
respect to ethical issues arising from day-to-day interactions between colleagues and departments, staff members are required
to escalate the issue to senior members of the Human Resources (‘HR”) Department, which will assist in determining the
appropriate course of action.

The Compliance function is responsible for overseeing, monitoring and reviewing matters relating to integrity, under the authority
of the Board of Directors and Executive Committee. The HR Department is responsible for the implementation of the code and
ensuring and attesting to adherence to the code.

Table 6. Code of Conduct and Ethics breaches cases across the Group

2021 2022 2023 2024
Number of breaches of the Code 0 0 0 0
of Conduct and Ethics cases
identified in the Group during the
reporting period

Number of breaches of the Code 0 0 0 0
of Conduct and Ethics cases
communicated to the Board

during the reporting period

Code of Principles of Good Corporate Governance

MeDirect Malta complies with the Code of Principles of Good Corporate Governance as required by the Listing Rules of the
Malta Listing Authority. Each year, the Statement of Compliance with the Principles of Good Corporate Governance is included
as part of the MeDirect Group Annual Report and Financial Statements.

Preventing corruption and bribery

GRI 2-16, GRI 205-1

The Group applies a zero-tolerance policy with respect to bribery and corruption. In 2024, the Group approved the revised
version of its ABC Policy which sets out the framework and applicable principles for the monitoring and mitigation of all risks
related to bribery and corrupt practices.

The Group’s ABC Policy is consistent with all applicable regulatory and statutory rules and regulations to which the Group is
subject, including the Maltese Criminal Code, the Belgian Criminal Code and the UK Bribery Act.

Minimum standards
The ABC Policy defines the minimum standards to which all entities within the Group are required to comply. This includes the
following principles, which require that all Group activity:

1 must be conducted without any intent to bribe or corrupt;
T must be reasonable and transparent;
1  must not be considered lavish or disproportionate to the professional relationship;

1 must be appropriately documented with a legitimate business rationale; and
1 must be authorised by appropriate Group personnel.

The ABC Policy and Procedures facilitate these key principles by setting minimum standards under four pillars.
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Employees
All employees® must ensure that any dealings or relationships with third parties do not induce, or are not reasonably seen to be
inducing, any irregular or improper action in order to obtain or retain a business advantage. This covers the giving and receiving
of additional benefits, including:

1 gifts and entertainment;

 charitable donations;

1 sponsorships;

1 training; and

1 hiring.

The ABC Policy and Procedures describes clear recording, approval and escalation requirements for additional benefits, as well
as prohibited activities.

Associated persons

The ABC Policy and Procedures require that all associated persons must be identified, recorded and be subject to the completion
of appropriate due diligence.

Customers

Customers must not use the Group’s products and services to facilitate the payment or receipt of bribes or any property or
proceed resulting from corrupt activities. To comply with the letter and spirit of applicable ABC laws and regulation, the ABC
Policy and Procedures require that risk-based controls are in place to prevent products and services being used for such
purposes. This includes customer due diligence, transaction monitoring and customer exit requirements.

Strategic

The Group is required to identify and mitigate any bribery or corruption risk that might arise in relation to any strategic activity.
The ABC Policy and Procedures set minimum standards, which include due diligence and integration of ABC controls, for:

1 strategic and proprietary investments and disposals;
1 new products and services design; and

1 corporate real estate transactions.

Escalations

As described in the Statement of Compliance with the Principles of Good Corporate Governance included in the Group’s annual
report, pursuant to principle 10, the Group must maintain effective and meaningful oversight of the management of the risks
associated with bribery and corruption. Such information must be provided by the Financial Crime Compliance (“FCC”) function
to the relevant Group Committees on a regular basis.

Any potential or actual breach of the ABC Policy, associated guidance or related procedures must be reported via local
escalation channels to FCC or alternative whistleblowing channels. Where an ABC Policy breach indicates potential or actual
financial crime, Group employees must also escalate to the FCC function for investigation via a suspected / actual bribery report.
Breaches that are considered as minor errors, weaknesses or omissions and do not indicate potential financial crime must be
escalated to FCC for advice on the action required to remediate. All material residual risks, or reportable events must be captured
in the operational risk system of records and reported to the business risk management meetings.

6 employees include permanent and fixed-term employees, contractors and consultants, including those on assignment or secondment.
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Oversight

The ABC policy is overseen by the Board. The Group requires all staff, Directors and associated persons to comply with the
principles set forth in the ABC Policy. Annual mandatory ABC training is provided to all staff, with additional targeted training
tailored to the roles of individuals.

The Group carries out regular monitoring and testing of its ABC standards, with any applicable findings included in the ABC
Policy and Procedures. The Group also maintains clear whistleblowing policies and processes to ensure that individuals can
confidentially report concerns.

The Group did not identify any breaches of the ABC Policy or corruption or bribery cases during the reporting year.

Table 7. Corruption and bribery cases in the Group

2021 2022 2023 2024
Number of corruption and bribery 0 0 0 0
cases identified in the Group
during the reporting period
Number of corruption and bribery 0 0 0 0
cases communicated to the
Board during the reporting period

Whistleblowing

GRI 2-26

The Group has a Whistleblowing Policy in place to promote a corporate culture supporting ethical behaviour, in accordance with
the provisions of law. The policy addresses the requirements stemming from the Malta Protection of the Whistleblower Act 2013
and the Belgian Law on the protection of persons who report violations of Union or national law detected within a legal entity in
the private sector of 28 November 2022.

Any staff member who wishes to disclose information regarding any actual or potential improper activity or practices within the
Group may do so under the procedures prescribed in the Group’s Whistleblowing Policy and shall be protected from suffering
any retaliatory action for making such a disclosure.

The Group recognises that the workforce in many instances is much closer to the operations of the organisation and therefore
is in a better position to detect instances of improper practices, malpractice and wrongdoing more effectively and efficiently,
even if it is subsequently deemed not to be a wrongdoing. Consequently, any information from the workforce enables the
organisation to deal with any such malpractice or wrongdoing internally and promptly and in so doing minimises the
consequences of such malpractice and wrongdoing. Employees are encouraged to disclose any acts or omissions which they
reasonably believe may constitute improper practices. Such disclosure may be made either in writing or verbally to the
Whistleblowing Reporting Officer.

The Whistleblowing Policy addresses the enhanced requirements laid out through the Maltese Protection of the Whistleblower
Act 2021 and the Belgian Law on the protection of persons who report violations of Union or national law detected within a legal
entity in the private sector of 28 November 2022 by emphasising the further protection of the Whistleblower. The Policy specifies
channels through which disclosures may be made, both anonymously and not anonymously.

The Board has overall responsibility for this Policy and for reviewing the effectiveness of actions taken in response to concerns
raised under this Policy. The Whistleblowing Reporting Officer has day-to-day operational responsibility for this Policy and must
ensure that all managers and other staff members who may deal with concerns or investigations under this Policy receive regular
and appropriate training.
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Table 8. Whistleblowing cases reported in the Group

2021 2022 2023 2024
Number of whistleblowing cases 0 0 1 0
reported to MeDirect
Whistleblowing Reporting Officers
during the reporting period

Number of whistleblowing cases 0 0 1 0
communicated to the Board
during the reporting period

Conflicts of Interest
GRI 2-15

The Group has established and implemented a Conflict of Interest Policy based on the EBA guidelines (2013/36/EU) and MiFID
(2014/65/EU), which defines the Group’s arrangements for management of conflicts of interest. The Policy applies to the Group,
all employees and any other affiliated person or company.

The primary aim of the policy is to set out the Group’s arrangements in connection with the identification, prevention,
documentation, escalation, management and eventual communication to customers (where necessary) of conflicts of interest.
This is done to ensure that such conflicts do not adversely affect the interests of customers, the Group, any group company, its
shareholders or other stakeholders. Appropriate to the size and organisation of the Group, as well as the nature, scale and
complexity of its business activities, this Policy aims to protect the interests of each entity of the Group, customers, shareholders,
staff and other stakeholders by ensuring that decisions are not made for improper reasons.

Whilst some conflicts of interest are not permitted as a matter of law or regulation, others are permitted so long as the Group
has appropriate means to manage such conflicts of interest can be managed. The Group has put in place arrangements to
prevent conflicts of interest and to manage those that cannot be prevented. These include:

1 Organisational arrangements;
1 Policies, procedures and controls;

1 Disclosures to affected parties (MiFID specific); and
1 Eliminating the service, activity or matter giving rise to a conflict of interest or managing the contract.

The Conflict of Interest Policy ensures separate supervision of employees whose principal functions involve carrying out activities
on behalf of, or providing services to, clients whose interests may conflict or who represent different interests that may conflict,
including those of a Group entity. It also ensures that determinations related to granting of loans and/ or transactions to related
parties are made objectively and conducted at arm’s length.

The Group ensures that it includes conflicts of interest issues in its training and awareness programme through a mandatory
annual online training module with assessment, mandatory annual reading of the policy, distribution of knowledge bites which
serve as reminders to all members of staff of their obligations.

The Group also gathers conflict of interest declarations from its members of staff during the different stages of the employment
as follows:

1 All new joiners are requested to submit a Conflict of Interest Declaration upon joining the Group;

1 Managers are to declare whether they envisage any Conflict of Interest in relation to new employees;

1 Anannual attestation requiring all staff to submit a Conflict of Interest Declaration;

1 A conflict of interest question is required to be asked at the beginning of all committee meetings, with the aim of
ensuring that committee members declare any conflicts of interest; and

1  Any procurement must consider potential conflicts of interest.

The Board is responsible for approving the Conflict of Interest Policy, whilst the executive directors are responsible for overseeing
the implementation and maintenance of policies and procedures aimed at identifying, managing and mitigating actual and
potential conflicts of interest.
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The Group implements several systems, controls, policies and procedures to manage conflicts of interest, including but not
limited to matters related to:

=

Intra-group arrangements and agreements;
Loans and transactions;

Vendors and outsourcing activities;
Outside business activities;

Personal relationships at work;

Personal account dealing;

Gifts and entertainment;

Complaints management;

Remuneration practices; and
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MiFID related requirements.

Each Committee of the Group includes in its Terms of References the requirement for consideration of potential conflicts of
interest when determining the composition of the Committee, considering its tasks and responsibilities. Furthermore, the terms
of reference of each Committee require committee members to disclose potential conflicts of interest at the beginning of each
committee meeting to enable the Chair of the Committee to take appropriate action to document and manage such conflicts of
interest. Any conflicts of interest disclosed during such Committee meetings must be reported to the Compliance function. If a
conflict exists, the conflicted person will be asked not to participate in the discussion/s leading up to the decision and/or the
vote or not to vote depending on the case.

The Group keeps an inventory of potential conflicts of interest and a register of all conflicts identified and/or reported together
with any measures put in place to mitigate such conflicts of interest.

On a quarterly basis, the Compliance function provides information on conflicts of interest to the Board of Directors of the Group
entities.

During 2024, there were no material conflicts of interest reported or identified.

Anti-fraud policy
GRI 2-16

The Group Anti-Fraud Policy and Fraud Playbook constitute the umbrella of the existing anti-fraud framework in MeDirect. The
policy in particular sets out the responsibility of employees and management in relation to the prevention, reporting and
combating of fraud. Together with the playbook, these documents cover the following:

The various types of fraud to which the Group is exposed to given the nature of its business;
Fraud Control Management Process;

Roles and responsibilities in the prevention of fraud;

The methodology of an Anti-Fraud risk assessment;

Red Flags;

Fraud Response flowchart;
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The integration between of the Group Anti-Fraud Policy with other policies and procedures that address fraud-related
issues, such as outsourcing or recruitment policies; and

1 The escalation process which has been implemented by the Operational Risk function.

All staff members are required to follow the internal procedures governing the escalation process upon identification of a
potential fraud. The Operational Risk function coordinates with the Chair of the Enterprise Risk Management Committee’

7 As of January 2025, a new governance committee structure was adopted. The Management Risk Committee was replaced by the Group
Enterprise Risk Management Committee as a management committee reporting into the Executive Committee.
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(‘ERMC”) to determine appropriate actions to be taken upon identification of a fraud, taking into account the criticality of the
fraud and whether the fraud is internal or external.

The Operational Risk function is required to ensure confidentiality throughout all investigations. It is the responsibility of the
Group ERMC to approve the resolution of final investigations and to determine potential disciplinary actions in relation to frauds
committed by internal staff.

The Group adopts a zero-tolerance attitude to fraud and does not tolerate any prohibited or unethical practices in its activities
or operations. Violation of the Group fraud policy subjects any staff member to immediate disciplinary action. To minimise fraud
across the Group, there is extensive training for all staff and embedded policies and procedures that ensure adequate levels of
segregation of functions. The Group limits decision-making process powers of individual staff members to minimise the risk of
fraud.

Table 9. Frauds reported

2021 2022 2023 2024
Number of internal frauds 0 0 0 0
communicated to the Board
during the reporting period
Number of external frauds 1 2 1 0
communicated to the Board
during the reporting period

NOTE: Following a cyber incident in January 2023, MeDirect refunded one client €192, representing a refund on an unauthorised sale of funds
conducted by a fraudster.
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Money laundering, terrorist financing and sanctions have been identified as major threats to the international financial services
community. The European Union, through the enactment of various anti-money laundering directives has sought to prevent
money laundering and to combat the funding of terrorism. Such legislation, together with regulations, rules and industry
guidance, form the foundation of obligations in respect of Anti-Money Laundering (*“AML") and Combatting Financing of
Terrorism (“CFT") and outline the offences and penalties for failing to comply.

MeDirect is committed to the highest standards of compliance to prevent the use of its products and services for illicit purposes.

Each entity of the Group is committed to implementing appropriate control standards across all jurisdictions in which it operates
and has established a Customer Acceptance Policy and an AML/CFT and Sanctions Policy as well as procedures for this
purpose.

The objective of these policies and procedures is to identify and manage appropriately money laundering and sanctions risks
identified by the Group. This is achieved by establishing and implementing appropriate processes, systems and controls to
protect the Group, its customers, shareholders, employees and the communities it serves from money laundering, terrorism
financing and sanctions. They set out the control standards applicable to all Group entities and employees, requiring them to
conduct business in accordance with applicable AML and Sanctions laws, rules and regulations.

The Policies include:

1 The appointment of a country Money Laundering Reporting Officer / Anti Money Laundering Compliance Officer;

1  Customer acceptance and due diligence requirements; incorporating customer identification and verification and Know
Your Customer principles;

1 Conducting enhanced due diligence on customers assessed as higher risk; such as Politically Exposed Persons, their
relatives and close associates;

1 Establishing processes and systems designed to monitor customer transactions for the purpose of identifying
suspicious and sanctioned activity;
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1 Theinvestigation and subsequent reporting of suspicious activity to the appropriate regulatory and/or law enforcement
bodies;

1 Mandated regular training of employees;

1  The prohibition of certain products, services and customer types including anonymous accounts or numbered accounts
or customers seeking to maintain an account in an obviously fictitious name;

1 Mandated regular independent testing by the second line of defence functions and periodic internal control process
review by the third line (internal audit) function; and

T Any relevant additional local requirements.

These policies apply to all employees (including temporary employees) in all functions, all units of the Group and all subsidiaries.
Adherence to the policy and procedures is the responsibility of both management and employees.

Compliance and Internal Audit

GRI 2-27

MeDirect Bank Malta and Belgium have in place a respective Compliance function (including an anti-financial crime unit) headed
by a Chief Compliance Officer which forms a key component of the Group’s second line of defence. The role of the Compliance
function is to advise the Board on all necessary measures to be taken to ensure compliance with applicable laws, rules,
regulations, standards and guidance. The Compliance function is also tasked with assessing the potential impact of any changes
or developments in the legal or regulatory landscape which affect the Group.

The Compliance function ensures that compliance monitoring is carried out on a regular basis through a structured and well-
defined compliance monitoring programme, supported by the Group’s internal compliance policies and procedures. The
Compliance function operates independently from the business units, whilst advising and assisting the business units and other
internal functions to ensure that operations are in line with all applicable policies, procedures and/or regulations. Compliance
prepares an annual plan which is approved by the Board of Directors. The MLRO/AMLCO hierarchically reports to the Chief
Compliance Officer but has a functional reporting line to the Senior Officer responsible for AML and has direct access to the
members of the Board and the Board Risk and Compliance Committee.

The role of Compliance is described in the Compliance Charter of each regulated entity within the Group and are reviewed on
an annual basis.

Table 10. Fines for non-compliance with laws and regulations imposed by, e.g., Financial Supervision Authority, Anti-Monopoly
and Competition Authority

2021 2022 2023 2024
Fines for non-compliance with 0 0 1 0
laws and regulations imposed by
regulators paid during the
reporting period

NOTE: In 2023, a fine of € 70,000 was paid by the MeDirect Bank Malta plc following a settlement agreement reached between the MeDirect
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