Uniform text of the Articles of Association of the Bank Handlowy w Warszawie SA.
edited by the Resolution of the Supervisory Board of November 6, 2009

ARTICLESOF ASSOCIATION

OF THE BANK HANDLOWY W WARSZAWIE SA.

I. NAME AND SEAT

8§l

Bank Handlowy w Warszawie Spoétka Akcyjna (hereimafteferred to as the “Bank”),
established by virtue of original Articles of Asgimn dated 24 February 1870, operates
pursuant to the applicable laws and these Artmesssociation.

§2.

1. The name of Bank is: “Bank Handlowy w Warszawiet&p@kcyjna”.
2. The Bank may use an abbreviated form of its nafBank Handlowy w Warszawie S.A.”.

§3.

The seat of the Bank is in the Metropolitan City/\drsaw.

§4.

The activities of the Bank extend throughout thattey of the Republic of Poland and abroad.
The Bank may establish branch offices and othem@es throughout of Poland and abroad.

1. ACTIVITIES OF THE BANK

§5.



1. The subject of activities of the Bank is to extéaahking services in Poland and abroad and,
within the provisions of applicable laws, to penfoany other activities, which are related
with bank activities.

2. In relation to its business, the Bank is entitieghdssess foreign exchange values and to deal
in such values.

3. The Bank may carry out the following activities:

1) accept cash deposits upon request or upon thefispedeadline as well as
maintain accounts for the deposits,

2) maintain other bank accounts,

3) perform settlements and effect payments in all ®o@amcepted in domestic and
international banking relations,

4) grant credits and cash loans,

5) perform cheque and bill of exchange and warramstactions,

6) grant and confirm sureties,

7) grant and confirm bank guarantees and open andrcolatters of credit,
8) purchase and sell foreign currencies,

9) act as an intermediary in dealing with money trarsfand foreign exchange
settlements,

10) issue bank’s securities,
11) perform ordered activities related to issue of sées,
12) perform safe-keeping of valuables and securitiespaovide bank safes,
13) issue credit cards and perform the related operstio
14) acquire and sell receivables,
15) perform term financial operations.
4. Additionally, the Bank is entitled to:

1) come into possession and purchase shares and tigkteres, shares of another
legal person and participation units in investnfents,

2) organize and provide services in financial leasing,
3) render factoring services,

4) trade in securities,

5) maintain securities accounts,

6) render consulting and advising services on findmoatters, including services in
favour of companies associated with the Bank ohwitdominant entity of the
Bank within the scope of management oversight tiverentities' business, which
consists mainly in providing functioning of thisteies in accordance with law,
requirements of administrative or regulatory auties and internal regulations
applicable within the group of a dominant entitytloé Bank,

7) contract liabilities due to issuance of securities,
2



8) play the role of a bank representative within theamng of the Bond Act,
9) purchase and sell real estate, perpetual usuffustshares in real estate,
10) settle trading in securities, property rights aed\atives,

11) convert receivables into items of property subjectconfiscation on the terms
agreed with the debtor,

12) purchase and sell derivatives on its own accoubyarder of other parties,

13) render financial services with reference to canmgsactivity in the understanding
of the Law on organization and functioning of pensiunds,

14) accept purchase and sale orders as well as mamibstriptions for participation
units or investment certificates in investment fsind

15) provide insurance brokerage services in the fdragency services,
16) act as a depository for pension funds,
17) act as a depository for investment funds,

18) render in favour of companies associated with taakBor with a dominant entity
of the Bank the following services within the scagfeauxiliary financial activity
with the usage of informational systems and teabgiek, including services
within the scope of the development and maintenaricgoftware, informational
infrastructure and data processing,

19) act as investment company agent, in the name anbdebalf of investment
company, within the scope of agency for the agtigitthis company,

20) render financial services related to the tradingfioancial instruments issued
abroad and their safe-keeping, including the maamee of the register of
financial instruments recorded by foreign financiahd custody-settlement
institutions.

21) perform brokerage activities consisting in acceptand transmitting orders for
purchase or sale of brokerage financial instruments

5. The Bank may undertake cooperation within the grompluding it may participate
financially or operationally in projects implemedtgintly with companies associated
with the Bank or with a dominant entity of the Bank

§6.

Pursuant to the applicable Laws, the Bank is bain#eep secret any information on the
transactions or balances of accounts as well as@nyponents of property entrusted to it by its
customers.



1. AUTHORITIES OF THE BANK

§7.

The authorities of the Bank are:
A. General Meeting of Shareholders,
B. Supervisory Board,
C. Management Board.

A. General Meeting of Shareholders

§8.

1. The ordinary General Meeting of Shareholders isrenad by the Management Board. It
shall be held within the first six months after #re of each financial year.

2. The Supervisory Board shall have the right to coevan ordinary General Meeting of
Shareholders if the Management Board fails to coevie within the timeframe set in the
Articles of Association or an extraordinary Gendvigeting of Shareholders if it considers
it necessary”;

3. The Management Board shall convene an extraoydi®aneral Meeting of Shareholders
on its own initiative and at the request of a shalder or shareholders representing at
least one-twentieth part of the share capital. eQuest for convening an extraordinary
General Meeting of Shareholders should be submittethe Management Board in
writing or in an electronic form.”;

. If within two weeks from the submission to the Mgament Board of a request, referred
to in Section 3 above, an extraordinary GeneraltMgef Shareholders is not convened,
the registry court, by way of a decision, can at#eoa shareholder or shareholders, who
have made such request, to convene the extraoyd®ameral Meeting of Shareholders.
The shareholder or shareholders authorized byetjistry court, in the announcement of
the convention of an extraordinary General Meewhdgshareholders, shall refer to the
decision of the registry court mentioned in thevymes sentence. The chairman of such
extraordinary General Meeting of Shareholders df@tppointed by the court.”;

. “An Extraordinary General Meeting of Shareholdeas elso be convened by shareholders
representing at least one half of the Bank’s slcapgtal or at least one half of the total
number of votes at the Bank. The chairman of Sdeleting of Shareholders shall be
appointed by the shareholders.

6. The General Meeting of Shareholders shall be catdry way of an announcement
placed on the Bank’s website and in the manneulstigd for the distribution of current
filings by public companies; provided that such @ammement should be made at least
twenty-six days before the date of the General Mgaif Shareholders.”;



7. “Shareholders who have the right to demand thartaio matter be placed on the agenda of
a General Meeting of Shareholders, in order toaseisuch right, should submit a motion to
the Bank Management Board in writing or in an etaat form, along with a justification
and a draft resolution related to the proposed enthe agenda, no later than twenty-one
days before the date of the General Meeting ofebimddlers. The Management Board shall
place the matter on the agenda of the next Gelleraling of Shareholders immediately, but
no later than eighteen days before the scheduled db the General Meeting of
Shareholders.”;

8. General Meeting of Shareholders may be recalleg dnthere are some extraordinary
obstacles preventing it or it has become expragglevant. Cancellation or the change of
date of holding a General Meeting of Shareholdeedl e effected in the same way as
convening, with the provision that twenty six dagripd is not applicable. Cancellation or
the change of date of holding a General MeetingSbhareholders must ensure the
minimum adverse effects for the Bank and the sluddelns.”;

9. The General Meeting of Shareholders can resolvaaobnsider a matter placed on its
agenda and to change the order of matters covereédebagenda. However, in order to
remove from the agenda or resolve not to consideratter placed on the agenda at
shareholders’ request, the consent of all preserebolders who have made such request
shall be required, supported by 80 % of votes at@eneral Meeting of Shareholders.
Motions in such matters should be justified in taded way.

§0.

1. The agenda of the Ordinary General Meeting of Stwdders shall include:

1) examination and approval of the report from businefsthe Bank prepared by the
Management Board and the financial statementsiéptevious financial year,

2) adoption of resolution on the distribution of natff or covering of net losses,
3) absolve the authorities of the Bank from perforneamictheir duties.

2. Besides those issues, absolutely required by tpécaple law, the General Meeting of
Shareholders shall also have authority to:

1) sell and lease the whole or any part of the Baehktsrprise or its organized part and
to establish a restricted property title over it,

2) amend these Atrticles of Association,
3) increase or decrease the share capital of the Bank,
4) define the date of determining the right to eribstshares of any new issue,

5) define the date of determining the right to dividdor the previous financial year and
the date of dividend payment,

6) create and liquidate special funds out of the rafitp

7) appoint and recall members of the Supervisory Board

8) define the remuneration for members of the SupenyiBoard,
9) merge or liquidate the Bank,



10) appoint and recall liquidators,
11) redeeming of Bank’s shares.

§10.

Motions in matters set forth in Section 9, excemt $ection 9 Item 2 Points 7 and 8,
submitted to the General Meeting of Shareholdeosiishhave been previously submitted by
the Management Board to the Supervisory Boards&ue of an opinion by the latter.

§11.

1. Shareholders may participate in and exercise votiggts at the General Meeting of
Shareholders either in person or represented tgnaits.

2. A proxy to participate in the General Meeting ofa8#holders and to vote should be given
in writing or in an electronic form.”;

3. A shareholder notifies the Bank of granting a proxgn electronic form, by sending to an
e-mail address specified on the Bank’s websitenapbeted proxy form made available on
the site.”;

4. A person performing the function of a Bank ManageimBoard member or a Bank
employee can act as a proxy at a General Meeti&hafeholders.”;

5. If the proxy is a Management Board member, a Sugmy Board member, a Bank
liquidator, employee or a member of Bank’s bodigsan employee of a company
controlled by the Bank, the proxy instrument sleallitte such person to representation at
only one General Meeting of Shareholders and s@chop shall be required to vote in
conformity with instructions given by the sharehald In addition, the proxy referred to
above should advise the shareholder representédnbyf the circumstances indicating
the existence or possibility of occurrence of afioctrof interests.”.

§12.

1. The General Meeting of Shareholders shall be wakdpectively of the number of shares in
attendance, unless applicable laws require otherwis

2. Resolutions of the General Meeting of Shareholddrsll be adopted by an absolute
majority of votes present, unless otherwise pravidg law or the provisions hereof.

§13.

1. Voting at the General Meeting of Shareholders isnopClosed ballot is ordered during
elections, as well as on voting motions for thelewy of members of the Bank's authorities
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or liquidators, on making them accountable, angating on private matters. Moreover, a
secret ballot shall be ordered on request of atleae Shareholder present or being
represented at the General Meeting of Shareholders.

2. A General Meeting of Shareholders is opened byChairman of the Supervisory Board
and in case of his absence, by the Vice-ChairmahefSupervisory Board or one of the
members of the Supervisory Board in succession.

3. The General Meeting of Shareholders elects its r@lzei from among persons entitled to
participate in the General Meeting.

4. The detailed procedure thereof shall be providedhfeegulations to be resolved upon by the
General Meeting of Shareholders.

B. Supervisory Board

§14.

1. The Supervisory Board shall consist of five to weemembers elected by the General
Meeting of Shareholders. Each member of the Sigmyw Board shall be elected for a
term of office of three years. At least a half bé tmembers of the Supervisory Board,
including its Chairman, should be Polish citizens.

2. The number of members of the Supervisory Boareisrchined by the General Meeting of
Shareholders within the bounds provided for in ltem

3. The procedure of appointing members of the SupanwiBoard shall be provided for in the
regulations of the General Meeting of Shareholders.

4. The independent Supervisory Board member shall demdd the Supervisory Board
member that:

1) is not and was not, during the last three yearsemmployee of the Bank, its
subsidiaries or dominant companies,

2) does not and did not hold, during the last thremrgjethe position of Management
Board member or any other managerial position (edextthe legal basis thereof) at
the Bank, its subsidiaries or dominant companies,

3) is not a Bank shareholder holding more than 5%otés and is not employed by a
Bank shareholder holding more than 5% of votes,

4) does not receive any additional remuneration (ex¢e@ remuneration due for
Supervisory Board membership) or any other findnogmefits from the Bank, its
dominant companies or subsidiaries, save for bisnétie to the Supervisory Board
member as a consumer that executed an agreemdntheitBank, its dominant
entity or subsidiary, on standard terms and cowakti

5) is not and was not, during the last three yearsyuatitor of the Bank, its dominant
companies or subsidiaries, or an employee of atyqmbviding auditing services to
the Bank, its dominant companies or subsidiaries,



6) is not and was not a spouse, common law spousectdir other relative of the
Bank’s Management Board member or an employee ripldimanagerial position
at the Bank during the last three years,

7) is not a management board member in another comipamyrich a Management
Board member of the Bank is a supervisory board b@m

§15.

The mandate of a Supervisory Board member expires:

1) on the day the General Meeting of Shareholdersoappy the Management Board’s
report, the balance-sheet and profit-and-loss attdou the full last year of fulfilling
the functions of members of the Board,

2) due to death of a member of the Board,
3) on the date of recalling the Board member by thee&a Meeting of Shareholders,

4) on the day of submitting resignation in writingtke Chairman or Vice-Chairman of
the Board.

§ 16.

1. The Supervisory Board elects its Chairman and \dbairmen’s of the Supervisory Board
from among its members. Such election shall taleeep during a meeting of the
Supervisory Board, in secret ballot.

2. The Supervisory Board shall adopt is regulationkjckv shall in detail provide for its
proceedings.

§17.

Members of the Board may exercise their dutieeisqn, only.

§18.

1. Besides the rights and obligations provided faapplicable laws and other matters provided
for in these Articles of Association, the SuperwsBoard is authorized to resolve upon:



1) appointing and recalling the President of the Managnt Board in a secret ballot,

2) appointing and recalling on the President's motionsecret ballot of Vice-
Presidents and other members of the Bank’s ManageRuard,

3) determine terms and conditions of agreements whioker contracts of
employment or other legal relationship among mesbéthe Management Board
and the Bank,

4) consent to the opening and closing of a brandheoéfbroad,

5) resolving upon regulations of the Supervisory Boand approving the following
regulations adopted by the Bank's Management Board:

a) regulations of the Management Board,
b) regulations for the application of special fundsated out of the net profit,

6) granting prior consent to any disposition of thenBa fired assets with value in
excess of 1/10 of the Bank’s share capital,

7) appointing auditors,

8) granting consent for the employment and dismist#h@ person in charge of the
internal Audit Department upon the motion of thendgement Board,

9) any performance to be made by the Bank or anysafissociated entities for any
reason whatsoever, to the benefit of any of theddament Board’s members and
granting consent for the conclusion by the Bankt®rsubsidiary of a material
agreement with any entity associated with the Bahle, Supervisory Board
member, the Management Board member or entitiex@ésd with them.

10) performing supervision over the introduction andnitaring of the managemesystem
in the Bank, including in particular performing supision over the management of the
non-compliance risk, and conducting, at least angear, the assessment of the adequacy
and effectiveness of such system,

11) approving a strategy of the Bank’s activity ané tlules of prudent and stable
management of the Bank,

12) approving the fundamental organizational structfréhe Bank, harmonized with
the size and profile of incurred risk and deterrdity the Bank's Management
Board,

13) accepting a general level of the Bank’s risk,
14) approving foundations of the Bank’s policy on nampliance risk,

15) approving the Bank’s internal procedures on praeed®r the assessment of
internal capital, capital management and capithping,

16) approving the Bank’s information policy,
17) approving of an internal control procedure.

2. A material agreement, referred to in Item 1 Poiab®ve, is an agreement:



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

2) with a value exceeding 0.5% of the balance shemt gesented in the last annual
standalone financial statement of the Bank, revielyean auditor, or

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

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

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

. A value of a material agreement, referred to imltePoint 9 above, shall mean a value of
cash and non-cash charges determined during th#tiagons of such agreement that the
Bank will be obliged to pay under the agreemendnlfagreement is to be concluded for an
indefinite period of time or a period exceedingehs for the determination of its value for

the above purposes the estimated charges for arlpgeiod shall be taken into account.

. The resolutions of the Supervisory Board regardimgmatters, referred to in Item 1 Item
7 and 9 above, may not be adopted without conserthen majority of independent
Supervisory Board’s members.

§19.

. Meetings of the Board are held at least once egemrter year. The Chairman of the
Board or, failing him, one of the Vice-Chairmentbé& Board shall convene a meeting of
the Board either on their own initiative or at thmtion of a Board member or of the
Management Board.

. The Supervisory Board shall meet on the date ofGleeeral Meeting of Shareholders
provided for in Section 21 Item 2 of these ArtiatésAssociation for the purpose of electing
members of the Bank's Management Board.

. Members of the Supervisory Board may participatadopting resolutions by casting their
vote in writing through another member of the Supery Board. Casting of a vote in
writing may not be done in matters introduced itite Agenda at the Supervisory Board
meeting.

. The Supervisory Board may adopt resolutions acogrdb a written procedure or using
means of direct distance communication. The resolghall be binding when all members
of the Supervisory Board have been notified ofwheding of the draft resolution, and an
absolute majority of them had been in favour thiereo

C. Management Board

§ 20.

. The Management Board is composed of five to ninenbess.
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2. Members of the Management Board include: The Reasiof the Management Board of the
Bank, Vice Presidents of the Management Board efBAnk and other members of the
Management Board.

3. At least a half of members of the Management Behaild be Polish citizens.

§21.

1. Each member of the Management Board is appointetidogupervisory Board for tenure
of three years.

2. The tenure of the members of the Management Bdeaiti esxpire:

1) on the date of holding the General Meeting, whigpraves the Management

Board’s report from business of the Bank and fimgnstatements for the last full
year of fulfilment by them of the function of menmlzé the Management Board,

2) upon death of a member of the Management Board,

3) upon being recalled,

4) on the day of submitting a written resignation he Chairman of the Supervisory

Board.

§22.

The Management Board adopts decisions in mattenghwhave not been reserved by the
applicable law and by these Articles of Associatmauthority of other authorities of the Bank.

§23.

The Management Board shall proceed according teethwations of the Management Board.

§24.

1. The Management Board shall by way of a resolution:

1)
2)
3)
4)

5)
6)

7

determine strategy of the Bank,
establish and liquidate committees of the Bankdefthes their authorities,
determine its regulations and submit them for aygirto the Supervisory Board,

determine regulations for the application of speftiads created out of net profit
submit them for approval to the Supervisory Board,

determine the date of dividend payment within teeiqgu defined by the General
Meeting,

appoint registered proxies, general attorneys aswkeml attorneys entitled to
appoint further attorneys,

decide in matters provided for in regulations & Management Board,
11



8) resolve in matters submitted by the President ef Management Board, Vice-
President or member of the Management Board,

9) self-dependently decides on the acquisition andgodial of real properties,
perpetual usufruct of or shares in real properties

10) adopt a draft of the annual financial projectiooisthe Bank, investment plans and
reports on the completion thereof,

11) endorse reports on the Bank’s operations as weleanancial statements,
12) prepare motions for the distribution of profitstibe covering of losses,

13) endorse the human resource and crediting poliayedisas the legal principles for
the Bank’s operations,

14) endorse the principles for managing the Bank’stadgi
15) endorse the employment structure,

16) determine the core organizational structure ofhek, appoint and dismiss Sector
Managers and Division Managers as well as defieesttope of the powers vested
in them,

17) endorse the principles for inspection operationshiwi the Bank, as well as
approve reports on the completion of any audits,

18) resolve any other issues which, pursuant to the&last of Association, must be
submitted for approval to the Supervisory Board #redGeneral Meeting,

19) decide to incur obligations or dispose of assetssehaggregate value, in relation
to one entity, exceeds 5% of the Bank’'s equity loallsauthorize designated
persons to make such a decision, provided thatsid&s in matters within the
powers vested in Committees formed in the Banknzade upon consultation with
the relevant Committee.

2. The acquisition and transfer of a real propertg,right of perpetual usufruct or a share in a
real property by the Bank shall not require a rgsmh by the General Meeting or a
resolution by the Management Board as long as doimected with the Bank’s seeking
collection of debts resulting from banking openasiounless the value of the real property,
the perpetual usufruct or the share in a real ptppeceeds the value of PLN 10,000,000.

3. The Management Board of the Bank shall design, @mpht and assure operation of
management system in the Bank.

§ 25.

1. The President of the Management Board:

1) manages the activities of the Bank’s Management,
2) convenes meetings of Management and presides thengs

3) presents views of the Management in respect tor dibeies of the Company,
authorities of the State and to the public,
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4) files motions with the Supervisory Board regardihg appointment or dismissal of
Vice Presidents and other members of the Bank’'s dgament Board and
determining the remuneration thereof,

5) issues internal regulations controlling activitie the Bank and may authorize
remaining members of the Management or other emeployf the Bank to issue
such regulations,

6) performs other authorities provided for in the fdegons specified in § 24.

2. The Management member appointed as the Bank's C&@ages the Financial Division,
whose responsibilities include in particular:

1) financial planning processes within the Bank,
2) accountancy and financial statements,
3) tax settlements and other public charges,

4) auditing the Bank’s hedging processes relating He Bank’s financial and
operational risk exposure.

§26.

Other members of the Management Board managetesiof the Bank as provided for in the
regulations of the Management Board.

V. TERMS AND CONDITIONS FOR ADOPTING DECISIONS AND MAKING
REPRESENTATIONS AS TO MATERIAL RIGHTS AND OBLIGATIONS

§27.

1. The following persons are authorized to make statgsnin respect of material rights and
obligations of the Bank and to sign on behalf ef Bank:

1) the President of the Management Board and Vicadems of the Management Board
- each individually,

2) two persons acting jointly from among remaining rbers of the Management Board,
holders of procuration or attorneys acting withie fimits of authority accorded to
them.

2. For the execution of the activities of defined mator specific nature, there may be appointed
attorneys acting individually within the limits tifeir authorization.

3. Procurators may be appointed only on principlegooft procuration (authorizing to act
together with another person). A general power tbreey may be issued by the
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Management Board only when it is limited by theuiegment of acting jointly with another
authorized person.

4. Decisions on matters in which no resolution of Management Board is required and
which are not reserved for other competent autleerishall be adopted by persons in
managerial positions in the Bank, within the scoppowers vested in them and the tasks
assigned to the organizational unit managed by them

5. Statements in respect of material rights and obbga of the Bank in the implementations
of the decisions made are submitted on behalf@Btink pursuant to the rules described
in Items 1-3 of this Section.

V. THE ORGANIZATIONAL STRUCTURE OF THE BANK

§28.

1. The Bank’s Management Board manages the Bank'sraffarough the organizational
units comprising the Bank’s organizational struetur

2. The Bank's Management Board may appoint Committeegerform internal decision-
making, advisory and controlling tasks within thanR.

3. The Bank’s organizational structure shall be cosgatiof Sectors.

4. As regards the geographic division within the oigational structure of the Bank,
branches that provide regular services to the Baokénts constitute the Bank’s basic
organizational units.

5. The Bank’s organizational rules and regulationgah its organizational structure.

VI. PROCEDURE FOR PROMULGATING INTERNAL REGULATIONS

§29.

1. Internal regulations of the Bank shall be issuethenform of:
1) ordinances of the President of the Bank’s Manage¢Beard,

2) decisions issued by Sector Managers, Division MarsgChairmen of the
Committees operating within the Bank and the doexctof organizational units
within the Bank, on the basis of the powers vestethem pursuant to a relevant
ordinance of the President of the Bank’s ManagerBeatd.

2. The President of the Bank's Management Board shalle ordinances pursuant to the
resolutions of the Bank’s Management Board or stoln initiative.
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3. The detailed principles, procedures and technifoiethe issue of internal regulations in
the Bank shall be specified in an ordinance ofRRnesident of the Bank’s Management
Board.

VIl. FUNDS OF THE BANK

§30.

1. The statutory financial resources of the Bank arapmosed of:
1) share capital,
2) reserve capital,
3) reserve funds,
4) general risk fund.

2. The Bank may create and liquidate during and aetiteof the financial year special funds
pursuant to resolutions of the General Meetinghafr&holders.

3. The Bank creates funds provided for in the appleabws.

§31.

1. The Bank’s share capital shall amount to PLN 522830 (five hundred twenty two million
six hundred thirty eight thousand four hundred $PolZloty) and shall be divided into
130,659,600 (one hundred and thirty million six ¢@a and fifty nine thousand six hundred)
bearer shares, each with a nominal value of PLidu¥ Polish Zloty), including:

1) 65,000,000 (sixty five million) A Series bearer R
2) 28,000,000 (twenty eight million) B Series beafeares,

3) 37,659,600 (thirty seven million six hundred anfiyfinine thousand six hundred)
C Series bearer shares.

2. Shares may be issued in collective units.

3. Share capital of the Bank may be increased thrtlhughssue of new shares, which may be
registered or bearer shares, or through the ineiieabe nominal value of the existing shares.

4. Bearer shares are not convertible into registdraces.
5. The Bank is entitled to issue bonds convertible giitares or bonds with preference rights.

6. Shares of the Bank may be redeemed on consenteoSliareholder by acquisition of
shares by the Bank (voluntary redeeming).

7. Redeeming of shares required a resolution of thee@¢ Meeting of Shareholders. The
resolution shall in particular specify the legalsisaof redeeming shares, amount of
remuneration due to the Shareholder of redeeme@sloa justification for redeeming of

shares without payment for such chares and marirtercoeasing the share capital.
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§32.

. The supplementary capital shall be created ounotial write-offs from the net profit of
no less than 8% of the net profit for a given fisgaar, until the supplementary capital
reaches at least one-third of the share capitdle General Shareholders’ Meeting may
adopt a resolution ordering that further write-dfésmade.

. The supplementary capital is supplied also fromitehaél payments to be made by the
Shareholders in consideration of special rightsegesnto the shares hitherto held, as long as
such additional payments are not used to recoves@rinary deductions or losses defined
by the General Meeting of Shareholders.

. The supplementary capital shall also be supplerdemith surplus attained by issue of shares
above their par price, and remaining after covettiregcosts of share issue.

. The supplementary capital shall be used to covembalance sheet losses incurred by the
Bank or for any other purposes, including the paymud dividends to shareholders. The

General Shareholders’ Meeting shall decide howpfwr@priate the supplementary capital,

provided that the portion of the supplementary tapivhich equals one-third of the share

capital may only be used to cover losses reportehd financial statements.

§33.

. The reserve capitals (funds) are built up of theuahdeductions made out of the net profit or
from other sources, apart from the reserve capital.

. The reserve capitals shall be used to cover argnbalsheet losses incurred by the Bank
or for any other purposes, including the paymentdiidends to shareholders. The
General Shareholders’ Meeting shall decide hovppr@priate the reserve capital.

. The Bank may establish a capital (fund) for accamd) retained profit (not allocated to
dividend). The decision on the allocation of theerge fund shall be taken by the General
Meeting of Shareholders.

§ 34.

. The general risk fund is created from net profitvesked for unidentified risks of banking
activity.

. Sums to supply the fund are annually deducted fretrprofit in the amount resolved upon
by the General Meeting.

. The use of the fund is decided upon by the Gerdedting on the basis of applicable
regulations.
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§ 35.

The use of special funds established out of nefitgakes place on the basis of respective
regulations.

VIII. MANAGEMENT OF FINANCE

§ 36.

1. The General Meeting of Shareholders shall decidetren distribution of net profit,
determining the amount of deductions to be made to:

1) the reserve capital, subject to the provisionseatisn 32 Item 1,
2) the reserve fund,

3) the general risk fund,

4) dividend,

5) other special funds,

6) for other purposes.

§37.

The dividend on shares is paid on dates fixed byMhnagement Board of the Bank within the
period defined by the General Meeting of Sharehsldaividend not collected within the period
of three years is transferred into favour of thelBarhe Bank does not pay any interest on
uncollected dividends.

§38.

1. Management Board shall assure preparation of tmeiahrfinancial statements and the
consolidated financial statements of the Bank'#alagroup.

2. The annual report, and the consolidated finantiéments of the Bank's capital group shall
be submitted by the Management Board to the GeMeating of Shareholders upon their
consideration by the Supervisory Board of the Bank.

§ 39.

The Bank’s financial year shall be a calendar year.
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IX. INTERNAL AUDIT SYSTEM

§40

. The Bank shall have an internal control system tvtshall verify the operations of the
Bank, both in terms of their legality and correstsieas well as the accuracy of the
statements and information submitted by the Bank.

. The internal control system covers risk control hagsms, examining compliance of
Bank’s operations with provisions of laws and inedrregulations and internal audit.

. The internal control system is aimed at supportiegision making processes which are
contributory to ensuring effectiveness and efficienf the Bank’s operations, credibility
of financial statements and compliance of Bank’srapons with provisions of laws and
internal regulations.

. The internal audit in the Bank is performed by thedit Department which shall
constitute a separate organizational unit operaéisgpart of the Bank's structure and
directly dependent on the Management Board. Thedhshe Audit Department shall be
to examine and assess, independently and objectibed adequacy and efficiency of the
internal audit system, as well as to issue opinionsthe Bank’s management system,
including the efficiency of the management of miekulting from the Bank’s operations.

. The functional internal control at the Bank shad performed by each employee and,
additionally, by such employee’s direct superiord apersons cooperating with the
superior, as well as by managers of organizatiomats of the Bank, in terms of the
quality and correctness of tasks performed by iddiasi employees in order to ensure the
compliance of their tasks with the Bank’s contrmgedures and mechanisms.

. The Supervisory Board shall perform supervisionrdkie Audit Department activity. The
Supervisory Board may appoint an internal audit mittee from among its members to
perform supervisory activities in this regard.

. The head of the Audit Department shall regularly,lest once a year, provide the
Supervisory Board and the Management Board witbrim&tion about the discovered
irregularities and conclusions from internal auditsnducted and measures taken to
remedy such irregularities or implement such casiols. The head of the Audit
Department shall be authorized to participate & Management Board and Supervisory
Board meetings at which matters pertaining to thekBs internal audit will be discussed.

. The Management Board of the Bank shall determieadttailed rules of the internal audit
at the Bank and the organization and scope ofigct¥ the Audit Department.
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X. FINAL PROVISIONS

§41.

In case of liquidation of the Bank, the General tepof Shareholders appoints, at the motion
of the Supervisory Board, one or more liquidators determines the method of liquidation.

§42.

“Unless relevant provision of law provides othemyiall announcements shall be placed by
the Management Board only on the Bank’s website.”

§43.

The applicable laws shall prevail in all matters provided for in these Articles of Association.
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