Nordeo!‘

Draft
Resolutions of an Extraordinary General Meeting ofShareholders of
Nordea Bank Polska S.A., Gdynia
5 September, 2011

Resolution No. 1

The Extraordinary General Meeting of the Sharehslag the Bank adopts the following
agenda of the Meeting:

1. Opening of the Extraordinary General Meeting ofr8halders.

2. Election of the Chairman of the Extraordinary Gahd&feeting of Shareholders.

3. Pronouncement of the validity of the conventioriled Extraordinary General Meeting of

Shareholders and of its capacity to pass resokition

Adoption of the agenda.

Adoption of a resolution in respect of changesha tomposition of the Supervisory

Board of the Bank.

6. Adoption of a resolution in respect of amendmewtshe Articles of Association of
Nordea Bank Polska SA.

7. Adoption of a resolution in respect of the apprasialhe consolidated text of the Articles
of Association of Nordea Bank Polska SA.

8. Closing of the proceedings.

ok

Resolution No. 2

The Extraordinary General Meeting of Shareholdéfdardea Bank Polska S.A. in Gdynia

introduces the following changes in the compositbthe Supervisory Board of the Bank:

1) MITMIS i e eeeeeenes shall be recalled frorambership in
the Supervisory Board of the Bank

2) MIIMITS e e shall be appointedresnber of the
Supervisory Board of the Bank

Resolution No. 3

The Extraordinary General Meeting of Shareholdéfdardea Bank Polska S.A., Gdynia,
amends the Statutes of Nordea Bank Polska SA lasvial

1.In § 6 subparagraph 2 of the Statutes, clause 1@ading as follows, shall be deleted :
»10) Rendering intermediation services to investthrfand associations and to investment
funds to the extent defined in the Investment Fuhds.

2.Clauses 11 — 15 shall be renumbered 10 — 14 respeety.



3.In 8 6 subparagraph 2 of the Statutes, a clause Eball be added, reading as follows:

15. Performance by the Bank of the following actities not constituting brokerage
business:

a/ receiving and transmitting orders to purchasgetirfinancial instruments,

b/ purchasing or selling financial instruments tsnown account,

¢/ investment advisory,

d/ offering financial instruments,

e/ eentering into and performing of underwritingesgments the object of which are financial
instruments

f/ execution of orders to buy or sell financialtmsnents for the account of the ordering party,

g/ performance of intermediation services for inent firms as well as performance of
ordered tasks connected with the operationdwdrd by investment firms, including
brokerage operations conducted by them”

4. Resolution NWZA No 3 dated 03.03.2011shall beue null and void.

Rationale

Pursuant to art. 31 subparagraph 3 clause 2 ofiBgr&w, the statutes of a bank should
define, among others, the bank’s core areas ofatipas including activities referred to in art.
69 subparagraph 2 clause 1-7 of the Act of 29 2085 on trading in financial instruments,
which the bank intends to carry out in accordanitk art. 70 subparagraph 2 of the Act.
Pursuant to art. 22 subparagraph 12 of the Act®¢gtember 2008, on the amendment of the
Act on trading in financial instruments and of sootieer Acts, banks that at the date of entry
into force of the said Act conduct activities reéel to in art. 69 subparagraph 2 clause 1-7 of
the Act on trading in financial instruments wereligdited in accordance with art. 70
subparagraph 2 of the said Act to bring their op@na in line with the provisions of the Act.
The proposed amendment to the statutes results thenapplicable provisions of law and
from the need to adapt the Bank’'s operations tonée& model of trading in financial
instruments, implemented by the Bank within the piBject.

Within the TIP project, Nordea Bank Polska will @ffoutsourcing services for Nordea Bank
Finland with regard to trading in financial instrants. In the process of rendering ordered
services, Nordea Bank Polska will perform actigtitescribed in the proposed wording of § 6
subparagraph 2 clause 15 of the Statutes, incluzhithgys to buy or sell derivative instruments

for the account of Nordea Bank Finland.



Resolution No. 4
The Extraordinary General Meeting of Shareholdétb®Bank approves the consolidated

text of the Statutes of Nordea Bank Polska S.Asirtathe following content:

THE STATUTES OF NORDEA BANK POLSKA SPOLKA AKCYJNA
Consolidated text — valid as at 01-09-2011.

l. GENERAL PROVISIONS

81
“NORDEA BANK POLSKA SPOLKA AKCYJNA ” is a bank operating in the form of a
joint stock company, acting on the basis of thetsdugs, the Banking Law of 29 August,
1997, as amended from time to time, and the pranwssof the Commercial Companies Code.-

§2
The name of the Bank INORDEA BANK POLSKA SPOLKA AKCYJNA”. The Bank
operates on the territory of the Republic of Polafite Bank's registered office is located in

Gdynia.---

§3
The Bank may open and close branches and othezt®ut the Bank on the territory of its
operations and also participate as a shareholdether companies on the territory of its

operations. e

§4
The Bank is an independent organizational entityiahas the status of a legal person.--------

[I. THE BANK'S ACTIVITIES
§5

1. The Bank offers a wide range of banking serviegsdered to private individuals and
institutional customers in accordance with the scopservices specified in the Bank’s
R 2 1 ] S
2. According to the 2007 Polish Classification afisBiess Activities, the objects of the
Company are as follows: ---- e
1) activities relating to software and provision ofvee in the area of information
technology and related activities (62) -------——-----=--=-=mmmmmmmm o
2) provision of information services (63) --------——==-=mmm s
3) provision of financial services, excluding insurarand pension funds (64) ------------
4) activities involving the support of financial seses as well as insurance and pension
funds (66) Tt EEEEE
5) activities involving the servicing of the real-dstanarke{68)----------------------------

§6
1. The Bank performs the following banking actesti ----------------=--=--m-mmommm oo
1) Accepting money deposits payable on demand or ax#i date.-------------------
2) Maintaining bank acCoUNtS.-=--==-===mmmm oo




3) Granting loans and creditS.------=--==-== =
4) Granting and confirming bank guarantees and surgtysas well as opening and
confirming letters of credit-------=--====m o m e
5) Issuing bank securities. e
6) Handling banking monetary settlements.--------—===-==- o mmm e
7) Buying and selling foreign exchange values.--————---------=-mommmemmem-
8) Intermediating in money transfers and settlementsreign exchange dealings.---
9) Upon the request of other banks and within thetéinof the Bank’s statutory
authorisations, performing specific banking ack@atremaining within the scope
of activities of such banks-------=-=--=-=-mm oo
10) Executing cheque and bill of exchange transactions:--------------------=------
11) Issuing payment cards and handling transactionsuéee with such cards.----------
12) Executing forward financial transactions.------————---=======mmmmmmmm oo
13) Purchasing and selling financial receivables.——--------------=-mcmmm e
14) Safekeeping of objects and securities and providougss to safe-deposit boxes.--
15) Performing ordered activities related to the isguwhsecurities.-----------------------
2. Other activities belonging to the scope of tlaaIBs activities also include:------------------
1) Cooperating with domestic and foreign banks as wasllother financial institutions
within the area of the Bank’s core activitieS.——------------=-=--mmm oo
2) Purchasing and selling real estate and rights igfgteal usufruct of land.----------------
3) Underwriting issuances of securities.---------——------=---------
4) Trading iN SECUNTIES . ~=m-==-mmmm oo oo e e
5) Exchanging receivables for debtor’s assets on tiomdiagreed upon with a debtor.---
6) Providing consultation services regarding finanmalters.--------------------------------
7) Carrying out brokerage activities.--------=----——-mmm s
8) Providing insurance intermediation ServiCes.-————----=-=-==m=m-m-mmmmmmm oo
9) Representing insurance companies with regard toranse policies related to the
performance by the Bank of banking activities.----------------------
10)Maintaining securities accounts (custody Servieesk------------==-===mmmmmmmmmmonmoe-
11)Performing the function of a depository on the badithe provisions of the law on the
organization and operation of pension funds andaWweon investment funds.------
12)Providing the companies related to the bank angbarent company with auxiliary
financial services using information systems anfdrmation technology, including
services concerning the development and operatibninformation systems,
information infrastructure, data processing andsadting services in this respect.----
13)Providing debt recovery ServiCes.---------m-mmmm oo o e
14)intermediation in the sales of lease services ab as agency services for an
investment company within the scope of operatiamacted by that company.--------

15)Performance by the Bank of the following activitie®t constituting brokerage

bUSINES S --m - m e

a/ receiving and transmitting orders to purchaseell financial instruments,

b/ purchasing or selling financial instrumentsits own account,--------------

C/ INVEStMENt AdVICE,=-----===== === mm oo oo oo e e

d/ offering financial inStruments,-------=--======= == s mm oo

e/ entering into and performing of underwritingreements the object of which are
financial instruments----------------=--=- - - — -

f/ execution of orders to buy or sell finangr@dtruments for the account of the ordering

g/ performance of intermediation services foestment firms as well as performance



of ordered tasks connected with the operationsducted by investment firms,
including brokerage operations conducted by them—------------------—--—-

3. If a specific regulation makes it mandatorytfue Bank to obtain any required licences
for the performance of the activities listed inmgsil and 2, then the Bank shall
commence such activities not earlier than afteirtpreceived such licences.---------------

8§87
The Bank may engage an entrepreneur or a foreiyepganeur to act as an intermediary in
banking activities or other activities related @nking transactions for and on behalf of the
Bank, to the extent permitted by the Banking Laww—------------------------

§8
In order to secure the interests of its sharehslded customers, the Bank shall conduct its
operations in an economically efficient way, in adince to the principles of self-financing,
ensuring operational solvency and financial liquyidi----------------=-=-=--mmmmommm oo

§9
With regard to its statutory activities, the Barials act in compliance with commercial and
banking confidentiality rules.-----=-======-=m s

M. SHARE CAPITAL

§10
The share capital of the Bank amounts to 277,493&@0 hundred and seventy-seven
million, four hundred and ninety-three thousange fhundred) Polish zlotys and is divided
into 55,498,700 (fifty-five thousand, four hundradd ninety eight, seven hundred) shares of
the nominal value of 5.00,-(five) Polish zlotys lkeain which: ---------=--=-mmmmm e

1) 239,300 (two hundred and thirty-nine thousand,ahlmendred) ordinary bearer shares

Of SEIES A, =-mmmmm e oo oo e

2) 409,900 (four hundred and nine thousand, nine lat)dordinary bearer shares of
Series B, -m-mmm oo

3) 547,800 (five hundred and forty-seven thousandtédigndred) ordinary bearer shares
Of SerES Cl,m-mmmmmmm oo e

4) 903,000 (nine hundred and three thousand) ordineayer shares of Series CO,------

5) 73,700 (seventy-three thousand, seven hundred)amdbearer shares of Series D,---

6) 1,100,000 (one million, one hundred thousand) @wjilearer shares of Series E,----

7) 2,140,853 (two million, one hundred and forty thand, eight hundred and fifty-three)
ordinary bearer shares of Series G,--------==—m—mmm s m oo

8) 4,010,780 (four million, ten thousand, seven huddaad eighty) ordinary bearer
shares of Series H,-------=-mmmmm oo e e

9) 7,500,000 (seven million, five hundred thousandjrary bearer shares of Series I,---

10) 16,692,500 (sixteen million, six hundred and niAgtg thousand five hundred)
ordinary bearer shares of Series J,----------———— - m oo

11) 11,800,000 (eleven million, eight hundred thousaod)inary registered shares of
SIS K mm oo e

12) 100,867 (one hundred thousand eight hundred armyl stxen) ordinary bearer shares
Of SIS Lmmmmm oo oo e

13) 9,980,000 (nine million, nine hundred and eightyusand) ordinary registered shares
Of SEMES M. mmmm oo e et




§11

§12
1. The shares are transferable. -----------mmmommmmm
2. Shares may be issued in collective share coupens:—---------=--=-mmmmmmmmmmmmmmmeo
3. The shares are indivisible.--------------=-= - - - —— <o
§13

1. Shares may be redeemed. Shares shall be redeemgadhas profit. Such redemption
may only be carried out after dividend for the poerg¢ financial year has been decided
upon.---- et

2.  Redeemed shares shall be paid for at their stockagxge price and the amounts to be
paid shall be calculated at the last stock exchapgsation before the date of the
Ordinary General Meeting of Shareholders.--------——--=-== = m e

3. Detailed conditions for share redemption shall pec#ied in a resolution of the
General Meeting of Shareholders. Redemption may t@kie place upon the consent of
the Shareholder whose shares are to be redeemed—--------------------m-omccme e -

8§14
1. The Bank may issue bonds, including bonds convertitto Bank’s shares. -------------
2. The terms and conditions of an issue of convertiaeds shall always be determined
by the General Meeting of Shareholders .-----———------=------m-mommmm -

§15
The Shareholders have the right to a share in #r&'B annual profit which the General
Meeting of Shareholders has appropriated for thstion, in proportion to the nominal value
of the shares held unless the General Meeting afeBlolders decides about a different
appropriation of the profit-----------==-mm-m o

§16
Any further increasing of the share capital throaghew share issue shall require approval of
the General Meeting of Shareholders. ---------m-mmmm o

8§17
The current Shareholders have pre-emptive rights veigard to any new shares unless the
general meeting of shareholders, acting in the gatetest of the company, deprives the
shareholders of their pre-emptive right in wholeropart.-------------

IV. BANK AUTHORITIES

1. The authorities of the Bank are:--------=---mmmmmmmm oo
A. The General Meeting of Shareholders.-----------=-=---mmmmmm oo
B. The Supervisory Board of the Bank.----------=-=-mmmmmm oo
C. The Management Board of the Bank.-------------——----m-mmmmmmm oo
2. A majority of the members of the Bank’s Managentgoard and the Supervisory Board,
including the President of the Management Board taedChairman of the Supervisory
Board shall be Polish citizens residing permaneantRoland. ---------------==-==-monmo---




A.

=

THE GENERAL MEETING OF SHAREHOLDERS

§19

A General Meeting of Shareholders may be ordinamxtraordinary.
An Ordinary General Meeting of Shareholders sladétplace not later than six months
after the end of each financial year.---------———-==== oo e

An Extraordinary General Meeting of Shareholdergasvened by the Management
Board on its own initiative, at the request of Bwgervisory Board of the Bank or at the
request of shareholders who represent at least(bf&Dtwentieth) of the share capital.
The Extraordinary General Meeting of Shareholddrallsbe convened within two
weeks of the date the request was made.-----———-----—---mmm oo s

A General Meeting of Shareholders shall be convdnediay of an announcement on
the company’s website and in the manner prescribedannouncement of current
information in accordance with the provisions af lan public offering and the terms of
introduction of financial instruments to an orgauztrading system and on public
companies. The announcement should contain thengdaagenda for the Meeting as
well as the text of any draft amendments to théu&ta and other information envisaged

Resolutions may be adopted with regard to itemslisted on the agenda on the
condition that the entire share capital is represskiat the Meeting and none of those
present has objected to the adoption of such resofu e
The General Meeting of Shareholders shall be catveand act on the basis of the
Regulations of the General Meeting of Shareholddapted by the General Meeting of
Shareholders. -=--=-===-=m oo

§ 20
The Shareholders shall participate in the Generaktiigs of Shareholders either in
person or through proxy, appointed in writing.——------==-=========mmrmmmmmmmeeo-
A General Meeting of Shareholders shall be chaied person authorized to attend the
general meeting, elected by the attending sharetmld’he election of the Chairman
shall take place before any other actions are takkm by the Meeting. Until the
Chairman of the General Meeting of Shareholderglésted, the Meeting shall be
chaired by one of the members of the Supervisor@of the Bank.---------------------
The powers of the General Meeting of Shareholdelside:-----------------=--=--mmeemmmeo-
1) Reviewing and accepting financial statements apdrte on the Bank's activities for
the previous financial year--------=--==-m=-mm oo e
2) Passing resolutions with regard to the appropmatd profits or the covering of
|08 S S = mmm oo e e
3) Voting on the granting of discharge to the memloéthe Bank's authorities.-----------
4) Appointing and recalling members of the Superviddoard of the Bank.---------------
5) Amending the Bank's Statutes in accordance withpiteeedures specified in the
Banking Law and the Code on Commercial Companies—------------------------
6) Increasing and decreasing the share capital d3am. ------- e
7) Creating and dissolving special purpose funds eteitom the Bank’s profits.---------
8) Passing resolutions on issuing bonds convertiliteBank’s shares.----------------------
9) Establishing the principles of remuneration for thembers of the Supervisory Board
of the Bank.------------=-- -
10)A merger or liquidation of the Bank and selectihg liquidators.




11)Considering matters submitted by the Supervisorar8oof the Bank or by the
Management Board of the Bank.----------=-=-m oo
12)Considering matters submitted by the Shareholdeeztcordance with procedures set
forth in the Statutes.--------------=-= o
13)Passing resolutions on matters regulated by the n@amal Companies Code and
these Statutes as long as jurisdiction over suchtersawas not granted, under
provisions of law, to other Bank authorities -——-------======m oo
14)Adopting a resolution on withdrawing the Bank’s igsafrom public trading.---------
15)The Bank’s granting of credits or loans, or anyeothiorm of finance to the
Shareholders if the amount of the Bank’'s commitmienta given case exceeds
PLN 10,000,000, --=-======== === e o e e e e o e oo e
16)Establishing, in favour of any of the Bank’'s Shaleers, collateral for any
commitments made by such Shareholders to thirdegsaiftthe amount of the Bank’s
commitment exceeds PLN 10,000,000.------=-=====mmmmmmmmmmm oo oo oo
17)Adopting resolutions in respect of sale or leasethef Bank’'s enterprise or any
organized part thereof as well as of the establsiiraf a limited right in property.--
Resolutions shall be adopted in the presence ake8bklers who represent in aggregate
at least 60% of the total votes present at the éMeeting of Shareholders and with a
simple majority of votes cast, unless the provisiohany relevant law or the provisions
of these Statutes should provide for stricter coomas for adopting resolutions.-----------
Any resolutions of the General Meeting of Shareaddn:----------
1) the Bank’s granting credits or loans, or any ofbem of finance to the Shareholders
or establishment in favour of the Bank’'s Sharehsldef collateral for the
commitments undertaken by them with respect taltparties if the amount of the
Bank’s commitment in a given case exceeds PLN T0Q0D, -----------------=--------
2) amending the Bank’s Statutes, ---------=-=-- s
3) dissolving the Company, —----==-===mmmm s e oo e e
shall be adopted by the majority of 4/5 of votestcaubject to a quorum defined
herein.—-----mmm oo
Any resolution of the General Meeting of Sharehdden withdrawal of the shares of
the Bank from public trading shall be adopted hyajority of 4/5 of votes cast and in
the presence of Shareholders representing jointlgast 60% of the total votes at the
General Meeting of Shareholders.--------==- e e
Matters brought up at the General Meeting of Stadehis should be presented
beforehand by the Bank’s Management Board to tlpe&isory Board for review.------
Voting shall be in an open ballot. Voting in a stdrallot shall be ordered with respect
to elections, motions to recall members of the gowg bodies or liquidators of the
Company, motions to call such members to accoumd, \&ith respect to personal
matters. Moreover, voting in a secret ballot shallordered at the request of at least

THE SUPERVISORY BOARD OF THE BANK

§21
The Supervisory Board of the Bank shall be eledigdthe General Meeting of
Shareholders for a three-year term of office, flamong the candidates for members of
the Bank’s Supervisory Board proposed by the sludebs --------------------
The terms of office of the members of the Bank’e&uisory Board shall expire:--------



1) on the day the General Meeting of Shareholdeiseld to approve the financial
statements and the report on the Bank’s activityttie last full financial year of the
term of office of the respective member of SupemyBoard of the Bank;------------

2) upon the death of the Supervisory Board Member eored, -

3) as soon as the given member of the SupervisoryBearecalled by the General
Meeting of Shareholders;---------=-=-mmm o

4) as soon as the given member of the SupervisorydBaands in his/her resignation
to the Chairman or Vice-Chairman of the Supervidogprd.----------------------------

§22

1. The Supervisory Board of the Bank shall consisi &d 11 members who shall elect from

among themselves the Chairman and the Vice-Chairofathe Bank’s Supervisory
Board.-------m oo

Subject to the provisions of section 1, the numifethe members of the Supervisory
Board of any given term of office shall be set by General Meeting of Shareholders.----

§ 23

The Bank’s Supervisory Board shall act on the ba$ishe regulations approved by the
General Meeting of Shareholders.---------=-=--——-mmmmom e

N

N

o

§ 24

The Bank’s Supervisory Board shall hold meetingdeast once a quarter. Unless
otherwise stipulated in a resolutions of the BarStgpervisory Board, all meetings shall
be held on the territory of the Republic of Polafthch member of the Bank’s
Supervisory Board or Management Board shall havighd to demand the convention
of a meeting of the Bank Supervisory Board, in whiase he/she shall submit a
proposed agenda. The Chairman of the SupervisograBehall convene a meeting
within 2 weeks of the date of receiving such a Bsfju---------------==-==-==mmmmmmmmmmemee

A quorum at the meeting of the Bank’s Supervisooai8l shall consist of at least a half

of the Board members. —----=--mm oo e e
Meetings of the Supervisory Board of the Bank maycbnducted and resolutions may
be carried by means of a telephone, video or ansistem with the aid of which each
member may converse with all other members, hean @#nd be heard by them.--------
The Supervisory Board may adopt resolutions withHwaltling a meeting, by way of
circulation of documents, provided that every membé the Supervisory Board
expresses his/her opinion on the subject mattethefresolution in writing or by
electronic mail. A resolution adopted in such a wiagy consist of several documents
drawn up with an identical content and similar foeach of which shall be signed by
one or more members of the Bank’s Supervisory Beard-------------------=-ememmenmeum-
The Chairman of the Bank’s Supervisory Board sealiure that minutes are taken of
all meetings of the Bank’s Supervisory Board. #Alch minutes shall be taken in Polish
and English and delivered to the members of the&kBa&upervisory Board.---------------
The members of the Bank’s Supervisory Board may pafform their duties in person.
With the reservation of the provisions of SectioheBeof, the adoption of resolutions at
a meeting of the Supervisory Board of the Banklgeguire a simple majority of votes
cast by all the attending members of the Bank’seBugory Board authorised to vote,
and provided that the requirement of the quorunerretl to in Section 2 hereof is
fulfilled.------=-mmm e
The adoption by the Bank’s Supervisory Board obh&sons on: e




1) giving consent to the pledging by the Bank of shave establishing any other

encumbrances on the shares in favour of a thirty pdrsuch shares entitle the
holder to exercise more than 5% of votes at thee@z® Meeting of Shareholders;---

2) approval of annual financial plans and long termeflgoment programmes;----------
3) appointment and dismissal of members of the ManagéerBoard of the Bank

4) adoption of the Management Board Regulations;------------=-=--=-=----mmmoeeemm-
5) execution of contracts with members of the Managenioard, regarding the

performance of their duties and remuneration; ——---------=--=====-emsmmmmmmmmeo

6) introduction of programmes concerning pension benkdfr the Bank’s employees;-
7) giving consent to any investments by the Bankxediassets and intangible assets

exceeding 15% of the Bank's shareholders’ funds—---------------=--=-memceeeo-

shall require a qualified majority of 3/4 of votesst by all the attending members of the
Bank’s Supervisory Board.---- e

10.

The

With respect to the Bank’s investments referredntcsection 8 item 7 above and
requiring immediate adoption of a resolution by tBank’'s Supervisory Board
concerning an investment contemplated by the Bamé&, Chairman of the Bank’s
Supervisory Board shall have the right to commuseicgith all the other members of
the Bank’s Supervisory Board by telephone and &skr topinions on the matter in
question. In order for a resolution to be validdopted in this manner, the opinions of
all the Members of the Supervisory Board must beeagined and the provision of
section 8 above shall apply accordingly. Havingeasined the opinions of the
members of the Bank’s Supervisory Board on the enatt question, the Chairman of
the Bank’s Supervisory Board shall draw up and sigmutes regarding the adoption of
the resolution in the manner described above, whinell be confirmed by all the other
members of the Bank’s Supervisory Board by sigiiregminutes at the next meeting of
the Bank’s Supervisory Board.------=--====-m s
The Chairman of the Bank’s Supervisory Board shalle the casting vote in the event
there is an equal number of votes for and agahestatoption of a resolution of the
Bank’s Supervisory Board.--------=--=-mm s e

§25
powers of the Supervisory Board of the Banlgriafrom the rights and obligations

specified by the provisions of law, shall include=----------=-=-=-= e - e

1)

2)
3)
4)
5)
6)

7)
8)

Setting a policy with regard to taking or extendargdits and bank guarantees as well
as the Bank’s policy regarding the risk of non-ctiemze and assessment of the
effectiveness of management of the risk of non-d@ampe .----------------=--=--=scmemm-
Setting limits on the Bank’s lending activity arftetgeneral level of risk incurred by
the Bank.---------m oo
Issuing or approving regulations envisaged in ttauges, particularly the regulations
of the Bank’s Management Board.-------=-===-==mmmmm oo oo
Reviewing any matters or motions that are the sulgpé resolutions of the General
Meeting of Shareholders.------=--== = m s e
Approving the Bank’s annual financial plans as wa#l long-term development
programmes for the Bank.---- e e EE e P
Approving the Bank’s operational strategy and theqiples of a stable and prudent
management of the Bank

Determining the principles of remunerating the merstof the Management Board.----
Selecting a certified auditOr.-=-==-=====m s

10



9) Consenting to the pledging of the Bank’s sharesestablishment of any other
encumbrances on the shares in favour of a thiny fasuch shares entitle the holder to
exercise more than 5% of votes at the General Mgeti Shareholders.------------------

10)Conclusion of employment contracts with memberthefBank’s Management Board
stipulating their duties and remuneration;----———=-=-======== === msm oo

11)Introduction of programmes concerning pension benfdr the Bank’s employees ;----
12)Giving consent to any investments by the Bank xedi assets and intangible assets
exceeding 15% of the Bank's shareholders’ funds—------------=--=-- - mmcemmeeee-
13)Giving consent to any purchase or sale of a rdakessinterest in a real estate or the
right of perpetual usufruct of land owned by thenBaexcept for acquiring and selling
real estate or any part thereof or the right ofpptral usufruct of land serving as
collateral for loans granted by the Bank. Decisionthis respect lie within the powers
of the Management Board, which shall have the rightlelegate this authority to
another body of the Bank.-----=--===m oo
14)Exercising supervision over the internal audit\attiin the Bank. ------------------------
15)Approving the organizational structure of the Banthke------------------mmsmmcmmmmmem -

§ 26
The Bank’s Supervisory Board shall decide on thenler of members of the Bank’s
Management Board of any given term of office anallsippoint and recall the President of
the Management Board and other members of the Mamaigt Board.

C. THE MANAGEMENT BOARD OF THE BANK

8§ 27
1. The Bank’s Management Board shall consist of 3 tmémbers appointed by the
Bank’s Supervisory Board for a period of three gedrom among the candidates
recommended by the President of the Bank’'s ManageBeard; the members of the
Bank’'s Management Board shall be dismissed by @makB Supervisory Board at the
request of the President of the Bank’s Managemeatd ---------------------=-=-----—--—-

a) the President of the Management Board,-------———---------- ==
b) the First Vice President — Deputy President of\tamagement Board,----------
c) Vice Presidents of the Management Board.-----———--------=--=--=mommmmmmm
3.  First, the President of the Bank’s Management Behill be appointed by the Bank’s
Supervisory Board, then the First Vice PresideDeputy President of the Management
Board and subsequently the remaining members d¥itreagement Board.---------------
4. The mandates of the members of the Management Bbattexpire:----------------------
1) on the day the General Meeting of Shareholders ekl o approve the
Management Board’s report on the Bank’s activides the financial statements
for the last complete financial year of the ternotifce of a given member of the
Bank’s Management Board;-----------====-= = m oo e
2) upon the death of the member of the ManagementiBmarcerned,-----------------
3) as of the day when a member of the Management Bealidmissed, ---------------
4) as soon as a member of the Management Board hads written resignation to
the Chairman of the Supervisory Board.--------——=-=--=m-mmmmmm e

§28

11



In order to grant a commercial proxy, the Managenioard must act in full attendance.
Powers of attorney or a commercial proxy may becebed by any one member of the
Management Board acting individually.----------——=--=—= oo

1.

2.

§29
The Bank’s Management Board shall work in punseaof the regulations approved by
the Supervisory Board of the Bank, observing theqgples defined in these Statutes. -----
The Management Board manages the whole specfuiank operations and represents
the Bank externally. The Management Board is empedveo deal with any matters that
are not reserved for the General Meeting or forSbpervisory Board of the Bank ---------
In addition the Bank Management Board is emped#o act in the following areas--------
a) risk management, internal control, assessmenttefral capital, and review of the
processes of such assessment as well as manag#roentpliance policy -----------
b) introduction and enforcement of compliance with tign strategies, plans and
procedures regulating the whole spectrum of Barkatons. --------------------------
The specific areas of empowerment of the Baak&@ement Board and matters that must
be considered collectively and in respect of whiggolutions must be passed by the Bank
Management Board are presented in the regulatefesred to in section 1-------------------

§ 30
The Bank’s Management Board shall make deasimnway of adopting resolutions, in
respect of incurring obligations or disposing a$ets whose total value with regard to one
entity exceeds 5% of the shareholders’ funds.---------=-==-m-m oo mm oo
The Bank’'s Management Board shall hold meetiagdeast once a month. Unless
otherwise stipulated in resolutions of the Bank’aridgement Board, all meetings shall be
held on the territory of the Republic of PolandcEanember of the Bank’s Management
Board shall have the right to convene a meetinthefBank’s Management Board upon
prior notice to all the other members of the Mamaget Board of the Bank.-----------------
A quorum at meetings of the Management Board oBtuek shall consist of at least half
of the members of the Bank’s Management Boarcdk———----------=--==-==-mmmmmmmmnuv
A member or members of the Management Board ofBifuek may participate in the
meeting of the Management Board of the Bank by mexna telephone used for such
conferences, or by video or another system with dltk of which each member can
converse with all other members, hear them anddaedhby them, and such manner of
participation shall be treated as attendance atieting of the Management Board of the

A resolution of the Management Board may be adofigdway of circulation of
documents if it is signed by all the members of Bamk’'s Management Board. Such a
resolution may consist of several documents dragvwith an identical content and form,
each of which is to be signed by one or more mesmbgkthe Bank’s Management Board.
Every resolution adopted in the document circutatimode shall be presented and
discussed at the nearest meeting of the ManageBoandl. ------------------=--=----------

. The President of the Bank’s Management Board skeallto it that minutes of all meetings

of the Bank’s Management Board are taken. All sméhutes shall be drawn up in Polish
and English and be delivered to the members oMdweagement Board of the Bank.--------

. In order for a resolution to be adopted at a mgedinthe Bank's Management Board, a

simple majority of votes cast by all members of Bak's Management Board attending
the meeting and entitled to vote is required, stilfi@ the quorum requirement mentioned

. The President of the Bank’s Management Board iglehtto vote at each meeting as a

member of the Management Board with the reservdtianhe shall have the casting vote
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in the event of an equal number of votes for andireg the adoption of a specific
resolution of the Bank's Management Board.------==-========-===m=mmmmmmmem oo

§31
The persons authorized to make declarations coimgethe rights and obligations related to
the assets of the Bank and to sign on the Bankalbare:-----------------=--m-mmommmmm oo
1) The President of the Management Board - indiviguativo other members of the
Management Board or one member of the ManagemeatdBand a commercial proxy,
or one member of the Management Board and an azgldoagent - jointly.-----------------
2) Authorised agents may be established to performpegified kind of duties or special
duties and they shall act within the limits of the@mpowerment.--------------=--=--eocemmo--
3) All authorized agents shall put their signaturedarrthe Bank’s name.

§32

The President of the Bank’s Management Board shall----------------=-mmm oo

1) Manage all affairs of the Bank and represent thekBa external contacts-------------------

2) Supervise the following areas of the Bank’s opersi internal control, credit control,
credit risk management control, operational risk nagement, human resources
management, marketing and communication, informagchnology, legal support. ------

3) Appoint employees of the Bank to the positions Wwhitave been reserved for the
President's decision by the Regulations of the Mament Board, and recall them from
theSe POSITIONS. === m oo ot

4) Issue executive orders, instructions, regulationd ather documents that govern the
operations of the Bank, not reserved for the coemmst of the governing bodies of the
Bank. ------mmm o

§33
The First Vice President of the Management Boarpudy President of the Management
Board, whose appointment requires permission flwerBanking Supervision Commission

1) Direct and supervise the corporate banking diviston-------------=-=----mmmmmmemmeeeo -

2) Implement the Bank’s policy and strategy and supenthe implementation of the
resolutions of the Bank’s authorities.--------=====-=-= - oo

3) Manage the Bank’s operations in the absence dPtesident of the Management Board.--

8§34
Each of the Vice Presidents of the Management Bshadl in particular manage and control
the line divisions in their charge and perform tlesolutions adopted by the Bank’s
AULNONEIES . - m = m oo e

V.  FINANCIAL MANAGEMENT OF THE BANK

§35
The Bank is run as a self-contained financial gnéihd according to the rule of self-financing
it shall cover, out of its revenue, its operatingts, obligations towards the State Budget and
contractual obligations, as well as developmentagatand other expenses.----------------------

The shareholders’ equity shall consist Of:----———-===-mmm e s e
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1) core equity, and in partiCular-----=----=-=-mmmmmmmm oo
a) share capital-------=---=mmmm oo s
b) supplementary capital,----=-=-========mmmm s
C) reserve capital,----------=-mmmmmmm oo oo
d) a general risk fund,---=-=======s=mmememe e e e
2) supplementary funds,-------=-=-==mmm e
3) items reducing the shareholders’ equity.--=-=-=========mmmmm oo

§ 37
Allocations to the supplementary capital amounattéeast 8% of the Bank's profit, until the
total supplementary capital exceeds one-third efsimare capital. The supplementary capital
shall be used to cover any balance-sheet lossehwiay arise out of to the operations of the

Should the supplementary capital be inadequateovercbalance-sheet losses, these losses
shall be covered out of the reserve capital. Atmns from the profit to the supplementary
capital may only be resumed if said capital hasnbsmmpletely or partly utilised for the
coverage of losses. = e oo

§ 38
The reserve capital is created out of a portiothefBank’s annual net profit, regardless of the
supplementary capital, for the purpose of eithetedog specific losses or expenses incurred
by the Bank, or for other purpoSes.----=-=-=-=———==mmmmmmm oo

§ 39
The use of supplementary and reserve capitalsdsle® upon by the General Meeting of
Shareholders, however a portion of the supplemgrmapital amounting to one-third of the
Bank's share capital may only be used for the med covering balance-sheet losses. -------

§ 40
Special purpose funds may be created and diss@sedeeded, under a resolution of the
General Meeting of Shareholders. The principlesitdisation of special purpose funds are
laid down in relevant regulations approved by tla@IBs Supervisory Board. -------------------

§41
The principles of creation and utilisation of thar®&'s social benefits fund are specified in
separate regulations.—------=m oo
§42
An annual net profit, i.e. profit after the dedoctiof all expenses, losses and income tax shall
be allocated t0:--------=-mm-m oo
1) the supplementary capital, reserve capital andiapggrpose funds, in the amount
agreed upon by the General Meeting of Shareholdepgarately for each of these capitals
aNd fUNAS;  —-mmm oo e
2) dividend for the shareholders or other purposespasified by resolutions of the General
Meeting of Shareholders.----

§43

Dividend from shares shall be paid on dates seéhbyGeneral Meeting of Shareholders. If a
relevant date is not specified by a resolutionr® General Meeting of Shareholders, the
dividend shall be paid at a date specified by tingeBvisory Board. -----------------=--=--m-mouo--
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VI. BANK ACCOUNTING

8§44
1. The Bank shall maintain account books and drawingntial statements in accordance
with the International Accounting Standards, In&ional Financial Reporting Standards
and related interpretations published in the forin directives of the European
Commission. To the extent not regulated by thedsteds, the Bank shall follow the rules
of the Accountancy Act and the executive regulaimsued thereunder. ---------------------
2. Detailed rules and organizational issues with reégir accounting are set by the
Management Board. ---------=-=mn oo e
§ 45
Annual financial statements and reports on the aifmers of the Bank shall be prepared no
later than within three months of the end of eachricial year. ----------------=--=mmrmmmmmmmme-
The financial year is the calendar year.----------=--=-m oo

8§ 46
The annual financial statements and the reportshenBank's operations shall first be
submitted by the Management Board to the Bank’s8ugory Board for review, and then to

8§47
Copies of the annual financial statements, the gramant's reports on the Bank's operations
and the report of the Supervisory Board of the Bsimill be presented for inspection to the
Shareholders at their request, during a period 4€fdays prior to every annual General
Meeting of Shareholders. ---------=--m-mm oo

VIl. BANK ORGANIZATION

§ 48
1. The Bank’s duties are carried out by the Head @ffind organizational units.----------
2. The Bank’s organizational structure approved by 8wpervisory Board shall be
introduced by the Management Board -----------————= == m o e oo
3. The specific scope of operations and internal degdion of the Head Office are set

4. The procedure for the approval of organizationgulations is laid down in the
Management Board Regulations. ----====-=======-—mmmmmmmm oo

VIIl. AUDIT AND INTERNAL CONTROL SYSTEM

§ 49
1. There is an Internal Audit Department organizethim Bank, subordinated directly to the
Supervisory Board of the Bank.----------=-=----—— e
2. The activities of Internal Audit, including the appal of audit plans, are regulated under
the Charter of Internal Audit Activity in Nordea Ba Polska S.A. approved by the
Supervisory Board. = e
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§ 50

With a view to supporting and controlling the futient of the auditors’ duties, the
Supervisory Board has appointed an Audit Commifiée. activities of the Audit Committee
are regulated under the Charter of the Audit Cotemiapproved by the Supervisory Board.--

§51
There is an internal control system operating eBlank. ----------------=--ocomeeemeeeo
2. The responsibility for the implementation, operatieffectiveness and efficiency of the
internal control system lies with the Bank’s Managat Board. s
3. The purpose of the internal control system is tppsut the running of the Bank,

streamline the performance of its duties and tauenshe safety and stability of the
Bank’s operations.---------m-mmm s

=

IX. FINAL PROVISIONS

§ 52
With regard to all matters that are not regulatgdhese Statutes, the binding provisions are
those of the Banking Law and the Code of Commef@mahpanies.--------------------
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