THE STATUTES OF NORDEA BANK POLSKA SPOLKA AKCYJNA
(Consolidated text as at 3007.2010

|. GENERAL PROVISIONS
§1

“NORDEA BANK POLSKA SPOLKA AKCYJNA” s a bank operating in the form of a
joint stock company, acting on the basis of thesgus, the Banking Law of 29 August,
1997, as amended from time to time, and the prawssof 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 Polaitie Bank's registered office is Gdynia.---

§3
The Bank may open and close branches and othezt®wut 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 a separate organizational entity ahdstthe status of a legal person.---------------

II. THE BANK'S ACTIVITIES
85

1. The Bank offers a wide range of banking serviegslered to private individuals and
institutional customers in accordance with the scopservices specified in the Bank’s
R 2 1] S R
2. According to the 2007 Polish Classification ofisBiess Activities, the Company is
involved in the following actiVities: ------==-===mmmmmm e oo e
1) activities relating to software and provision advice in the area of information
technology and related activities (62) -------——-----==-==-mmmmmmmmm oo
2) provision of information services (63) -----——=-----=mmmm o m
3) provision of financial services, excludingumance and pension funds (64) -------------
4) activities involving the support of financiatrsices as well as insurance and pension
funds (66) e LR EE EE P
5) activities involving the servicing of the restate markg68).-----------------------------

§6
1. The Bank performs the following banking actegi --------------===-=====mmmmmmm oo
1) Accepting money deposits payable upon request @n apset date.-----------------------
2) Maintaining bank accounts. e
3) Granting loans and Credits.--------=-==-mmm s
4) Granting and confirming bank guarantees and surgtysas well as opening and
confirming letters of credit---------=-=-====m oo
5) Issuing bank securities. T
6) Handling banking monetary settlements.-----------==-------memmmmmomo oo
7) Buying and selling foreign exchange values.--———----------m-mmmmmmmmmm oo
8) Intermediating in money transfers and settlementereign exchange dealings.--------




9) Upon the request of other banks and within the ténof the Bank’s statutory
authorisations, performing specific banking acigtremaining within the scope of
activities of such banks----------=-=---m-m oo

12)Executing forward financial transactions.------————-=-==m oo
13)Purchasing and selling financial receivables.——---------=--=—m s e
14)Safekeeping of objects and securities and providougss to safe-deposit boxes.-------
15)Performing ordered activities related to the isgwohsecurities.----------------=--=---—---

2. Other activities belonging to the scope of tla@iBs activities also include:------------------
1) Cooperating with domestic and foreign banks as wasllother financial institutions
within the area of the Bank’s core activitieS.——-----------=-=-=-m-mmmmmm oo

2) Purchasing and selling real estate and rights gfgteal usufruct of land.----------------

3) Underwriting issuances of Securities.---------———-=-=-m-mmmmmmm oo

4) Trading iN SECUNMTIES. ~==-==-mmmmmm e e oo e e

5) Exchanging receivables for debtor’s assets on tiondiagreed upon with a debtor.---

6) Providing consultation services regarding finanoialters.-------------=-----=====-=o-—-

7) Carrying out brokerage activities.---------=-=- o m o

8) Providing insurance intermediation ServiCes.--—————----==-==mmmmmmmm oo

9) Representing insurance companies with regard toranse policies related to the
performance by the Bank of banking activities.----------========mmmm e

10)Rendering intermediation services to investment fassociations and to investment
funds to the extent defined in the Investment Fuhtls---------------------o oo e -

11)Maintaining securities accounts (custody Servieesk----------------=--=-mmmmmmmmmmomomoe

12)Performing the function of a depository on the badithe provisions of the law on the
organization and operation of pension funds andaWweon investment funds.-----------

13)Providing the companies related to the bank angbatent 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.------

14)Providing debt reCOVery SerVICES.-=--===mmmmmmmm oo o oo

15)Providing intermediation services, including intedration in the sales of lease
services as well as agency services for an invedticempany within the scope of
operations conducted by that company.--------———------- s

3. If a specific rule makes it mandatory for thenBa&o obtain any required licences for the
performance of the activities listed in points H & then the Bank shall commence such
activities not earlier than after having receivadtslicences.-------------==-===-mmcmmcmmenmee-

§7
The Bank may engage an entrepreneur or a foreigepganeur 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 Last—--------=-=---m-mmmmmmmmmmmmm oo

§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 liqiidi----------------=-==mmmmcmmmmomm oo

§9



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

lll. SHARE CAPITAL
§ 10

The share capital of the Bank amounts to 277,4938®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 hundraxd ninety-eight, seven hundred) shares of

the nominal value of 5.00,-(five) Polish zlotys lkain which: ------------=-mmemmmm e

1) 239,300 (two hundred and thirty-nine thousand,ehrendred) ordinary bearer shares of
SIS A, mm oo

2) 409,900 (four hundred and nine thousand, nine tedh)dsrdinary bearer shares of Series
B, mm e e

3) 547,800 (five hundred and forty-seven thousandjtéigndred) ordinary bearer shares of
SerieS Cl, mmmmm e oo e

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

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

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

7) 2,140,853 (two million, one hundred and forty thens, eight hundred and fifty-three)
ordinary bearer shares of Series G, --------- oo

8) 4,010,780 (four million, ten thousand, seven huddned eighty) ordinary bearer shares of
Series H, —-mmmmmmmmmm o

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

10)16,692,500 (sixteen million, six hundred and nirtgty thousand five hundred) ordinary
bearer shares of Series J, ----------=-m=m e

11)11,800,000 (eleven million, eight hundred thousasrdjnary registered shares of Series
K, oo oo

12)100,867 (one hundred thousand eight hundred arnyl s&ven) ordinary bearer shares of
SEIIES L, mmmmmm o oo o -

13)9,980,000 (nine million nine hundred and eightyukend) ordinary registered shares of
SEINES M. oo

§11

The conversion of bearer shares into registeregkstshall be prohibited.-------------------------
§12

1. The shares are transferable. ----------=--—- -

2. Shares may be issued in collective share cOUpeRS:—---------=-=m-mmmmmmmmm oo

3. The shares are indivisible.---=--=-=--=-m e
§13

1. The shares may be redeemed. Shares shall be retlesing net profit. Shares may be
redeemed using net profit only after dividend foe previous financial year has been
decided UPON.—--mmm e e e e e e

2. Redeemed shares shall be paid for at their stockagmge price, as at the last stock
exchange quotation before the date of the OrdiGayeral Meeting of Shareholders.---

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




8§14
1. The Bank may issue bonds, including bonds converiitto Bank’s shares. --------------
2. The terms and conditions of the issue of convextiimnds 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 dhstion, in proportion to the nominal value
of the shares held unless the General Meeting @reBlolders decides on a different
appropriation Of Profit-----------mmmmm o

§16
Further increasing of the share capital througlew share issue shall require approval of the
General Meeting of Shareholders. -------------——— = oo

8§17
The current Shareholders have pre-emptive rightis meigard to new shares unless, acting in
the good interest of the company, the general mgetf shareholders deprives the
shareholders of their pre-emptive right in wholeropatrt.------------- -

IV.  BANK'S GOVERNING BODIES

1. The governing bodies of the Bank are:---------==-=-= oo
A. The General Meeting of Shareholders.---------------=-=-m-mmmmm oo
B. The Supervisory Board of the Bank.----------=-==mmmmm oo
C. The Management Board of the Bank.-------------——----m-mmemmmm oo
2. Polish citizens residing permanently in PolandIdloam a majority of the members of the
Bank’s Management Board and the Supervisory Boaauding the President of the
Management Board and the Chairman of the SupewBoard. --------------=--=---=-om----

A. GENERAL MEETING OF SHAREHOLDERS

§19

A General Meeting of Shareholders may be ordinamxéraordinary.

2. An Ordinary General Meeting of Shareholders stedétplace not later than six months
after the end of each financial year.---------—— === oo

3. An Extraordinary General Meeting of Shareholdergasvened by the Management
Board on its own initiative, at the request of Bwpervisory Board of the Bank or at the
request of shareholders who represent at least(bf#0twentieth) of the share capital.
The Extraordinary General Meeting of Shareholddrallsbe convened within two
weeks of the date the request was made.-----———-----=-—-m s

4. 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 olvleegarding the public offer and
terms of introduction of financial instruments k& torganized trading system and public
companies. The announcement should contain theng@daagenda for the Meeting as
well as the text of any draft amendments to théusta and other information envisaged
by the provisions of [aw.-=--=-=-=-m oo

=




4.

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

§ 20
The Shareholders shall participate in the GenereétvMgs of Shareholders either in
person or through their proxy, appointed in Writhg---------==-=--====-mcmmcmmmm oo
A General Meeting of Shareholders shall be chdmed person authorized to attend the
general meeting, elected by the attending sharelsmldhe election of the Chairman
shall take place before any other actions are takksm by the Meeting. Until the
Chairman of the General Meeting of Shareholderglésted, the Meeting shall be
chaired by one of the members of the Supervisoar@of the Bank.-----------------------
The powers of the General Meeting of Shareholderiside:-----------------=--=-----oo--—-
1. Reviewing and accepting financial statements apdrte on the Bank's activities for
the previous financial year-----------=--m-m oo e
2. Passing resolutions with regard to the appropmaté profits or the covering of
0SS @S -~ m e -
3. Voting for the acknowledgment of the fulfilment dfities by the members of the
Bank's authorities.------=--=-= - oo
Appointing and recalling members of the Superviddoard of the Bank.----------------
Amending the Bank's Statutes in accordance withpiteeedures specified by the
provisions of the Banking Law and the Code on ConsraeCompanies.----------------
Increasing and decreasing the share capital dBam. ------- e
Creating and dissolving special purpose funds ecetiom the Bank’s profits----------
Passing resolutions on issuing bonds convertildteBank’s shares.----------------------
Establishing the principles of remuneration for thembers of the Supervisory Board
of the Bank.------------=-- oo
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 e oo
12.Considering matters submitted by the Shareholaeeccordance with procedures set
forth in the Statutes.----------=---—== -
13.Passing resolutions on matters regulated by the n@gial Companies Code and
these Statutes as long as jurisdiction over suckitersawas not granted, under
provisions of law, to other Bank authorities -——--------=--=-mmcm s
14. Adopting a resolution on withdrawing the Bank’s igsafrom public trading.-----------
15.The Bank’s granting of credits or loans, or anyeottiorm of finance to the
Shareholders if the amount of the Bank’s commitmiena given case exceeds
PLN 10,000,000, 7=-===== == mm e oo e e e
16.Establishing, in favour of any of the Bank's Shaleers, collateral for any
commitments made by such Shareholders to thirdesaiftthe amount of the Bank’s
commitment exceeds PLN 10,000,000.----=-=======mmmmmmmmmmmm oo
17.Adopting resolutions in respect of the sale ordeakthe Bank’s enterprise or any
organized part thereof as well as of the establgtiraf a limited right in property.----
Resolutions shall be adopted in the presence akeSbklers who represent in aggregate
at least 60% of the total votes present at the @éMeeting of Shareholders and with a

o s
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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 Sharebaddn:----------
1) the Bank’s granting credits or loans, or any ofbem of finance to the Shareholders
or establishment in favour of the Bank’'s Sharehwsldef collateral for the
commitments undertaken by them with respect taltparties if the amount of the
Bank’s commitment in a given case exceeds PLN T0QQD, -----------------=---=----
2) amending the Bank’s Statutes, ---------=-=-- s
3) dissolving the Company, --------=--mmmmmm oo e
shall be adopted by the majority of 4/5 of votestcaubject to a quorum defined
herein.--
Any resolution of the General Meeting of Sharehdden withdrawal of the shares of
the Bank from public trading shall be adopted hmajority 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
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 sluddehs -------------------=--m-mmeeeee-
The terms of office of the members of the Bank’e&uisory Board shall expire:--------
1) on the day the General Meeting of Shareholdeifseld to approve the financial
statements and report on the Bank’s activity far dst full financial year of the
term of office of the respective member of SupemyjBoard of the Bank;------------
2) upon the death of the Supervisory Board Member eored, -
3) as soon as the given member of the SupervisoryBsarecalled by the General
Meeting of Shareholders;---------=-=-mmm oo
4) as soon as the given member of the SupervisorydBuands in his/her resignation
to the Chairman or Vice-Chairman of the Supervidogprd.-------------------------—--

§22

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

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

. 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 perform its ésitin accordance with the regulations
approved by the General Meeting of Shareholders—---------------=-=-m-mmemm oo



N
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§ 24

The Bank’s Supervisory Board shall hold meetingdeast once a quarter. Unless
otherwise stipulated by the resolutions of the Barupervisory Board, all meetings
shall be held on the territory of the Republic afdhd. Each member of the Bank’s
Supervisory Board or Management Board shall hangha to require that a meeting of
the Bank’s Supervisory Board be convened, in whiglse he/she shall submit a
proposed agenda. The Chairman of the SupervisogrdBehall convene a meeting
within 2 weeks of the date of receiving such a Bsfju----------------=-==-==mmmmmmmmmmemmee

A quorum at the meeting of the Bank’s Supervisooai8l shall consist of at least a half
of the Board members. —-------mm oo 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 any other members, hear #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 ayw@ay 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-------------------=-emcmmenmeee-
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&Bupervisory 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.------=-m 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 thirtly pdrsuch shares entitle the
holder to exercise more than 5% of votes at thee@e Meeting of Shareholders;---

2) approval of annual financial plans and long termetl@oment programmes;----------

3) appointment and dismissal of members of the ManagerBoard of the Bank
including the President of the Management Board:----------------=--=-mmmmmmmmenome

4) adoption of the Management Board Regulations;-----------=-==-====-mmmmemmmumee

5) execution of contracts with members of the ManageniBoard, regarding the
performance of their duties and remuneration; ——---------------====mmcmmmccmmeo-

6) introduction of programmes concerning pension benfdr the Bank’s employees;-

7)  giving consent to any investments by the Bankxad assets and intangible assets

exceeding 15% of the Bank's shareholders’ funds—------------------ oo oo eo-—-

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

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 Baim&, Chairman of the Bank’s
Supervisory Board shall have the right to commueiagith all the other members of
the Bank’s Supervisory Board by telephone and &sk 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 beeragined and the provision of



section 8 above shall apply accordingly. Havingedsined 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 smgmutes regarding the adoption of
the resolution in the manner described above, whieil be confirmed by all the other
members of the Bank’s Supervisory Board by sigiinegminutes at the next meeting of
the Bank’s Supervisory Board.--------=--=-mm oo oo

10. The Chairman of the Bank’s Supervisory Board shalle the casting vote in the event
there is an equal number of votes for and agahestadoption of a resolution of the
Bank’s Supervisory Board.--------=--==nmmm oo e

§25
The powers of the Supervisory Board of the Banlgriafrom the rights and obligations
specified by the provisions of law, shall include—------------=--—- e e

1) Setting the policy with regard to taking or exterglicredits and bank guarantees as
well as the Bank’s policy regarding the risk of rmompliance and assessment of the
effectiveness of management of the risk of non-d@angpe .------------------=---mcoeeo-

2) Setting limits on the Bank’s lending activity arttetgeneral level of risk incurred by
the BankK. --------m e

3) Issuing or approving regulations envisaged in tteuEes, particularly the regulations
of the Bank’s Management Board.----------====mmmm oo

4) Reviewing any matters or motions that are the sul)é resolutions of the General
Meeting of Shareholders. ---------=--m o m s

5) Approving the Bank’s annual financial plans as wadl long-term development
programmes for the Bank.---- e

6) Approving the Bank’s operational strategy and thegiples of a stable and prudent
management of the Bank ------------=m oo

7) Determining the principles of remunerating the merslof the Management Board.----

8) Selecting a certified auditor.------=-===-= =

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;----———=-=-======== === mm 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—------------=--=-- - ommcemmmmeee-

13)Giving consent to any purchase or sale of a raakesinterest 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. Decisionghis respect lie within the powers
of the Management Board, which shall have the rightlelegate this authority to
another body of the Bank.--------===m oo

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




C.

THE MANAGEMENT BOARD OF THE BANK

8§ 27
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 #@nakB Supervisory Board at the
request of the President of the Bank’s Managemeatd® ----------------------------oo----

a) the President of the Management Board,-------——---------- == mmmme -
b) the First Vice President — Deputy President of\tamagement Board,----------
c) Vice Presidents of the Management Board.-----———--------=--=--mmcmmmmmno
First, the President of the Bank’s Management Baaill be appointed by the Bank’s
Supervisory Board, then the First Vice PresideDeputy President of the Management
Board and subsequently the remaining members d¥ilreagement Board.---------------
The mandates of the members of the Management Bbaitexpire:----------------------
1) on the day the General Meeting of Shareholderseisl ho approve the
Management Board’s report on the Bank’s activitesd the financial
statements for the last complete financial yeathefterm of office of a given
member of the Bank’s Management Board;------------=--=----=-mmmmmmmcmmmmeo
2) upon the death of the member of the ManagementiBmarcerned,-------------
3) as of the day when a member of the Management Beaidmissed, -----------
4) as soon as a member of the Management Board hahdswritten resignation
to the Chairman of the Supervisory Board.--------------=--=-mmmmrmmm oo

§28

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.----------——=-=-m oo s

§29
The Bank’s Management Board shall work in pamnee of the regulations approved by
the Supervisory Board of the Bank, observing theqgples defined in these Statutes. -----
The Management Board manages the whole spedfiBank operations and represents
the Bank externally. The Management Board is empeaveo deal with any matters that
are not reserved for the General Meeting or forStpervisory Board of the Bank ---------
In addition the Bank Management Board is engyed to act in the following areas--------
a) risk management, internal control, assessmenttefrial capital, and review of the
processes of such assessment as well as manag&mentpliance policy -----------
b) introduction and enforcement of compliance with tign strategies, plans and
procedures regulating the whole spectrum of Baré&katmns. --------------------------
The specific areas of empowerment of the Baakdgement Board and matters that must
be considered collectively and in respect of whig$plutions must be passed by the Bank
Management Board are presented in the regulatefasred to in section 1.------------------

§ 30
The Bank’s Management Board shall make deasmnway of adopting resolutions, in
respect of incurring obligations or disposing adets whose total value with regard to one
entity exceeds 5% of the shareholders’ funds.---------------=-=-m-mmmmmmm oo



2. 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.-----------------

3. A quorum at meetings of the Management Board oBtwek shall consist of at least half
of the members of the Bank’s Management Boarck———----------==--=-mmmmmmmmmmmmmeo e

4. A member or members of the Management Board ofBidwek 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 dlte 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
Bank.------- oo

5. 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. ------------------=------=------

6. 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 oMeagement Board of the Bank.--------

7. In order for a resolution to be adopted at a mgetinthe 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, stilfie@ the quorum requirement mentioned

8. The President of the Bank’'s Management Board igl@mtto vote at each meeting as a
member of the Management Board with the reservdtianhe shall have the casting vote
in the event of an equal number of votes for andireg the adoption of a specific
resolution of the Bank’s Management Board.-------=-======-===mmmmmmmm oo

§31
The persons authorized to make declarations coimgethe rights and obligations related to
the assets of the Bank and to sign on the Bankialbare:-----------------=-mmcommmmm e
1) The President of the Management Board - indiviguaiivo 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 perfrspecified kind of duties or special
duties and they shall act within the limits of th@mpowerment.--------------=--=--monmuo--
3) All authorized agents shall put their signatwreder the Bank’s name.---------------------—-

§32
The President of the Bank’s Management Board shall----------------=-mmmm oo
1) Manage all affairs of the Bank and represent thekBa external contacts-------------------
2) Supervise the following areas of the Bank’s opersti 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
theSEe POSITIONS. === m oo oot




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 Boardpuly President of the Management
Board, whose appointment requires permission froenBanking Supervision Commission

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

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

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:----——-=-m-mmmmmmm e
1) core equity, and in particular---------=-====mmmemmmm oo
a) share capital-----=-===n=nsmmm e e
b) supplementary capital,----------=-===mmmm
C) reserve capital,------=-==s=smmommmom oo
d) general risk fund,---=-=-==mnmm e s
2) supplementary funds,-=-=-===========emmm e e
3) items reducing the shareholders’ equity.------==========m=mmmmmmm 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 hasnbsempletely or partly utilised for the
coverage of losses. e e P

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



§ 39
The use of supplementary and reserve capitals dgletd upon by the General Meeting of
Shareholders, however a portion of the supplemermapital amounting to one-third of the
Bank's share capital may only be used for the me @b covering balance-sheet losses. -------

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

8§41
The principles of creation and utilisation of tharR's social benefits fund are specified in
separate regulations.----------m-mmm oo

8§42
An annual net profit, i.e. profit after the dedoctiof all expenses, losses and income tax shall
be allocated t0:-------=-mmmm oo
1) the supplementary capital, reserve capital andiapggrpose funds, in the amount
agreed upon by the General Meeting of Shareholdeparately for each of these capitals
aNd fUNAS; ==
2) the dividend for the shareholders or other purpoassspecified by resolutions of the
General Meeting of Shareholders.----------=- - ——— o
§43
Dividend from shares shall be paid on dates seéhbyGeneral Meeting of Shareholders. If a
relevant date is not specified by a resolutionre General Meeting of Shareholders, the
dividend shall be paid at a date specified by tingeBvisory Board. -----------------=--=--mmnue--

VI.  BANK ACCOUNTING

§44
1. The Bank shall maintain account books and drawingntial statements in accordance
with the International Accounting Standards, In&ional Financial Reporting Standards
and the related interpretations published in thenfef 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 régir accounting are set by the
Management Board.-------=--==mmmm oo o e e 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 edolaricial year. The financial year is the
calendar Year. - ---m-mmmmm o s

§ 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 gemant'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-m e

VII. BANK ORGANIZATION

§48

The Bank’s duties are carried out by the Head @©féind organizational units.---------------

2. The Bank’s organizational structure approved by ®gpervisory Board shall be
introduced by the Management Board -----------————=-=-m-mmmm oo

3. The specific scope of operations and internal degdiion of the Head Office are set forth
in the relevant organizational regulations.---———---=--=-=-= == mmsm oo oo

4. The procedure for the approval of organizationajulations is laid down in the
Management Board Regulations.----------=-=-= - m e oo

=

VIIl.  AUDIT AND INTERNAL CONTROL SYSTEM

§ 49
1. There is an Internal Audit Department organisetheaBank, 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. =

§ 50
With a view to supporting and controlling the futient of the auditors’ duties, the
Supervisory Board has appointed an Audit Commiffée. 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 @Blank. --------------====--emcmmmmmenoe
2. The responsibility for the implementation, operatieffectiveness and efficiency of the
internal control system lies with the Bank’s Managat Board. e
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. ---------mm oo e

=

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@ahpanies.--------------------




