Regulations of the General Meeting of the Shareholders (GMYS)

of Nordea Bank Polska S.A.
(adopted by the GM S on 10.12.2009)

|. General Provisions

§1

The General Meeting of Shareholders is the highetstority of the Bank.------------------------

§2

The General Meeting of Shareholders shall act an lihsis of the provisions of the
Commercial Companies Code, the Banking Law, thevipians of the Statutes of Nordea
Bank Polska S.A. and of these Regulations.---—————=---===-m oo

=

10.

§3
General Meetings of Shareholders may be ordinadyeairaordinary.---------------
An Ordinary General Meeting of Shareholders shdddheld not later than six
months from the end of a financial year.------——------=-- oo e
An Ordinary General Meeting of Shareholders is em®d by the Management
Board of the Bank. The Bank’s Supervisory Board hasght to convene an
Ordinary General Meeting of Shareholders if the Btggment Board fails to
convene the meeting within the time limit stiputhte section 2 above. -------------
An Extraordinary General Meeting of the Bank’s Seiders is convened by the
Bank’s Management Board on its own initiative or teguest of shareholders
representing at least 1/20 (one twentieth) of thares capital. The Extraordinary
General Meeting of Shareholders of the Bank shdidconvened within two
weeks of SuCh a reqUESt.-----=-===m oo s
The Bank’s Supervisory Board may convene an Orgiraeneral Meeting of
Shareholders if the Management Board fails to cnevine meeting within the
stipulated time limit and it may convene an Extdwoary General Meeting of
Shareholders if it deems it advisable.--------——-------=-m oo
Shareholders representing at least half of theesbapital or at least half of the
total votes in the company may convene an Extraargli General Meeting of
Shareholders. --------=--mmm oo
The shareholders appoint the Chairman of the Mgetin
A request for the convening of an Extraordinary &ahMeeting of Shareholders
must be submitted to the Management Board in vgritinin electronic form -------
A General Meeting of Shareholders shall be cakedt 26 (twenty six) days prior
to its date by publication of an announcement a& ¢bmpany’s Internet site
(www.nordea.pl and in the manner prescribed for conveying curigiormation
in accordance with the provisions of law regarding public offer and terms of
introduction of financial instruments to the orgaed trading system and public
COMPANIES. === m e o oo o e o
The announcement must specify the date, time andevef the General Meeting
of Shareholders and the agenda, as well as otHermation envisaged by
provisions of law i.e. a precise description ofqa@ures relating to participation in
the General Meeting of Shareholders and to thecesieg of the right to vote, the
date of registration of participation in the Gemekéeeting of Shareholders,
information stating that the right of participatiengranted exclusively to persons
who are shareholders at the Registration Datecatidin of the venue and method
of obtaining the full text of the materials (docums) that are the subject of the




proceedings of the General Meeting of Shareholdsraell as the address of the
Internet site, made available by the Company fer gthrpose of supporting the
General Meeting of Shareholders. -------------——=---m-momem oo

§4
Nordea Bank Polska SA maintains its own Interntg §vww.nordea.pl which it uses to
present, from the date of convocation of the Gdrdeeting of Shareholders and thereatfter,
information required under the provisions of ther®@aeercial Companies Code -----------------

§5

1. The right of participation in the General MeetirfgSthareholders is vested exclusively in
persons who are shareholders of the Company, liphiarer shares sixteen days prior to
the date of the General Meeting of Shareholdess ¢gte of registration of participation
in the General Meeting of Shareholders, hereinaftéerred to as the ,Registration
Date”) provided that they present to the entityt tiaintains their securities account a
request for issuance of a registered certificasding} their right to participate in the
General Meeting of Shareholders during the pericamfthe announcement of the
convocation of the General Meeting of Shareholderdghe first weekday after the
Registration Date. ------=--====mm oo oo o e

2. Shareholders entitled under registered shares thavaght to participate in the General
Meeting of Shareholders if they were registerethm share register at the Registration
Date, i.e. the date at which they registered tpaiticipation in the General Meeting of
Shareholders.-----------m oo

3. The list of the shareholders entitled to parti@patthe General Meeting of Shareholders
is prepared on the basis of the list provided &y ehtity which operates the deposit of
securities (Krajowy Depozyt Papierow Wakdmwych S.A.) and the Share Ledger
maintained by the Company and it shall be put apldy in the Company’s offices for a
period of three weekdays prior to the General Megetif Shareholders. ---------------------

4. During the period of three weekdays prior to théedaf the General Meeting of
Shareholders, a Company shareholder may demandthbalist of shareholders be
delivered to him free of charge by e-mail, uponwal of the address to which the list is
to be sent. The demand should be made in writigged by shareholder or by persons
entitled to represent the shareholder and it shbaldelivered to wza@nordea.com in a
,PDF” format or in another format that would be dable by the Company or it may be
sent by facsimile to [48] (58) 669 10 01-------mmmmmmmmm oo oo

§6
1. A shareholder or shareholders that represent sit ¢eee twentieth of the share capital are
entitled t0: -------m-mmmm o
1) request that specified matters be included in thenda of the General Meeting of
Shareholders. The request should be submittedetd/iimagement Board at least 21
days prior to the designated date of the Generaitibig of Shareholders. The request
should present a substantiation of or the draft téxthe resolution concerning the
proposed item of the agenda. --------=--=- oo m
2) submit draft resolutions relating to matters that iacluded in the agenda or matters
that are to be included in the agenda. ------———=---=--—-m o mm oo
The requests referred to in section 1may be subdnity e-mail to wza@nordea.com. ----
The Management Board shall immediately announcegd®in the agenda made at the
request of the shareholders, not later however tttardays prior to the date of the

wn



General Meeting of Shareholders in a manner ap@tepfor the convocation of the
General Meeting of Shareholders. ---------=-=-————mmmmmm oo

87

1. The requests referred to in 8§ 6 s.1 should wmapanied by copies of documents

N

confirming the identity of the shareholder or thkentity of the persons acting on his

behalf, including: —------==-== s

1) a confirmation or a deposit certificate issued ly €ntity that operates the securities
account on which Company shares held by the shiaehare recorded, confirming
that he is in fact a shareholder of the Companythadact that he represents at least
one twentieth of the Company’s share capital, ——--------------=--=-=-mcmmcmcmmee -

2) in the case of a shareholder who is a natural pesa@opy of his identity document,
passport or another official documents confirming shareholder’s identity, or --------

3) in the case of a shareholder who is not a natwaagn — a copy of the excerpt from
the relevant register or another document configrimat a natural person/natural
persons is/are authorized to represent the shideyhat the General Meeting of
Shareholders or ------------=-m o

4) if a request is submitted by a proxy — a copy @& finoxy document signed by the
shareholder, or by persons entitled to represemtsttareholder, and a copy of the
identity document, passport or another officiahitky document of the proxy or in the
case of a proxy that is not a natural person - ©b the excerpt from the relevant
register or another document confirming that a matperson/natural persons is/are
authorized to represent the shareholder at thea&ndimary General Meeting of
Shareholders. ------=--m-mmm oo

. The request described in 8 5 s.4 should be stdmhtogether with the documents listed in

§8

Shareholders may participate in the General Meaiin§hareholders and exercise their
voting right in person or DY ProxXy. —----=-=--mmemmm o

A proxy to participate in the General Meeting ofaB#holders and to exercise a voting
right shall be granted in writing or in electrofiem. From the date of announcement on
the Company’s Internet sitevfvw.nordea.pl, the Company shall provide a sample
format of a proxy granted in electronic form. Theeuof that sample format is not
obligatory, serving exclusively as an indication tlee shareholder. ---------------------—----
The shareholder shall inform the Company of a prgsgnted in electronic form by
sending the proxy to wza@nordea.com not later thaan day prior to the date of the
General Meeting of Shareholders. ----------- - ——— oo
The notice referred to in section 3 shall be deéidetogether with copies of documents
confirming the identity of the shareholders or bé tpersons acting on behalf of the
shareholder, inCluding: ------==-=== == e

a) in the case of a shareholder who is a natural pemaopy of his identity document,
passport or another official documents confirming shareholder’s identity, or ------------
b) in the case of a shareholder who is not a natwagm — a copy of the excerpt from the
relevant register or another document confirmingt th natural person/natural persons
is/are authorized to represent the shareholdbeabeneral Meeting of Shareholders or --
c) if a request is submitted by a proxy — a copy & pmoxy document signed by the
shareholder, or by persons entitled to represensiiareholder, and a copy of the identity
document, passport or another official identity wtnent of the proxy or in the case of a
proxy that is not a natural person — a copy ofdReerpt from the relevant register or




another document confirming that a natural persainfal persons is/are authorized to
represent the shareholder at the Extraordinary @eneeting of Shareholders and the
identity document, passport or another officialnitky document of the natural person
(natural persons) entitled to represent the proxieaGeneral Meeting of Shareholders. --

II. The Powers of the General Meeting of Shareholders

§9
The powers of the General Meeting of Shareholdetside:---------------------mmommmomome e

1) Consideration and approval of the financial stateend the report on the Bank’s
activities in the preceding financial year.----————--==-=mm o e

2) Adopting resolutions on the distribution of profisthe coverage of losses.----------------

3) Granting acknowledgement of the fulfilment of dsti® the members of the Bank’s
AULNONtIeS. -~ e

4) Appointment and recalling of members of the BarSpervisory Board.-------------------

5) Amending the Statutes in compliance with the pracedaid down in the Banking Law
and the Commercial Companies Code.------=-==-—nmmmm oo oo

6) Raising or reducing the Bank’s share capital.———------------=--=---om - s

7) The establishment and dissolution of special fuRdS:-----------=-====mmmmmmmmm e

8) Adoption of resolutions on the issuance of bonds/edible to the Bank’s shares.--------

9) Setting the principles of remuneration of the merslud the Bank’s Supervisory Board.-

10) Merger or liquidation of the Bank and the selectdiquidators.----------------------------

11) Consideration of matters brought up by the Bankipeé®visory Board.----------------------

12) Consideration of matters brought up by Shareholdeexcordance with the procedure
laid down in the Statutes.--------=-=-mmmm e e

13) Adoption of resolutions on matters regulated in @@mmercial Companies Code and
the Bank’s Statutes.------=---=mmm oo oo e e

14) Adoption of the resolution on the withdrawal of Bank’s shares from public trading.---

15) The granting by the Bank of credit or loans, or athyer financing to shareholders if the
Bank’s commitment in any single case exceeds PLRQDN00O.------------=--=--=-=--=-----

16) The providing of security to the Bank’s sharehodd@r relation to any obligations
incurred by them toward third parties if the Banksmmitment in any such case
exceeds PLN 10,000,000.---=-==n=nmmmmmmmm e oo e e

17) Adoption of resolutions on the sale or lease of Bamk’'s enterprise or any organized
part thereof, or the establishment of a limitedhrign the enterprise or any such
0rganized Part.--------m-mmm oo -

II1. The Procedurefor Holding Meetings and Adopting Resolutions

8§10
. General Meetings of Shareholders shall be heldanre¢gistered office of the Bank.--------
Participation, speaking and exercising of the rigitvote by means of electronic
instruments of communication is not permitted.------------=-==-====mom s oo
. The Company does not permit the possibility of eiséng the voting right by way of
correspondence.--
4. A General Meeting of Shareholders shall be presimlestr by one of the Shareholders
elected on each such occasion. The election of awttareholder shall take place before
the commencement of any other actions.-------——— === o s
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Until the Chairperson of the General Meeting of 8halders is elected, the meeting shall
be conducted by one of the Members of the Bankjse8isory Board. ----------------------
The Chairperson shall put the agenda of the GeMating of Shareholders to a vote.----

§11

Resolutions shall be carried in the presence ofesiwdders representing jointly at least

60% of all the votes present at the General Meetih@hareholders and by a simple

majority of votes unless the provisions of law log Statutes of the Bank set out stricter

rules of adoption of resolUtioNS. ----=-==-==- - m e

Resolutions of the General Meeting of Shareholdars-----------=--=-===mmmmmmmmmmeeeeeee

1) the granting by the Bank of credit or loans, or ather financing to shareholders or
providing of security to the Bank’s shareholdersratation to any obligations
incurred by them toward third parties if the Bank@mmitment in any such case
exceeds PLN 10,000,000, ---=-========mnmmmmmm e e oo oo

2) issuance of convertible bonds and bonds with et 0f priority in subscription for
the shares, amendments to the Statutes, redenuitihve shares, reduction of the
share capital, transfer of the enterprise orbrganized part and dissolution of the
COMPANY == mm e oo oo o o e

shall be adopted by a majority of 4/5 votes cast-------------=-=====mmmmmmmm oo

A resolution of the General Meeting of Shareholdemsthe withdrawal of the Bank’s

shares from public trading shall be adopted a ntgjaf 4/5 of the votes cast, in the

presence of Shareholders representing jointly at160% of all the voting rights at the

General Meeting of Shareholders. ------==-==- - o

Matters to be tabled at the General Meeting of &halders shall first be presented by the

Management Board to the Supervisory Board for m@vie------------==-=--mmmmmmmmmmmeeme-

8§12

Resolutions on matters not included in the agends be adopted, provided that the
whole share capital is represented and none gbdhtcipants has raised an objection to
the adoption of such a resolution.-----=-=-=-- oo
During the General Meeting of Shareholders, evenyn@any shareholder may propose
draft resolutions relating to matters includedhe agenda. -----------------=--------omemm---
Draft resolutions relating to matters submittedht®a Company for inclusion in the agenda
of the General Meeting of Shareholders or matteas @re to be included in the agenda,
should be delivered to the Company by the end efday preceding the date of the
General Meeting of Shareholders. -------------——— - -m o

A motion for the convocation of an Extraordinary éfiag of Shareholders and motions
on points of order may be adopted even if they mmtéoeen included in the agenda.------

§13
The General Meeting of Shareholders may appointath meeting a Returning
Committee for the counting of VOtesS.--------=-m—mmmmmmm oo
After each voting, the Returning Committee shapan the result of the voting to the
Chairperson in order for it to be announced.-———--------=-=-=--m-mmmmmmm oo

§14
One vote corresponds to one mandate.---------=======--m-mmmmmmm oo
A shareholder may cast a different vote under shale held by him ----------------—--—-—-
Voting shall be open. --------m-m oo



4. Voting by secret ballot shall be ordered in theeca$ elections and motions for the
recalling of members of the Bank’s authoritiesiquidators, for bringing them to justice
as well as on any personal matters. Otherwisengddy secret ballot shall be ordered by
request of at least one of the Shareholders preseft---------------=-=-=--m-m-mommommmemeee

8§15
1. Open voting shall be effected by raising the mamdaith the number of votes cast
inscribed on it.-------=-mmm oo
2. Voting by secret ballot shall be effected by pujtinnto a ballot box a stamped mandate,
handed to the Shareholder, on which the Sharelso#dates his vote in writing.------------

816
1. Resolutions of the General Meeting of Shareholdgrall be recorded in minutes
by @ notary public.----=-==mmm e e
2. Minutes of the General Meetings of Shareholderdl sleasigned by the Chairperson of
the Meeting and the Recording Clerk.--------- e o
3. The minutes MUSt Set QUt:-------m-m-mmm e oo

1) the statement of the validity of convention of (éeneral Meeting -------------------

2) the ability of the General Meeting to adopt regolg ----------------------mcomeeeo-

3) the texts of the resolutions including the numifesh@ares which cast valid votes,
their percentage share in share capital, the madber of valid votes, as well as
votes ‘for’, ‘against’, ‘abstaining’.---------------=--=-==mcmmcome—-

4) any objections/dissenting votes from the Sharemsldeth regard to the adoption
Of @ reSOlULION -----m-mmm e

4. The attendance list with the signatures of thei@pénts of the General Meeting of
Shareholders must also be attached to the mindtes:---------------=------m-mmemomemceeeo

5. Documents proving the convocation of the Generaletitg of Shareholders, any
authorisations and other materials documentingsthigect matter of the proceedings

V. Final Provisions
8§17
1. Any amendments to these Regulations shall be maderuwa resolution of the General
Meeting of Shareholders.--------=-=-mmm e
2. Such amendments shall take effect as of the nexé@eMeeting of Shareholders.---------



