Attachment to the draft Resolution of the Ordinary General Meeting of Bank Polska
Kasa Opieki Spotka Akcyjna on establishing the unifrm text of the Statute of Bank
Polska Kasa Opieki Spoétka Akcyjna

The draft uniform text of the Statute of Bank Polska Kasa Opieki Spotka Akcyjna

THE STATUTE OF

BANK POLSKA KASA OPIEKI SPOLKA AKCYJNA

I.GENERAL PROVISIONS

§1

1. Bank Polska Kasa Opieki Sp6tka Akcyjna, esthklisin 1929, is a bank organised in
the form of a joint stock company, operating purgua the binding legal regulations,
and in particular according to the Banking Law,ulagons of the Code of Commercial
Companies and provisions of this Statute.

2. Bank Polska Kasa Opieki S.A. is a member oflthe&Credit Banking Group. UniCredit
S.p.A. has the right, in accordance with the Pdish through the statutory authorities
of the Bank, to affect activities of the Bank ainadensuring the stability of the Group.

§2
The name of the company shall be: "Bank PolsksakOpieki Spotka Akcyjna”.
The Bank shall use the abbreviated name: "Bakla®S.A."

N

§3
The Bank shall have its registered seat in theta@lagty of Warsaw.

§4
1. The Bank shall operate within the territory loé Republic of Poland and abroad.
2.  The Bank may own, establish and liquidate breasdmnd other organizational units in
the country and abroad.

§5
The Bank's organizational structure shall comprise:
1) the Head Office of the Bank,
2) operational units at the Head Office of the Bank
3) Regions,
4)  Branches,
5) Other organizational units.
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II. ACTIVITIES OF THE BANK

§6
The scope of the activities shall comprise thedacting of the following activities in
Poland and abroad:
Accepting cash as demand deposits or term dspearsil keeping deposit accounts,
Keeping other bank accounts,
Granting credits and loans,
Performing financial settlements in all formsegted in domestic and international
bank relations,
Performing banking operations regarding bill@ethange and cheques,
Accepting and making deposits in domestic amelim banks,
Giving and confirming sureties and bank guaastand opening and confirming letters
of credit,
Conducting purchase and sale of foreign exchaalyes,
Servicing state loans and managing funds onrprde
Issuing banking securities, trading in suclusdes and keeping securities accounts,
Performing ordered activities related with igsue of securities,
Safe-keeping of objects, documents and seesiriind making available safe deposit
boxes,
Organizing and participating in bank syndicates
Trading and agency in financial debts,
Performing term financial operations,
Providing trustee services,
Providing payment services:
a) within the scope of issuing payment instrumems performing operations with
the use of such instruments,
b) as paying agent
and performing activities connected with these isesy
Keeping housing savings,
Providing consulting and advisory servicesmafcial matters,
Acquiring or purchasing shares and rights gisrom shares of stock of another legal
entity other than a bank, or investment in investifiends,
Taking up obligations relating to issuanceexfsities,
Trading in securities,
Carrying out conversion of debt into the debt@roperty components, on terms and
conditions agreed with the debtor,
Purchasing and selling real estate,
Organizing and rendering financial servicekasing and factoring,
Performing activities in insurance brokerage,
Rendering services in transportation of valespl
Safe-keeping and registering financial instroteg
Performance of the function of a depositoryspant to provisions of the act on
organization and operation of pension funds andhtt@n investment funds,
Acting as an intermediary in carrying out moriensfers and settlements in foreign
exchange payments,
Conducting vindication activity by order of lkan
Conducting brokerage activity,
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Performing upon demand of other banks and thediitutions specified activities

belonging to their scope of activity,

Acting as an agent for investment company,

Performing the following activities not clagsd as brokerage activity:

a) acceptance and transfer of orders to acquidespose of financial instruments,

b)  execution of the orders referred to in poirfoathe account of the customer,

c) acquisition or disposal for the own accountisaicial instruments,

d) offering of financial instruments,

e) investment advice,

f)  provision of services under standby underwritiragreements and firm
commitment underwriting agreements or execution padormance of other
similar agreements on financial instruments,

with a reservation that the activities specifiedetters a)-e) can only involve securities

issued by the State Treasury or the National BahkP@and or other financial

instruments and bonds precluded from the organiweting system, specified in Art.
39p sec. 1 of the Act of 27th October 1994 on paadorways and the National Road

Fund, while with regard to activities specifiedi@tter c), also tradable bonds, letters of

lien, or other sellable securities incorporatingenal rights equivalent to rights arising

from the taken debt, other than specified abovdesivatives whose base instruments
are bonds, letters of lien, other sellable seasgitincorporating material rights
equivalent to rights arising from taken debt, iastrate or currency.

Bank may perform activities reserved for banksaccordance with the Act of 11

February 2016 on State aid in the upbringing olidcan.

[ll. BODIES OF THE BANK

§7

The Bodies of the Bank are:

1) General Meeting,

2) Supervisory Board,

3) Management Board of the Bank.

1.

w N

The General Meeting

§8
The General Meeting shall be convened by wagublishing an announcement on the
Bank's internet site and in a manner determinedpfoviding current information in
accordance with the regulations on the public offied terms of introducing financial
instruments into the organised trading system angublic companies.
The Ordinary General Meeting shall be convdnethe Bank Management Board.
The Ordinary General Meeting should be heldlune at latest. Should the General
Meeting be not convened by the Management Boafgmihe time limit set out in this
Statute, the Supervisory Board shall have the tiglcbnvene the Meeting.
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11.

The Extraordinary General Meeting shall be emed, if required, by the Management
Board of the Bank on its own initiative or on thetion of the Supervisory Board or on
demand of the shareholders representing at led@ét dff the statutory capital. These
shareholders may also require introducing spepifitters in the agenda of this General
Meeting.

Should the Management Board not satisfy theirements of the shareholders within
two weeks from the date the requirement was suedjithe shareholders shall have the
right to convene the Extraordinary General Meepngsuant to the authorisation of the
court.

The Extraordinary General Meeting convened ugian request of the shareholders
representing at least 1/20 of the statutory cagitall pass the resolution deciding on
whether the costs of convening and holding the @éndeeting shall be borne by the
Bank.

The Extraordinary General Meeting may also devened by the Supervisory Board
once the Supervisory Board finds such Meetingfjestior by shareholders representing
at least half of the statutory capital or at |d=f of the votes within the Bank.

The shareholder or shareholders representitepst 1/20 of the statutory capital may
require introducing specific matters in the ageotiaext General Meeting.

The requests for convening the General Meetingfandhcluding specific matters in
the agenda of the General Meeting should contd@vaat justifications or the draft of a
resolution concerning the proposed item of the dgeof the Meeting and shall be
submitted to the Bank Management Board no later #fladays prior to the scheduled
date of the General Meeting.

The Management Board shall be obligated to ame®unstantly, but no later than 18
days prior to the scheduled date of the GeneraltiNgethe changes to the meeting
agenda introduced upon the shareholders' requieistannouncement shall be made in
a way appropriate to the convening of the Genexttvig.

The shareholder or shareholders representitepstt 1/20 of the statutory capital may,
prior to the date of the General Meeting, submithi® Bank, in writing or by electronic
means, drafts of resolutions concerning matterkudac in the agenda of the General
Meeting or matters which are to be included indgenda. Bank shall instantly publish
the drafts of the resolutions on the Bank's intesite.

Each shareholder may, during the general nwesambmit drafts of resolutions
concerning the matters included in the agenda.

8 8a

The participation in the General Meeting witle thse of electronic communication
means is allowed, provided that the Management Badrthe Bank adopts such
decision. The Management Board shall take a deciséberred to in the preceding
sentence in case of fulfiling by the Bank the tachl conditions necessary to
participate in the General Meeting with the useeldctronic communication means
which includes in particular:

1) broadcasting the deliberations of the GeneratMg in real time,

2) two-way communication in real time whereby tiargholders may make their
views known during the deliberations of the Genétakting while being present
in a place other than the venue of the General iNget

3) exercising the voting right, personally or byxy, prior to or during the General
Meeting.



In each case of convening the General Meetimg,Management Board of the Bank
defines whether the participation in the Generaletihg with the use of electronic

communication means is possible and what are theirements and limitations

necessary to identify of shareholders and to endhee safety of electronic

communication.

Detailed conditions of participation in the GexieMeeting with the use of electronic
communication means are specified in regulatiorpstbby the General Meeting and
notice of calling the General Meeting.

§9

All matters to be submitted to the General Meeshgll be first submitted to the Supervisory
Board for consideration.

1.
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§10
Shareholders may participate in the General tidigein person or through their
attorneys. A power of attorney to attend and votin@ General Meeting shall be made
in writing or in the electronic format and attachtx the Minutes of the General
Meeting under the pain of invalidity.
The General Meeting shall be entitled to adepblutions if at least 50% of the shares
plus one share are represented, subject to theatagigbrovisions of law.
In the case the resolution has not been addpteitie lack of the quorum required by
the Statute of the Bank, during the next Generattivig, with the same agenda as the
General Meeting, which did not adopt a resolution the lack of the quorum, the
presence of the shareholders representing at 288s6tof the shares is required for an
adoption of the resolution.
The General Meeting referred to in Section Guid be held on the date falling - not
later than within eight weeks after the General filgewhich has not adopted the
resolutions for the lack of quorum.
Resolutions of the General Meeting shall be &gtbpy an absolute majority of votes,
subject to the provisions of the Code of CommerCiainpanies and the Statute of the
Bank.
The removal from the agenda or abandoning tbensederation of an issue placed in
the Agenda upon a motion from shareholders reqtimesseneral Meeting to adopt a
resolution by 3/4 majority of votes, upon prior sent of all present shareholders who
submitted such motion.

§11
Each share of the Bank shall give right to one vote
The Shareholder may vote differently out of eadrsline or she owns.

8§12
The General Meeting shall be opened by ther@laai, or one of the Deputy Chairmen,
or in their absence - by one of the members ofSilngervisory Board. If these persons
are absent, the General Meeting shall be openettiebyresident of the Management
Board or a person designated by the ManagementBoar
Detailed procedure of conducting the sittings tike General Meeting shall be
determined by the regulation adopted by the Géhating.



§13

The General Meeting, apart from other matters $eéldin law provisions, in particular in the
Code of Commercial Companies, the Banking Law,eicommendations of the supervision
authorities and in the Statute of the Bank, shalienthe authority to:
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7)
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12)

13)
14)

15)
16)

17)

18)

Review and approve the report on the activiied the financial reports of the Bank for
the previous reporting year,

Adopt resolutions regarding distribution of fii©or covering losses,

Review and approve the report on activitiethefSupervisory Board,

Acknowledge the approval of duties by membafrshe Supervisory Board and the
Management Board,

Review and approve the report on activities thiediinancial report of the Bank's capital
Group,

Set the date of determining the right to dimdend the date of paying out the dividend,
Sell and lease of the enterprise, or its ogghipart, and establish a limited property
right of usufruct thereof,

Amend the Statute of the Bank and establisanifrm text,

Increase or decrease the Bank's statutoryatapit

Issue bonds, including bonds convertible ittares or the bonds with pre-emptive right
to acquire shares, and subscription warrants,

Redeem shares and determine conditions ofregigmption,

Carry out a merger, division or liquidationtoé Bank,

Create and liquidate special funds,

Appoint and recall members of the Supervisoopd, taking into account assessment
of fulfillment of suitability requirements,

Determine the rules of remunerating membete@®Supervisory Board,

Conclude the agreement with a controlled compamich provides for a management
over the controlled company or a transfer of priefitsuch company,

Appointment of the entity authorised to examiimancial statements and review the
financial statements,

Deal with other matters falling within the seopf the Bank's activities which are
submitted to the General Meeting.

The Supervisory Board

814
The Supervisory Board consists of seven to nieenbers appointed by the General
Meeting for the period of their common term of offj which shall last three years.
The number of members of the Supervisory Behall be determined by the General
Meeting.
At least half of the members of the SupervisBoard, including the Chairman of the
Supervisory Board, should possess testimonialsooid gknowledge of the banking
market in Poland due to the joint fulfillment oktfollowing criteria:
1) possession of professional experience on theshPonarket suitable for the

performed supervisory function in the Bank,

2) permanent place of domicile in Poland,
3) knowledge of the Polish language.
Independent members shall constitute at ledlsbhtne composition of the Supervisory
Board. The independent members of the Supervisagrd shall be free of any
associations that might bear a material impact upeir capacity of to take impartial
decisions.
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6.

An independent member of Supervisory Board isittered to be a person, who meets
jointly the following conditions:

1)

2)

3)

4)

5)

6)

7)

8)

9)
10)

is not and has not been in the period of tee3ayears employed at the Bank, its
subordinated units as defined in the accounting@att its parent company,

does not perform and has not performed in #r@@ of the last 5 years in the
Bank, its subordinated units as defined in the aeottog act or in its parent
company a function of a member of the Managemerir@or other managerial
function,

is not and has not been in the period of trst B years a chartered public
accountant, a partner or an employee of an entdyiging, now or in the last 3
years, auditing services in favour of the Banksitbordinated units as defined in
the accounting act or parent company,

is not a shareholder with the right to execa# or more votes at the General
Meeting, is not employed by such a shareholders do# represent - in any
manner whatsoever - such a shareholder, or dodsanetother direct or indirect
relations with such shareholder,

has not received and is not receiving any &t remuneration in a major
amount, from the Bank, its subordinated units dsee in the accounting act or
its parent company, apart from the remuneration fieembership in the
Supervisory Board or fixed-amount remuneration inith pension plan for past
work in the Bank, its subordinated unit as defimedhe accounting act or its
parent company, if a prerequisite for disbursens#nduch remuneration is not
continuation of employment,

is not maintaining and has not maintained ferghst year significant commercial
relationships with the Bank, its subordinated asitdefined in the accounting act
or its parent company, directly or as a partneayetmolder, member of the body or
employee holding a managerial function,

is not a management board member in anothepaoynin which the member of
the Management Board of the Bank is a supervisogrdmember and does not
have any major relation with Bank Management Baaaibers through shares
in other companies or membership in other bodies,

is not and has not been in the period of tee3ayears a member of a close family
of a Bank Management Board member, does not hawer alirect or indirect
relations with a Bank Management Board member,igsmit and has not been in
the period of the last 3 years a member of clogglyaof an employee occupying
a managerial position in the Bank or persons reteto in items 1-7 above,

does not have direct or indirect relations with Supervisory Board members,
does not have direct or indirect relations wittmpanies affiliated with Bank's
major shareholders, as defined in the Code of CawiaiecCompanies.

At least three independent members of the Sigoey Board should have competence
in accounting or financial revision, including aabkt one of them should additionally
fulfill the conditions of independence as definadart. 86 section 5 of the act of 7 May
2009 on chartered accountants and their goverrdy,lkentities authorized to examine
financial statements and on public supervision.

Members of the Supervisory Board shall perfdmgirtduties only in person.



7. The Supervisory Board shall elect its Chairntarg Deputy Chairmen and Secretary
from among its members. The Deputy Chairman mayulsagmeously perform the
function of the Secretary.

8. The Supervisory Board shall act in accordandh thie Rules of Procedure adopted by
it.

8§15
1. Any member of the Supervisory Board may be lledaat any time by the General
Meeting.
2. Mandates of the members of the Supervisory @shall expire:
1) On the date of holding the General Meeting piing the financial report for the last full
reporting year of performing duties of a membethaf Supervisory Board, save as otherwise
provided for in Section 3,
2) In the event of resignation of a member of$lpervisory Board from his position,
3) Inthe event of recalling a member of the Suigery Board by the General Meeting,
4) In case of death of a member of the SuperviBoard.
3. Mandate of the member of the Supervisory Boatuch has been appointed before the
end of the term of the Supervisory Board, shalliexpimultaneously with the expiry of the
mandates of the remaining members of the SupegiBoard.

8§16

1. Meetings of the Supervisory Board shall be hatd necessary, however, not less
frequently than every two months.

2. Meetings of the Supervisory Board shall be coede by the Chairman of the
Supervisory Board on his own initiative or on a imtof the Management Board or a
member of the Supervisory Board.

3. If the Chairman of the Supervisory Board doet aomvene the meeting within two
weeks after receiving the motion mentioned in $&c8, the proposer of the motion can
convene it on his own giving the date, place ardatoposed agenda.

817

1. The Supervisory Board shall adopt resolutioret iieast half of its members, including
its Chairman, or one of the Deputy Chairmen, aesgmt during the meeting and all the
members have been invited.

2.  Members of the Supervisory Board may also takg m adoption of the Board's
resolutions by casting their vote in writing thrbugther member of the Supervisory
Board, excluding the resolutions on matters intoadlinto agenda at the meeting.

3. Resolutions of the Supervisory Board shall bepéet by an absolute majority of votes
unless the provisions of law stipulate otherwise.

4. In special situations, a resolution may be aglbph writing (by correspondence) or
with the use of means of distance communicatione fnocedure of adopting
resolutions in writing and with the use of meanslistance communication is set out in
the Rules of procedure of the Supervisory Board.

5. The mode determined in Section 2 and 4 doesefet to resolutions adopted in secret
ballot.



§18

Besides other rights and obligations provided foithe law provisions, particularly in the
Code of Commercial Companies, the Act on Bankingv,Lan recommendations of the
supervision authorities and in the Bank's Statilie following matters shall fall in particular
into the authority of the Supervisory Board:

1)
2)

3)
4)

5)

6)

7

8)

9)

10)

11)

12)

13)
14)
15)

16)

17)

18)

Review of the report of the Management Boardaiivities of the Bank and review of
the Bank's financial report for the previous repagytyear,

Review of the motions of the Management Boaghreing distribution of profits or
covering losses,

Review of the report on activities and financgbort of the Bank's Capital Group,
Submitting to the General Meeting a written memm the results of reviews referred to
in item (1) to (3),

Preparation of the report on activities of thep&visory Board for the previous
reporting year,

Applying to the Financial Supervisory Authorityr approval to appoint the President
of the Management Board and the member of the Managt Board supervising
the management of significant risk in Bank operai@nd to entrust this function to
the appointed member of the Management Board,

Appointing, upon approval of the Financial Swmsry Authority, and recalling

the President of the Management Board of the Bank isecret ballot, taking into
account assessment of fulfillment of suitabilitqueements,

Appointing and recalling in a secret ballot & trequest of the President of
the Management Board, the Deputy Presidents andoersnof the Management Board
of the Bank, taking into account assessment oiflfant of suitability requirements,
Suspending in their duties for significant reasondividual or all members of the
Management Board,

Delegating the members of the Supervisory Bdarda period not exceeding three
months, to perform the duties of the members ofMlamagement Board, which were
dismissed, resigned, or for other reasons are aitamwf performing their duties,
Determining the terms of contracts regulatingplwyment or other legal relationships
between members of the Management Board and thie Ban

Issue opinions on motions of the Managementrda# the Bank regarding the
establishing and access by the Bank as a shareh@tieckholder) into other
companies, and selling shares (stocks) should suastments be of long-term and
strategic nature,

Approving of Bank's long-term development glaand issuing opinions on annual
financial plans of the Bank,

Issue of approval for creation and liquidatminforeign branches and representative
offices of the Bank,

Adoption of regulations concerning the creatéomd use of funds provided for in the
Bank's Statute on request of the Management Board,

Approving motions of the Management Board of tBank regarding acquisition,
encumbering or sale of real estate or a shareainestate, or perpetual usufruct, in the
event that its value exceeds 5,000,000 PLN,

Approval of motions of the Management Board cswning incurring obligations or
disposal of assets which overall value in relatiorone entity exceeds 5 % of equity
funds of the Bank,

Approval of motions of the Management Boardhaf Bank related to outsourcing in
strategic areas of business activity conductechbyBank or in case of the commission
of services having the value not lower than Eu@®Q@,000,



19)
20)
21)
22)

23)

Presentation to the General Meeting, once a, yefaa report on evaluation of
functioning of the Bank's remuneration policy,

Performance of regular assessment of the Bapigbcation of Corporate Governance
Rules for Supervised Institutions,

Performance of assessment of intention of teatiun of an agreement with an entity
authorized to examine financial statements,

Approving and supervision over risk managemstnategy implementation in the
Bank’s activity.

Giving permission to the Management Board memke perform functions in
the bodies of the companies outside the Bank’st@laproup

§19

The Chairman of the Supervisory Board and, in biseace, the Deputy Chairman indicated
by the Chairman of the Supervisory Board, shalébttled to sign agreements concluded by
the Bank with members of the Management Board ef Blank, acting on behalf of the
Supervisory Board.

The Management Board of the Bank

§20

The Management Board consists of 5 to 9 memfddrs Management Board of the
Bank shall consist of the:
1) President of the Management Board of the Bank,
2)  Vice Presidents of the Management Board of tieki3
3) Members of the Management Board of the Bank.
At least half of the members of the Managemeo&r8 of the Bank, including the
President of the Management Board of the Bank shpaksess testimonials of good
knowledge of the banking market in Poland due &jtint fulfillment of the following
criteria:
1) possession of professional experience on theshPonarket suitable for the

performed managerial function in the Bank,
2) permanent place of domicile in Poland,
3) knowledge of the Polish language.
The Management Board of the Bank shall openatihe basis of the Rules of procedure
adopted by it. Rules of procedure shall in parcuefine the matters which require
joint consideration by the Management Board, ad aslthe procedure for adopting a
resolution in writing.
Resolutions of the Bank Management Board maydmpted after all members have
been duly notified of the Management Board meetRgsolutions are deemed valid
when adopted in the presence of at least halfeMhnagement Board members.
Resolutions shall be adopted by an absolute mhajf votes unless the provisions of
law stipulate otherwise.

§21
The members of the Management Board shall beiatgal for the common term, which
shall last three years.



Mandates of Members of the Management BoartleoBank shall expire:

1) On the day of holding the General Meeting adogpthe financial report for the
last full reporting year of performing the dutidstlee member of the Management
Board save as otherwise provided for in Section 3,

2) In the event of resignation of a member of thankement Board from his
position,

3) Inthe event of recalling a member of the Mamagyet Board by the Supervisory
Board,

4) In case of death of a member of the Managemeatd

Mandate of the member of the Supervisory Bagopbinted before the end of the term

of the Management Board shall expire simultaneowsdly the expiry of the mandates

of the remaining members of the Management Board.

§22

The President of the Management Board shall:

1) Convene and preside over meetings of the ManageBoard of the Bank,

2) Present the standpoint of the Management Boftide Bank towards the organs
of the Bank and in external relations, in particiitavards the State organs,

3) Issue internal orders, rules of procedure artkerotegulations governing the
Bank's operations. The President of the Managefeatd may authorize other
persons to issue internal regulations of the Bank,

4)  Coordinate the activities of the members oftamagement Board of the Bank,

5) Supervise in particular the following areas loé Bank's activity: internal audit,
compliance and corporate communication, includinvgstor relations.

During the absence of the President of the Mama&gt Board of the Bank, his duties

shall be taken over by a member of the Managemeatdof the Bank appointed by

the President of the Management Board.

The Vice President of the Management Board, iajpgd upon the approval of the

Financial Supervision Authority, supervises theaaoé risk management, including

credit risk, with exception of the compliance risk.

The Management Board shall conduct the mattetiseoBank and represent the Bank.

All issues not reserved by virtue of the provisiaishe law or of the Statute to fall

within the scope of competence of other authorite®ll fall within the scope of

competence of the Bank Management Board. Subjeét 18 point 16 of the Bank

Statute, acquisition, encumbrance or sale of ret@te, perpetual usufruct or share in a

real estate shall be the sole competence of th& 8fanagement Board, without the

necessity to obtain the General Meeting resolutidre members of the Management

Board shall co-ordinate and supervise the actioftthe Bank pursuant to the division

of competence, adopted by the Management Boardapptbved by the Supervisory

Board.

The Management Board of the Bank in the fram&wonited by the rules of the

binding Polish law submits to UniCredit S.p.A. &% tparent company all required

information and data.

The Management Board of the Bank, operatingutjinothe statutory bodies of the

subsidiaries of the Bank, co-ordinates and affdetg activities aimed at ensuring the

stability of the group.



§23
The Management Board of the Bank may issue comalepciwers of attorney only to
employees of the Bank and other employees belortgitige UniCredit Banking Group. The
commercial power of attorney may be revoked byrasynber of the Management Board.

IV. PROCEDURE FOR SUBMITTING STATEMENTS
REGARDING PROPERTY RIGHTS AND OBLIGATIONS OF THE B¥K

8§24
1. The following persons are authorised to makteestants regarding property rights and
obligations of the Bank and to sign on behalfnaf Bank:
1) Two members of the Management Board or a memibre Management Board
with a commercial attorney,
2)  Two commercial attorneys,
3) Member of the Management Board or a commerdtatreey acting jointly with
an attorney,
4) Attorneys acting individually or jointly withirthe limits of their powers of
attorney.
2. Persons empowered to submit statements reggodopgrty rights and obligations shall
place their signatures under the name of the Bank.

V. CAPITAL AND FUNDS OF THE BANK

§25
1. Equity funds of the Bank, including positionsaEasing them, in accordance with the
regulations of Banking Law, shall consist of:

1) Basic funds,

2)  Supplementary capital in the amount not highantthe basic funds of the Bank.

2.  The basic funds of the Bank are:

1) Statutory capital,

2)  Obligatory reserve equity,

3) Reserve equities, including the fund for conohgcbrokerage activity,

4)  General risk fund for unidentified risk of tharik activity,

5) Retained profit from previous years,

6) Profit under approval and net profit of theremt reporting period, calculated in
accordance with the applicable accounting prinsiplminus any anticipated
charges and dividends whose amounts should noedxtte amount of the net
profit, as verified by expert auditors.

§ 26
1. Bank may create and liquidate special fundsnduaind at the end of the financial year,
on the basis of resolutions of the General Meeting
2.  Bank shall create funds provided for in bindiegal acts.
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8§ 27
The statutory capital of the Bank amounts t0.2B2.034,- (two hundred sixty two
million four hundred seventy thousand thirty fouPLN and is divided into
137.650.000 (one hundred thirty seven million sixdired and fifty thousand) Series A
bearer shares with the nominal value of 1,- (onel Per share, 7.690.000 (seven
million six hundred and ninety thousand) Seriesearbr shares of the Bank with the
nominal value of 1,- (one) PLN per share, 10.63D.G8n million six hundred thirty
thousand six hundred and thirty two) Series C bestrares with the nominal value of
1,- (one) PLN per share, 9.777.571 (nine milliomesehundred seventy seven thousand
five hundred and seventy one) Series D bearer shaith the nominal value of 1,-
(one) PLN per share, 373.644 (three hundred sewbngg thousand six hundred and
forty four) Series E bearer shares with the nomimdlie of 1 (one) PLN per share,
621,411 (six hundred twenty one thousand four hesh@teven) Series F bearer shares
with the nominal value of 1,- (one) PLN per sh&®@3.377 (six hundred three thousand
three hundred seventy seven) Series G bearer shdhethe nominal value of 1,- (one)
PLN per share, 359.840 (three hundred fifty nineutand eight hundred and forty)
Series H bearer shares with the nominal value ef(dne) PLN per share and
94,763,559 (ninety four million seven hundred siittyee thousand five hundred and
fifty nine) Series | bearer shares with the nomiradue of 1,- (one) PLN each.
Statutory capital of the Bank may be increasedugh the issue of new bearer shares,
or through the increase of the nominal value of #xesting shares. The General
Meeting may increase the statutory capital earmgrkor this purpose the funds from
reserve capital or other funds set up from prgfigvided they can be used for this
purpose in compliance with the Code of Commerc@h@anies and the Bank's Statute.
Shares may be issued as collective sharesicates.
Shares may be redeemed on conditions deterrbindte General Meeting.

§28
Obligatory reserve equity shall be created datnmual write-offs from the net profit to
cover possible balance sheet losses, as may fesultoperations of the Bank. Annual
write-offs into obligatory reserve equity shall amb to at least 8 % of net profit and
shall be continued until the obligatory reserve iggueaches at least 1/3 part of
statutory capital of the Bank. The surplus achiebgdhe issue of shares over their
nominal value shall be transferred to the obligat@serve equity and other surplus -
after the cover of cost of issue.
The amount of any such write-off shall be deteed by the General Meeting.
The General Meeting shall decide about usingbtifjatory reserve equity. However, a
part of this equity in the amount of one-third pafristatutory capital may be only used
to cover the loss showed in the financial report.

§ 29
The general risk fund shall be established dutwote-offs from net profit for
unidentified risks associated with banking actesti
The amount of any such write-offs shall be deteed by the General Meeting.
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§ 30
The reserve equities shall be established ouivrite-offs from net profit for the
equities.
Amount of any such write-offs shall be determdig the General Meeting.
The reserve equities may be designated for ocuy#éne particular losses or expenses as
well as for increasing the statutory capital angipgout of the dividend.
The General Meeting of shall decide about utilegeserve equities.

§31
Special funds shall be established out of waffe-from net profit made pursuant to a
resolution of the General Meeting, which, in eaebe; shall determine the amount of
the write-off to be allocated to each particulanduunless the obligation to create such
funds results from a legal act.
Rules of procedure of establishing and usingpafcial funds shall be adopted by the
Supervisory Board.

VI. FINANCIAL MANAGEMENT OF THE BANK,
DISTRIBUTION OF PROFIT, COVERING OF LOSSES, ACCOUNIG

§ 32
The financial management of the Bank shall be cotatlon the basis of annual financial
plans.

§33
1. Annual net profit may be allocated for the fallng purposes, in amounts to be

resolved upon by the General Meeting:

1) Obligatory reserve fund,

2)  General risk fund,

3) Reserve equities, including the fund for conohgcbrokerage activity,

4)  Dividend,

5) Special funds,

6) Other purposes.

Any claim for dividend shall expire after thrgears. The Bank shall pay no interest on
the uncollected dividend.

§ 33a
The Management Board is authorized to make amre@ payment of anticipated
dividend for the end of the financial year, proddbat the Bank has sufficient funds
for such a payment and that the financial staterfenthe previous year indicates a
profit.
The disbursement of such advance payment reqthee approval of the Supervisory
Board and arrangements with the Financial Supenvidiuthority.
The advance payment for dividend may only amaeaititalf of the Bank's profit made
by the end of the previous financial year, repoitethe financial statement examined
by a chartered auditor, reduced by the uncovergzekand own shares.

§ 34

The Bank shall create a general risk reserve tat deb costs in order to cover rights
connected with conducting banking operations.



§ 35
Balance sheet losses shall be covered from obhgagserve equity and reserve equities in
the manner specified by a resolution of the Gendesdting.

§ 36
The Bank shall conduct accounting on the basitefpglan of accounts and in accordance
with the binding legal regulations.
The organization and method of accounting shalldtermined by the Management Board of
the Bank.

§ 37
Financial year shall be equivalent to the calerydar.

VII. INTERNAL CONTROL

§ 38
1. The aim of the internal control system of the Banto ensure:
1) compliance of Bank’s operations with law, imigrregulations and market standards and
with the strategy of the Bank,
2) effectiveness and efficiency of the Bank’s\atyj
3) protection of assets,
4) prevention of losses and errors,
5) security, stability and effectiveness of opiera,
6) reliability and completeness of accounting, agement information and reliability of
financial reporting,
7) compliance of transactions with generally bigdprovisions of law, supervisory rules and
internal policies, plans, regulations and proceslure
8) support of the decision-making process,
9) observance of risk management principles irBiuek.
2. The Internal Control System shall involve -different roles - authorities of the Bank,
individual units and organizational cells of thenRaas well as all employees of the Bank,
and consists of:

1) a control function whose task is to ensure obs@wari control mechanisms involving,
in particular, risk management in the Bank, whiomprises positions, groups of people
or organizational units responsible for performiagks assigned to this function;

2) a compliance unit whose task is to identify, evedu@ontrol and monitor the risk of
non-compliance of Bank's operations with law, ingdr regulations and market
standards and to present relevant reports;

3) an independent Internal Audit unit whose task isek@mine and evaluate, in an
independent and objective manner, adequacy andtigfaess of the risk management
system and the internal control system, excludiggitternal audit unit.

3. The following authorities of the Bank shallibeolved in the Internal Control System:

1) The Management Board - responsible for desggnimplementing and operating the
Internal Control System, adjusted to size and [@aii the risk related to the operations of the
Bank,

2) the Supervisory Board - exercising supervisamer the Internal Control System and
assessing its adequacy and effectiveness throeghutlit Committee and the Internal Audit.
4. The President of the Management Board of thekBaall publish in the form of the order
the By-laws of internal control.



VIII. FINAL PROVISIONS

§ 39
In case of liquidation of the Bank, the General Meg at the request of the Supervisory
Board shall appoint one or more liquidators anceiheine the method of carrying out the
liquidation.

§ 40
Obligatory notices, which must be published aceaydbd the Commercial Companies Code,
excluding the notice specified in Par. 8 Sectioof the Statute shall be published by the

Management Board of the Bank in the "Court and Bess Monitor".



