ORDINARY GENERAL MEETING OF KOMER CNI BANKA, A. S., ON 29 APRIL 2009

Draft resolutions

Resolution No. 1
The general meeting approves the Rules of Procethd®f Voting of the general meeting of Kordrbanka, a. s., in
accordance with the proposal submitted by the Bo&firectors.

Resolution No. 2

The general meeting elects:

Mr. Pavel Henzl as chair of the General Meeting,

Ms. Michaela Kvakova as the minutes clerk,

Mr. Jiici MatyaSek and Mr. Jaroslav Hoch as the minuteifiees, and
Mr. Antonin Kralik and Mr. Vaclav Novotny as thestneers.

Resolution No. 3
The general meeting approves the Board of Directeport regarding the Bank’s business activitiad ¢he state of its
assets for the year 2008 submitted and presentéteioard of Directors.

Resolution No. 4
The general meeting approves the Annual Finan¢akBients of Komeéni banka, a. s., for the year 2008 as stated in
the 2008 Annual Report of Komii banka, a. s.

Resolution No. 5
The general meeting decided to distribute the paffkKomegkni banka, a. s., for the year 2008 in the total amof
CZK 11,795,467,316.1%s follows:

Allocation to the Reserve Fund CZK 309,698,212.84
Dividends CZK 6,841,773,360.00
Retained earnings CZK 4,643,995,743.31

The amount of the dividend per share is equal t& €20 before tax. The dividend can be claimed loheshareholder
owning a share of Kom&ni banka, a. s., with ISIN CZ0008019106 as of 2 198809. The dividend shall be due on 29
June 20009.

The general meeting decided that the part of tbétgor the year 2008 reserved for the dividendresponding to the
treasury shares held by Konmei banka, a. s., and its subsidiaries would besfesred to the account of retained
earnings from previous years. The amount of this pfithe profit will be determined based on thenier of the
treasury shares held by Koniet banka, a. s., and its subsidiaries on the redate; that is, on 29 May 2009.

Resolution No. 6

The general meeting assigns the Board of Directot$o plead the statute of limitations in ordeb&w by lapse of time
the payment of dividends claimed within 10 yeamsrfrthe date of dividend payment and to providettieir payment
for the said period of time. After the lapse ofyHars from the date of dividend payment, the Badidirectors has the
duty to plead the statute of limitations.

To the extent allowed by the accounting standah#sgeneral meeting agrees with transferring thigldnds that have
not been paid out for more than 10 years from thayment date to the account of retained earnirgs previous
years.

Resolution No. 7
The general meeting approves the Consolidated EimaStatements of Koménmi banka, a. s., for the year 2008 as
stated in the 2008 Annual Report of Kot@rbanka, a. s.



Resolution No. 8
The general meeting elects Mr. Didier Alix born D& August 1946 residing at 14 bis, rue Raynouas®1® Paris,
French Republic, as a member of the Supervisorydwith effect from 30 April 2009.

Resolution No. 9
The general meeting elects Mr. Séverin Cabannes bar21 July 1958 residing at 14, Rue de Voisir&43D
Louveciennes, French Republic, as a member of tiperSisory Board with effect from 30 April 2009.

Resolution No. 10
The general meeting elects Mr. Petr Laube, birth4@®708/118, residing at Prague 5, ke3Kvapilova 958/9,
as a member of the Supervisory Board with effemtnf80 April 2009.

Resolution No. 11
The general meeting elects Mr. Jean—Louis Mattei lom 8 September 1947 residing at 24, Rue Pi¢mkade Curie,
75005 Paris, French Republic, as a member of therSisory Board with effect from 30 April 2009.

Resolution No. 12

The general meeting elects Mr. Christian Achilled&ric Poirier born on 30 November 1948 residind &t Rue
Mademoiselle, 78000 Versailles, French Republica asember of the Supervisory Board with effect frdtn April
20009.

Resolution No. 13
The general meeting approves:
a) the service contract pursuant to Section 66, Stibse2, Act No. 513/1991 Coll., the Commercial Cae
Amended, between Kom#ni banka, a. s., and the chairman of the SupegBoard of Kome¢ni banka,
a. s., in the wording submitted to the general inget
b) the service contract pursuant to Section 66, Stibse2, Act No. 513/1991 Coll., the Commercial Cade
Amended, between Kom#ni banka, a. s., and each member of the Supervigaayd of Komegni banka,
a. s., elected by this general meeting and eldntatle Bank employees in April 2009 in the wording
submitted to the general meeting;
c) entering the service contracts approved in poingnd b) hereof between Konder banka, a. s., and the
members of the Supervisory Board elected by thiege meeting, the members of the Supervisory Board
elected by the Bank employees in April 2009 andftiiere members of the Supervisory Board .

Resolution No. 14
The general meeting approves the Supervisory Bodrelow proposal for the discretionary part of cemgation
(bonus) of the members of the Board of Directorglie year 2008:

Name Bonus

(gross amount under the applicable tax legislation)
Laurent Goutard EUR 187 500
Didier Colin EURS5 000
Patrice Taillandier-Thomas EURO 000
Peter Pal&ka CZK 2 700 000
Jan Juchelka CZK 2 000 0Q0
Vladimir Jeabek CZK 3 300 0Q0

Furthermore, upon proposal of the Remuneration Ragonnel Committee of the Supervisory Board ,gbeeral
meeting decided to provide Mr. Vladimirfdbek, Mr. Jan Juchelka and Mr. Peter 8alenith a monthly contribution
to the pension scheme with a state contributiorh witpension fund in the amount of 3.5 per centhefrtgross
compensation for their service as members of thar@mf Directors (i.e., 3.5 per cent of each mensbéred

compensation and bonus) starting from 1 Januar$.200

Resolution No. 15
The general meeting consents to the acquisitidgheoBank's ordinary treasury shares under theviitig conditions:




e The maximum amount of shares that can be helddB#nk at any specific moment shall be 3,800,986qs
of ordinary shares.

» The share purchase value must be at least CZK B @d€ce and at most CZK 3,500 a piece.
*  This resolution shall be valid for the term of 18nths.

» Shares may not be acquired by the Bank should acmhisition breach the conditions stipulated id@&la (1)
(b) and (c) of the Commercial Code.

» For the term of validity hereof the Bank can bug aell shares repeatedly without any further retsbms.

Resolution No. 16
The general meeting decided to make the below aments$ to the Articles of Association:

The current wording ofection 8 Powers of the General Meetindgtters k) and I) is modified and the section newly
includes letters w), x), and y) as follows:

Section 8
Powers of the General Meeting

It is within the powers of the General Meeting to:

k) decide on the financial compensation of membéthe Board of Directors, Supervisory Board @ndlit
Committee, and approve the service contracts Wighmtembers of the Supervisory Board and of the tAudi
Committee;

[) decide on merger or division of the Bank ortamnsfer of assets to the Bank as a member in cagased by
the legislation provided that a prior consent @ @zech National Bank has been given;

w) decide on appointment of the auditor to makestagutory audit or to verify other documents i€lsu
appointment is required by legal regulations;

X) decide on the appointment and removal of membfktise Audit Committee;

y) decide on the approval of the rules for the miown of discretionary compensation to Audit Contesgt
members.

The current wording of Section 10 (2) is amendefbbgws:

Section 10
Proceeding at the General Meeting

(2) Members of the Supervisory Board, members @Bbard of Directors, chairman of the Audit Comestor, as
the case may be, vice-chairman or another authbrimmber of this Committee shall attend the Gendeadting of
the Bank.

The wording of S. 12 (2) g) is amended as follows:

Section 12
Powers of the Supervisory Board

(2) The Supervisory Board shall, in particular:
s)] provide the Board of Directors with its position the nomination of the auditor;

The current wording of Section 16 (1) and (2) isaded as follows:

Section 16
Committees of the Supervisory Board

(1) The Supervisory Board shall set up, within its tefireference, at least one committee (hereinaétibed
“Supervisory Board Committee”), that is, the Renmatien and Personnel Committee, as an advisory and
recommending body.



(2) The Remuneration and Personnel Committee bha# at least two members.

Section 5 (16) is left out completely.
The current wording of Section 19 (1) I) is modifiand the section newly includes letter zb) a®fed:

Section 19
Powers of the Board of Directors

(1) Itis within the exclusive powers of the Board dfdgtors to:
[) enter into the contract for the performancehs statutory audit or, as the case may be, foptbeision of other
services with the auditor;
zb) discuss the audit report with the auditor.

The current wording of S. 20 (7) is modified asdais:

Section 20
Obligations of the Members of the Board of Directos

(7) The Board of Directors shall be obliged to filghout undue delay an insolvency petition witk tompetent
court provided that the terms and conditions statethe generally binding legal regulations haverbmet. Should the
members of the Board of Directors fail to complyhathe above obligation, they shall be liable te ¢heditors for any
loss incurred by the creditors in consequence tligualess the Board of Directors members provetti@loss was not
caused by them.

S. 20 is newly followed by the provisions of S. 2020f which read as follows:

Section 20a
Position and Terms of Reference of the Audit Commiee

(1) The Bank shall set up an Audit Committee.
(2)  The Audit Committee shall:

a) monitor the process of compilation of Finan@#&tements and consolidated Financial Statemends; a

the integrity of the financial information providd®y the Bank, namely by examining the consistearay

relevance of the accounting methods used by th&;Ban

b) evaluate the effectiveness of the Bank’s infleconatrol, of the internal audit and, as the casg ime, of
the risk management systems and, in this contéx¢ast once a year, review and evaluate the iatern

control, internal audit and risk management systenmensure the proper identification and management
of the main risks faced by the Bank; and, furtheenanake recommendations to the Bank’s Board of

Directors and Supervisory Board about matters awireg the internal audit function, and support the
effective functioning of the internal audit, esyzlgi by:

i) recommending the selection of the Director of Iné¢rAudit and his appointment
and repeated appointment to the post or, as the wes/ be, his removal,
recommending the budget of his unit, and other ematstated in the Internal
Audit Charter;

i) monitoring the way in which the Bank’s executivesat to the Internal Audit's
findings and recommendations.

C) monitor the process of the statutory audit ofalRcial Statements and consolidated Financial 1B&its;
and, in this context, obtain and evaluate infororatielating to audit activities; evaluate the efifemess
of the statutory audit function and the way in whitbe Bank’s executives follow the recommendation

made by the auditor to the Bank’s executives; amperate in the communication between the auditor

and the Bank's executives;



d) assess the independence of the auditor and @udpany and the provision of non-audit serviceth&o
bank, and, in this context, review and assess bfectvity of the auditor, cooperate with the aondiand
obtain and evaluate information which could threatieeir independence; and review the nature and
scope of the non-audit services provided to thekBanthe auditor;

e) recommend the auditor,

f) accept and discuss information, communicatioth declarations with the auditor in accordance \étfal
regulations;
0) if needed, provide other bodies of the Bank iitlormation on matters falling under the powershe

Audit Committee.

(3) The Audit Committee shall exercise also other pawdrnich may arise from legal regulations. The pevedithe
Audit Committee shall not affect the powers of othedies of the Bank under legal regulations aedéhArticles
of Association.

(4)  The Audit Committee shall approve the rules of pohae of the Audit Committee governing its actesti

Section 20b
Membership of the Audit Committee

(1) The Audit Committee shall consist of 3 members.

(2) Audit Committee members shall be appointed and vechdy the Bank’s general meeting. The Audit Cortesit
members shall be appointed from the membershipeoSupervisory Board or third parties.

(3) Only an individual who meets the same requiremaste requirements for the performance of dues a
member of the Supervisory Board set forth by theegally binding legal regulation can be a membeahefAudit
Committee. The Committee membership implies pradess qualifications and experience which are arguige
of the right performance of the member’s dutiese Phrson who nominates a new member to the Auditrittee
shall, if possible, ensure the availability of hisx' professional curriculum vitae. If the legalutegions set forth
other requirements with respect to the membersamipership of the Audit Committee, they must be dadp
with. If an Audit Committee member ceases to commyti the requirements set forth by the generaiying
legal regulations and these Articles of Associafmmserving as a member of the Audit Committeés his/her
duty to inform the bank thereof without delay.

(4) Audit Committee members shall be appointed fortéina of four years and can be re-appointed. The lmeeship
of the Audit Committee expires no later than thmemths after the expiration of the four-year temfess a new
Audit Committee member is appointed in the meantime

(5) An Audit Committee member can resign from his/henmership by written notification delivered to thedit
Committee or to the general meeting. The Audit Cattee membership shall then cease on the day ochwvthe
resignation was or was to be discussed by the Atmibhmittee. The Audit Committee shall be obligatediscuss
the resignation of its member at its earliest nmegetif, however, the Audit Committee member ann@asritis/her
resignation at a meeting of the Audit Committes/lieér membership terminates after the expiratidwo months
following the notification unless the Audit Comneitt approves, upon request of such member, anaiteotl
termination of the membership. If the Audit CommttChairman (or, in his absence, the Vice-Chairrfails)to
call the Audit Committee meeting to discuss the ifG@dmmittee member’s resignation within the pregsstod or
without undue delay, the resigning member hasta t@call the Audit Committee meeting himself/tedfs

(6) If the number of the Audit Committee members ditlfatl below 50 %, the Audit Committee can appoint
substitute members for the Audit Committee. A sitiist member for the Audit Committee shall, in tbése,
become a member of the Audit Committee by the gereral meeting. The substitute members for thatAud
Committee shall meet the same requirements as ¢nebers of the Audit Committee under (3) above andciso
subject to (5) above except for the last sentence.

(7) In the case that a member of the Audit Committes,diesigns or is removed or if his membership itextas in
another way and the Audit Committee no longer hgsaum, the next general meeting must appoint Aegit
Committee members.



(8) The Audit Committee shall elect and withdraw frasmmembership a Chairman and Vice-Chairman whd shal
substitute for the Chairman in his absence.

Section 20c
Meetings of the Audit Committee

(1) The Audit Committee shall meet as necessary, agaonce a trimester, however, at least four times calendar
year.

(2) Meetings of the Audit Committee shall be calledtbg Audit Committee Chairman or, in his absence,\ice-
Chairman by a written invitation. The invitationadhspecify the date, time and place of the meeting its
agenda. With the consent of all Audit Committee rers it is possible to call a meeting by means of
communication media. The invitation must be dekkto the Audit Committee members no later tharisalays
prior to the meeting.

(3) The procedure for calling meetings as set out Jnafve shall not apply if the date of the next timgeand its
agenda were discussed at any other prior meetinthefAudit Committee. However, the Audit Committee
Chairman or, in his absence, the Vice-Chairman aadlyan Audit Committee meeting regardless of trevipusly
set date of the meeting or its agenda even irctss.

(4) If the Chairman and Vice-Chairman cannot call adifR@Committee meeting or if the Audit Committee dedo
decide on a matter allowing no delay, the Audit Quttee meeting can be called by any Audit Committesmber
following the procedure set out in (2) above. Ifiexh by several Audit Committee members, the meesinall be
held on the first meeting date stated.

(5) The Audit Committee Chairman or, in his absence,\fice-Chairman are obligated to call an Audit Catter
meeting every time when asked to do so by an Abdihmittee member stating a reason therefor.

(6) Audit Committee meetings shall be held at the Batigad office unless the Audit Committee decidbsratise.

(7) Minutes of all Audit Committee meetings and all pthal decisions shall be recorded and signed b Harman
and by the minutes clerk appointed by the Audit @uottee; if the Audit Committee Chairman does nadictan
Audit Committee meeting, the minutes of the meetingll be signed also by the chairperson. EveryitAud
Committee member has a right to request that theutes also include his/her position. The minutestning
archived throughout the existence of the Bank.

(8) The cost of the meetings and other activities efAlidit Committee shall be borne by the Bank.

Section 20d
Audit Committee Voting

(1) The Audit Committee shall constitute a quorum & gimple majority of all Audit Committee membergeatl the
meeting.

(2) If the Audit Committee fails to constitute a quora® set out in (1) above, the Chairman or, in biseace, the
Vice-Chairman can call a new Audit Committee megtivith the unchanged agenda to take place withierse
days from the previous meeting, however, the dtey dfie previous meeting at the earliest.

(3) Decisions on all matters discussed by the Audit @ittee must receive the absolute majority of vdtede
carried. If the votes are equal, the chairpersall glive a casting vote. The chairperson shall mien Audit
Committee Chairman or, in his absence, the Audin@ittee Vice-Chairman.

(4) The person in question shall not vote in the prdoegs with respect to the election and removal lb&i€nan and

Vice-Chairman of the Audit Committee.

Section 20e
Audit Committee Remote Voting



(1) The Audit Committee can vote remotely with the @mof all of its members. The consent to remotingoshall
be expressed in the form allowed under (2) belowater than by the remote vote closing. If a memidethe
Audit Committee casts his/her vote remotely (ortheescase may be, explicitly abstains from votimghie form set
out in (2) below), he/she is considered to consenémote voting.

(2) The following forms of remote voting can be used:

a) in writing, including the voting by media whietlow recording the will of the voting member ofeth
Audit Committee and identifying the voter (e.g.fly or e-mail);

b) by media which allow the transmission of voiae &s the case may be, the transmission of the’'sote
voice and picture (e.g. by telephone, call confeesor video conference).

(3) Remote voting can be used upon the request of:
a) the Chairman or, in his absence, of the Vicei@ran of the Audit Committee;

b) all Audit Committee members present at an A@bmmittee meeting if the Audit Committee fails to
constitute a quorum due to the number of absentees.

(4) The adoption of decisions by remote voting shalsbigject to the same rules as the rules applid¢alitee adoption
of decisions at Audit Committee meetings. For theppses of stating the quorum and adopting dedsibis
considered that all Audit Committee members aresgmreand that the Audit Committee Chairman (orhim
absence, the Vice-Chairman) is in the chair.

(5) Information about the vote under (1) — (4) shaltéeorded in minutes.

(6) If the Audit Committee constitutes a quorum at aetimg, votes under (2) above can be cast also mbaes who
are not present at the meeting in person; thesebersnare also considered present when determihengumber
of votes necessary to adopt a decision. The votheofudit Committee member who is not presenhatAudit
Committee meeting in person must clearly show bisill; voting by proxy of a member of the Audib@mittee
present at the meeting in person is not admisdilermation on votes cast and decisions made Inelerushall be
recorded in minutes of the Audit Committee meeting.

Section 20f
Duties of the Members of the Audit Committee

(1) Members of the Audit Committee shall have the dotgxercise their range of powers with due care rastdto
disclose confidential information and facts thecttisure of which to third parties might result ifoas to the Bank.
This non-disclosure duty continues to apply alderahe termination of their membership of the Aglhmmittee.
The duty to act with due care is subject to theesprovisions as those stated in S. 14 (4).

(2) The consequences of a breach of the duties sét (Lt above are specified by the applicable leggllations.

(3) Members of the Audit Committee are subject to e competition ban as members of the SupervisoaydB
under 14 (6).

(4) Members of the Audit Committee shall be liable damage caused to the bank by a breach of an dbhigahile
serving as Audit Committee members under the cimmditand to the extent set forth by legal reguraticShould
the damage be caused by several members of theé Bodimittee, their liability to the bank shall bant and
several.

Part VII, S. 21 (3) including the title is amendedead as follows:

Vil
Audit

Section 21



(3) The Bank’s Board of Directors shall ask the &ufsory Board for its opinion as to the nominatafran auditor.

The current wording of S. 37 (1) d) is amendecetdras follows:

Section 37
Winding-up and Cessation of the Bank

(1) The Bank may be wound up based on

d) cancellation of a bankruptcy order or dismiggadn insolvency petition due to a lack of the Bamassets

The current wording of S. 43 (1) is amended to Esabllows:

Section 43
Organisation of the Internal Management and ControlSystem

The Management and Control System (hereinafteeddlie “MCS”) shall include the prerequisites af thue
administration and management of the Bank, themiakagement system and the internal control systemMCS
covers all activities of the Bank and includessailictural units of the Bank.

The provisions of S. 44 (1) is amended to readbewWs:

Section 44
Internal Audit

(1) The Internal Audit has a special position witthe Bank’s structure. The Internal Audit is &dighed by the
Board of Directors. Internal Audit Director, orgaationally subordinated to the Bank’'s Chief ExemutDfficer, is
charged to carry out internal audit and removedHhsyBank’s Board of Directors based on the priositmmn of the
Bank’s Supervisory Board. The Internal Audit exses its activity independently of the Bank’s exagufctivities.
The activity of the Internal Audit can only be perhed upon request of and tasks to the InternalitAwzh only be
assigned by the following bodies of the Bank:

» Chief Executive Officer and Chairman of the Boafdaectors
» Bank’s Board of Directors

»  Supervisory Board

e Audit Committee

» Director of Internal Audit

Resolution No. 17

The general meeting appoints the company DeloittelitAs.r.0., with its registered office at Praguge Kaarlin,
Karolinska 654/2, as the external auditor of Katnémanka, a. s. The general meeting consents soathditor’'s
appointment for an indefinite period, that is, Litite Board of Directors nominates another auditor.

Resolution No. 18
The general meeting elects the following personsasbers of the Audit Committee:
1. Séverin Cabannes, born on 21 July 1958, residiig aRue de Voisins, 78430 Louveciennes, French
Republic;
2. Petr Laube, birth No. 490708/118, residing at PeaguKosie, Kvapilova 958/9;
3. Christian Achille Frederic Poirier, born on 30 Naovger 1948, residing at 19, Rue Mademoiselle, 78000
Versailles, French Republic.

Resolution No. 19
The general meeting approves:
a) the service contract with the members of the AGditnmittee between Komari banka, a. s., and each
member of the Audit Committee elected by this gehereeting in the wording submitted to the general
meeting;




b) entering the service contracts with the membeth@fudit Committee approved in point a) hereofsen
Komeegni banka, a. s., and the members of the Audit Cdteenelected by this general meeting and the future
members of the Audit Committee.

Resolution No. 20
The general meeting agrees that the Audit Committembers shall not be entitled to any compensébiotheir
service as members of the Audit Committee.




