Annex No. 1

Draft amendments to the Articles of Association oKomeréni banka, a. s.

Section 6
Dividend Payment

(5) Where dividends are remitted to legal entitig@mon-cash transfer, the Bank shall remit the
dividends no later than within five working daysreteiving the required documents, however, on
the dividend due date at the earliest. The requieiments shall be as follows: a request for the
dividend payment containing the relevant bankintpitke and an updated and officially verified
statement from the Commercial Register (or a simdlacument evidencing registration with the
relevant state authority). The signature of theredtnalder's authorized body (or its representative)
subscribed at the request for the dividend paymerdt be attested. In addition, if a shareholder is
represented by another legal entity or naturalgeersuch representative shall be obliged to deliver
officially verified powers of attorney from all eties so represented with the exception of the
security administrator entered in the central rdadrbooked sharesind its updated and officially
verified excerpt from the Commercial Register.hé texcerpt from the issue’s register only states
the information about the share’s administratog $hareholder shall be obligated to submit an
updated property account statement of the secsritgvner. The Bank shall not assume
responsibility for the accuracy and completenegb@ata stated by the shareholder.

Section 12
Powers of the Supervisory Board

(1) The Supervisory Board shall oversee the egeroy the Board of Directors of their powers
and the carrying on of the business activitieshef Bank. The Supervisory Board shall oversee the
efficiency and effectivity of the-nternahanagement and check system of the Bank as a whole

(2) The Supervisory Board shall, in particular:

a) convene an Extraordinary General Meeting whenBhnk's interests so require (Section 9,
subsection 3) and propose the General Meeting sageseasures to be taken;

b) elect and remove members of the Board of Dirscto

c) approve contracts for the exercise of officenegimbers of the Board of Directors and
unenforceable consideration provided to membetseBoard of Directors, evaluate the
fulfillment of the contracts for the exercise ofioé made with members of the Board of
Directors;

d) examine ordinary, extraordinary, interim, andsmidated Financial Statements, proposals for
the distribution of profit or the coverage of loaad submit its opinion to the General Meeting;

e) be entitled to inspect, through any of its mersball documents and records related to the
activity of the Bank;

f) check whether the books and records are maedaproperly and in accordance with the
current state and whether the business activifi¢iseoBank are carried on in compliance with
the generally binding legal regulations, the Barkticles of Association, and resolutions and
instructions of the General Meeting;

g) provide the Board of Directors with its position the choice of the external auditor;



h)

)
)

h)
)

represent the Bank before court or other auilkerin disputes with members of the Board of
Directors;

inform the General Meeting of the results ofstgpervisory activity;

be entitled to restrict the right on the parttoé Board of Directors to act on behalf of the Ban
including acting in any single matter; any suctirreson, however, shall not be effective
agalnst third partles

6 discusghe charter and-otine strategic
and—annualeplan of the act|V|t|es of the internal audit-4nit
approve acquisition or alienation of assets inctiges stipulated by law;
examine the report on relations among relatediestés provided by the Commercial Code and
submit the information on the examination of theomt to the general meeting if so required by
law;
supervise the functionality and effectiveness efitlanagement and check systami make an
evaluation thereof at least once a year;
reqularlv deliberate over matters relating to thmlBs stratecnc developmenhe—e#eenveness

express |tself on the Board of D|rectors propd)eedppom’t or to remove Director of Internal
Audit;

define the principles of remuneration of Directbirdernal Audit;

discuss the focus and planning of the activitiethefinternal audit, evaluate the activities of the
internal audit and compliance;

discuss the report on the internal audit activities

Section 16

Committees of the Supervisory Board

(5) The Audit Committee shall:

make recommendations to the Supervisory Board albepbsition on the nomination fdine
appomtmertt and W|thdrawal of D|rector of Internal Audlt

. asien discusshe charter and
en the strateglc and perlodlcal-annp&ln of the act|V|t|es of the Internal Audit-Depaent
monitor and assess the fulfilment of the meastaksn by the Board of Directors to deal with
the findings and recommendations of the Internalifand of the external auditor;
make recommendations to the Supervisory Board aleuiosition on the selection of the
external auditor;
cooperate with the external auditor;
check the accounting methods used by the Bankstlhwmdness of book-keeping and the
accuracy of accounting records in particular;
check the-nternatheck and-riskmanagement system of the Bank; this includes eietibns
over the overall evaluation of the functionalitydagffectiveness of the management and check
system;
discuss the report on the internal audit activijties
discuss the information of the significant shortaogs detected in the management and check

system.




Section 17
Board of Directors

(1) The Board of Directors is an authorized bodyclvimanages the Bank’s activities and acts in
its name. The Board of Directors shall ensure lessirmanagement, including proper maintenance
of the accounting records of the Bank. The Boar®iogctors shall further ensure the creation and
evaluation of the management. and check svstenestnm)lnsmle for |ts contlnuous functlonnlnq and
effectiveness,the 53
functionality, and create cond|t|ons for the mdependent andcub;}eperformance of compllance-
related operations and of internal audit.

(2) The Board of Directors shall observe the gdhebanding legal regulations, the Articles of
Association, and the resolutions and instructigngr@ved by the General Meeting, provided that
these comply with legal regulations and the Ar8cté Association. Any breach of the approved
instructions shall not impact upon the effectshad aicts of the Board of Directors members with
respect to third parties

(3) The manner of acting of the Board of Directigrset forth in S.38 hereof.

Section 18

(1) The Board of Directors consists of siixe members, natural persons, who meet the
conditions provided in legal regulations and whe atected by the absolute majority of all
Supervisory Board members at recommendation ofRsauneration and Personnel Committee.
The term of office of the members of the Board akbxors shall be four years.

(2) If a member of the Board of Directors dies, abdisais removed, or their term of office
terminates otherwise, the Supervisory Board shedite& new member of the Board of Directors no
later than within three months from the date whHenrhember's term of office expires or terminates
otherwise.

(3) The Supervisory Board shall be whenever entiitedecide by the absolute majority of all its
members to remove a member of the Board of Directine decision of the Supervisory Board is
based on a proposal of the Remuneration and Pesks@ammittee of the Supervisory Board. The
term of office of a member of the Board of Direstghall terminate upon delivery of the notice of
removal, either in person or by mail to the addsgegcified in the contract for the exercise ofa#fi
unless the notice of removal specifies a later.d&te notice of removal shall be deemed delivered
also in the case when the document is returnebdedtank by the post office as undeliverable or
when the Board of Directors member by their acondgailure to act shall prevent that the notice is
delivered.

(4) Any member of the Board of Directors may rasigom his office by written notice
delivered to the Board of Directors or the SupemysBoard. In this case the term of office
terminates as of the date on which his resignasodiscussed or was to be discussed by the
Supervisory Board. The Supervisory Board shalltileged to discuss his resignation at the meeting
immediately following the receipt of the notice.dbld the resigning member of the Board of
Directors announce his resignation at a meetinghef Supervisory Board, his term of office
terminates after the expiration of two months failog such notification, unless the Supervisory
Board approves, upon request of this member, @ifftetime for the term of office termination.



(5) The Board of Directors shall elect from amasgnembers Chairman-and-\iGhairmanof
the Board of Directors. If no Chairman-er~€hairmanof the Board of Directors is elected, the
Board of Directors shall authorise any of the merslwé the Board of Directors to hold the office
of Chairman-er\iceChairmanof the Board of Directors. The Chairman-and-M&mirmanof the
Board of Directors must be elected by the absahagority of votes of all members of the Board of
Directors.

(6) The Chairman-er-ie€hairmanof the Board of Directors may resign from Hieir position

of chairman-ervieehairmanby written notice delivered to the Board of Dist The term of the
Chairman -er—ieeChairman shall terminate as of the date on which Hieir resignation is
discussed by the Board of Directors at its closeséting, unless the written notice of resignation
specifies a later date. The Board of Directorsldbakuthorized to withdraw its Chairman-er\tice
Chairmanfrom histheir position by the absolute majority of votes of rmkémbers of the Board of
Directors. Should the Chairman-er\4Ghairmancease to be memberf the Board of Directors,
his their position of chairman-er—as-the-case-may-be,-elermanof the Board of Directors is

terminated at the same time.

(7) Meetings of the Board of Dlrectors shall beulagy convened at least 20 tlmes a year, and
presided over by its Chairma oA ork
the Chawman—enel—i#e—@hawm&n—&res not present the meetlng shaII be convened anddpres
over by a member of the Board of Directors autlemtitherefor by the Board of Directors. Any
member of the Board of Directors may ask that tlwarB of Directors meeting be convened
provided that such member gives reasons therdftire Imeeting is not convened within a period of
five days from the delivery of the request to thleaitman-erVieeChatrmanof the Board of
Directors, the said Board of Directors member shalentitled to convene and preside the meeting
himself.

(8) The meetings of the Board of Directors shallcbavened in writing. Each member of the
Board of Directors must receive an invitation witte documents to be discussed at least three
calendar days prior to the date of the meeting. iflv@ation shall contain the place, date and
agenda of the meeting. Members of the Board ofdore may not be represented by another
person serving as a member of the Board of Direatotheir place. A matter not included in the
agenda of the meeting of the Board of Directordl sfeadiscussed by the Board of Directors only
with the consent of all members of the Board oebiors.

(9) A meeting of the Board of Directors may excamally be convened by means of
communication media or in another suitable manhlee. convening of such a meeting of the Board
of Directors must be communicated to all memberh@Board of Directors. In this case, the three-
day time limit for the submission of documents doesapply and the documents may be submitted
at the meeting itself. Members of the Board of Blioes may agree to hold regular meetings of the
Board of Directors on set dates.

(10) The Board of Directors shall constitute a qumorin the presence of the absolute majority of
the Board members.

(11) Resolutions of the Board of Directors shallcheried by the absolute majority of members
of the Board of Directors present. The chairpersardte shall be decisive in the event of a tie
within the intention of S. 18 (6).

(12) The Chairman or, in his absence-the Mtmirman,-or-possiblygn authorized member of

the Board of Directors may request that memberth@fBoard of Directors vote in extrasessional
voting procedure either in writing or by means aofmtnunication media on condition that all
members of the Board of Directors consent to theafsthis vote in advance. The extrasessional



voting procedure can be used by the absent menabdte Board of Directors if the Board of
Directors meets in session, or by all members efBbard of Directors if the Board of Directors
does not meet in session. All voting members oBbard of Directors are considered as present. If
the Board of Directors does not meet in session\aes are cast by means of communication
media, the voting shall be recorded in minutes.

(13) Minutes shall be taken of all meetings of Bmard of Directors. The minutes shall be
signed by the Chairman, by another member of therdof Directors as a verifier, and by the
minutes clerk. The minutes of the meeting shallt@onthe names of the members of the Board of
Directors who voted against the resolutions of Beard of Directors or abstained from voting.
Unless documented otherwise, members not listelll lsbadeemed to have voted in favor of the
resolution. The minutes shall not be destroyedranst be archived throughout the existence of the
Bank. The minutes shall describe the course of woinof the meeting and all adopted resolutions.

(14) Details of the conduct of the meetings of Buard of Directors shall be set forth in the
Rules of Procedure of the Board of Directors.

Section 19
Powers of the Board of Directors

(1)1t is within the exclusive powers of the BoafdDirectors to:

a) convene the General Meeting and implement #isluéons;

b) submit to the General Meeting for approval thdir@ary, extraordinary and consolidated
Financial Statements and the interim Financial éptents along with a proposal for the
distribution of profit (the same must be availabdethe shareholders for inspection at least
thirty days prior to the date of the General Megltior a proposal for the coverage of loss;

c) submit to the General Meeting proposals for ameants to and alterations of the Articles of
Association as well as proposals for increasindemreasing the Bank's registered capital,

d) submit to the General Meeting a Report on thekBaBusiness Activities, the state of the
Bank’s assets and to do so at least once for eaxcuating period;

e) to decide to grant and revoke procuration;

f) decide on the appointméntremoval and remuneration of selected managetseddank;

g) approve acts in connection with the realisatbrsecurity instruments for the Bank’s claims
whose price exceeded CZK 100,000,000 as at theaddtee claim origin and the presumed
realisation price thereof is lower than 50% of #eeurity instrument price ascertained upon
entering into the loan agreement;

h) submit to the Supervisory Board for informatoprarterly and semi-annual financial
statements;

i) decide on acts which are beyond the scope ohoomtrade relations of the Bank;

j) define-approveand make a regular evaluation of the Bank’s oVetedtegy including the
setting of the principles and targets for its firlfient and arranging the continued and effective
operation of the internal check system;

k) approve the Bank’s annual plans and budgets asawéiie strategic and annual plans of legal
entities controlled by the Bank under the Bankirag; A

k) approve the choice of the external auditor;

mb) inform the Supervisory Board of the General Megtilay no later than within the period
specified by the Commercial Code for a general mgéb be convened,;

nm) decide on the issue of bonds of the Bank withetkeeption of decisions on the issue of bonds
for which the decision of the General Meeting iguieed by the law;

on) decide on an increase in the registered capisal authorised by the General Meeting;

pe) enter into a collective agreement;




gp) decide on providing loans or guarantees to pargoth a special relationship to the Bank
pursuant to the Banking Act;
rg) approve the charter and ttrEategrc and perrod@nnealplan of activities of the Internal Audit

) approve the Annual Reports of the Bank

ts) approve and reqularly evaludbte security principlepeliey of the Bank including the security
principles for information systems

ut) decide on establishing other funds and on thesrgbverning creation and usage thereof;

vd) approve the report on relations among relateétieswithin the intention of the Commercial
Code.

wv—approve and reqularly evaluathe Bank’s structurerganisation-structurand-to-mak-a
regular assessment of its functionality

xw) approve the principles of the personnel and resration policy;

yx) evaluate the overall functioning and effectiwythe management and check system at least
once a year;

zy) approve and reqularly evaluate the risk managésteategy, the strategy relating to the capital
and to capital adequacy and the information systaslopment strategy;

zaZ) approve and regularly evaluate the principlethefinternal check system including principles
aiming to prevent any possible conflict of interast compliance-related principles

x)—approve-the-charter-of-the-internalaudit

(2) In addition to the above mentioned, the BodrBicectors shall:

a) manage activities of the Bank and conduct israss affairs;

b) ensure the proper maintenance of the Bank'suatiog including the due administrative and
accounting processes

c) exercise employer's rights;

d) exercise rights in respect of the Bank's propertsrests resulting from the ownership holdings
of the Bank;

e) approve the acquisition or alienation of fixed &ssé the Bank exceeding CZK 30,000,000 as
a single case or as a total of related cases;

f) approve the plan for securing the continuitypasiness activities and the fire protection plan.

External Audit
Section 21
(1) The Bank shall be obliged to ensure that auslipoimarily:

a) verify the Bank's Financial Statements;

b) verify the management and check system of thk Bacluding the risk management system;;

c) compile Auditor's Report on the verificationtbie Bank's Financial Statements and systems
in compliance with par. b) of this provision;

d) verify the information under S. 11a of the BamikiAct to the extent provided by the regulation
of the Czech National Bank.

in compliance with the generally binding legal riegions and with International Accounting
Standards.

(2) The Bank shall arrange the submission of the regorthe Czech National Bank by the set
time limits.



(3) The Board of Directors shall ask the Supemyidoard for its opinion as to the choice of an
external auditor.

Section 39
Disclosure and Publication Duty

If publication of certain data is required by then@nercial Code, Part Two, or by the Articles of
Association, such data must be published bothendtily Hospodi&ké noviny and on the Bank’s
official notice boarddmarked as “Information for shareholders”) in tlegistered office of the
Bank. In addition, the notice of general meetinglishe published also in the Commercial Bulletin
("Obchodni ¥stnik"). Should generally binding legal regulatiorequire that some data be
published in the Commercial Bulletin, the Bank shelease the said data therein.

Section 43
Organisation of thednternal Management and Check System
(1) ThednterraManagement and Check System (hereinafter caleethCS”) shall include

the prerequisites of the due administration andagament of the Bank, the risk management and
the mternal check system. TICM(ES namelv coversall activities of the Banlz&hreugh—WMGh—n—mqll

are—respen&blemeter—The Board of Dlrectors shaII ensure the creatlojwe\raluatlon of the

MCS and be responsible for its continued functigrand effectivenes3.he monitoring and
evaluation of theMCS is made on all management levels and by tleerdat Audit Unit and is

part of everyday banking activities. The requiretaemth respect to theViICS shall be specified in
the internal regulations of the Bank.

Section 44
Internal Audit

(1) The Internal AuditJnihas a special position within the Bank’s structditge Internal
Audit is established by the Board of Directorseinial Audit Director, organisationally
subordinated to the Bank’s Chief Executive Offigergcharged to carry out internal augippeinted
and removed by the Bank’s Board of Directors basethe prioreensergositionof the
Supervisory Board. The Internal Audit-Ueixercises its activity independently of the Bank’s
executive activities. The activity of the Interialdit can only be performed upon request of and
tasks to the Internal Audit can only be assignethieyfollowing bodies of the Bank:




- Chief Execrative Officer and Chairman of the Boafdirectors
- Bank’s Board of Directors

- Supervisory Board and its Audit Committee

- Director of Internal Audit

The Director of Internal Audit shall notify the @rhalaudit findings, the proposed measures to
rectify the problems and the elimination of theedétd shortcoming® the Bank’s Board of
Directors, the Audit Committee, and the Supervidoard. The Director of Internal Audit shall
submit to the Board of Directors, the Audit Comemdtiand the Supervisory Board at least once a
year an overall evaluation of the functioning affdaiveness of the MCS and a report on the
internal audit activities.

(2)The Internal Audit-Unitcarries out an independent, objective, assurimg, @nsultancy
activity aiming at adding value and at perfectihg process in the organisation. The Internal Audit
helps the organisation to attain its goals by sgtforth a systematic methodical approach to the
assessment and enhancement of the effectivity efritk management, of the management and
check systems, and of the organisation’s admitistraand management. This basic scope of the
Internal Audit’s activities is exercised by carngirout the following activities——fermahudits,

analysis andindependent risk assessment—submission—ofmaabgeports;special projects,
activities of consultingnd examination, and monitoring and correctiveoastitracking.

(3)The detailed extent of powers and the actiwitiEthe Internal Audit-Uniare governed by the
Bank’s Internal Audit Guidelines that shall be apjd by the Bank’s Board of Directors after a
prior pesitien-efdiscussion bythe Supervisory Board. The Internal Audit shaNéghe following
powers to carry on its activity:

a. The Internal Audit shall abide by its own proceduend assessment criteria to carry on

audit activities and to work out the auditor’s repo

b. The Internal Audit shall have access to all premiskere audited activities take place.

c. When carrvlnq out |ts act|V|tvhe Internal Audit shall have access to all relemmzluments

d. When carrying out their activity,uditors can make copies of all documents containing
reIevant |nformat|on and can record the runnlngd«ﬂcussmns—Hewevet;the—thts

e. The Internal Audlt can request the co- operatlonaogl Bank’'s employee within the
framework of the performance of audit activities.

f.  Within the framework of the continued monitoringtbé Bank’s activity, the Internal Audit
can request from any Bank’s unit current inform@atim the activities of this Bank’s unit, on
any breach of internal or external rules, on tiseilte of an inspection by an external entity.

g. The Internal Audit shall have the right and obligatto find out information on the
fulfillment of the measures recommended in the tawdi report or in the report on the

|nspect|on by an external ent|ty

. the

Audﬁ—@emmtttee—and—theéupemsepy—eveardif the flndlngs mlght have a substantlal
negative impact on the Bank’s financial situatiperfermanege the Director of Internal

Audit _musthas-arighttonitiate an extraordinary meeting of the Supemyddoard.

(4) SerieusSignificantshortcomings of theMCS discevered-in-any-mannghall be notified to
the Bank’s Board of Directors, to the Audit Commt and to the Supervisory Board.



* Translator’s note: The English version of Ss.(22p), 16 (5) a) and 19 (1) f) continues to use th
term "appoint / appointment” to refer to the Czewrm “powreni’ even though in previous
versions of the Articles of Association, it refer® “ymenovani”. As the English term, however,
involves both of the meanings, it was selectedhéyranslator as the best equivalent. Nevertheless,
it is necessary to note that the “appointment” ivese Articles of Association refers to the necgssit
of entering into a labor contract which serves ke basis for to the creation of an employment
relationship.



