Notice of General Meeting

The Board of Directors of Komé&mi banka, a. s., calls an
ORDINARY GENERAL MEETING

of Komewni banka, a. s.,

with its registered office at Prague 1, NiékBpé 33, building identification No. 969, postal cod&4107, registration
No. 45317054, registered in the Register of Congsmamaintained with the Metropolitan Court of Prggsection B,
inserted file No. 1360 (hereinafter called “the Baar “KB"),

which will be held on 23 April 2015 at 1 p.m. at te address nanasti Junkovych 2772/1, Stodlky, Prague 5,
postal code 155 00, in a meeting room on the groutfidor of the building.

Agenda:

1. Discussion over and approval of the Board of Dwesitreport on the Bank’s business activity andestd
assets for the year 2014

2. Discussion over the explanatory report on mattageuS. 118 (5) (a) — (k) of Act No. 256/2004 She
Act Providing for Business Undertaking in the Caplarket as Amended

3. Discussion over the Board of Directors’ report efations among related entities for the year 2014

4. Discussion over the annual financial statementh thié proposal for the distribution of profit fdret year
2014, and over the consolidated financial stategfemtthe year 2014

5. Supervisory Board’s position on the annual finahsiatements for the year 2014, on the proposathier
distribution of profit for the year 2014, and oretbonsolidated financial statements for the yedr420
Supervisory Board’s report on its activity; and 8wyisory Board’s information on the results of the
examination of the Board of Directors’ report otations among related entities for the year 2014

6. Discussion over the Audit Committee’s report onrbgults of its activity

7. Approval of the annual financial statements foryhar 2014

8. Decision on the distribution of profit for the yez014

9. Approval of the consolidated financial statementstifie year 2014

10. Election of a member of the Supervisory Board

11. Decision on the acquisition of own shares

12. Decision on the appointment of a statutory auditanake the statutory audit

13. Decision on the revision of the Articles of Assdtitia

14. Decision on instructing the Supervisory Board to #e proportion between the fixed and flexible
component of the compensation of members of thedBofDirectors

15. Setting the proportion between the fixed and flexibomponent of the compensation for selected
employees and groups consisting of such employaesse activity has a material impact on the overall
risk profile of the Bank

Record date:

The record date for shareholders to be entitleattend the General Meeting shall be 16 April 20Q6ly shareholders
listed in the statement from the registry of urifiegted shares of Koméni banka, a. s., on that date shall be entitled to
attend, vote and exercise shareholder rights abtreeral Meeting.

Shareholder rights with respect to the General Meéng:

1. Attendance and representation of shareholders d@he General Meeting:

Shareholders may attend the General Meeting inopens be represented by a proxy. Each shareholdgr give a
proxy to an individual or to a legal entity; theopy shall authorize the individual or legal entity represent the
shareholder at the General Meeting and exercissh@iseholder rights including the right to votetba shareholder’s
behalf. A form of proxy which may be used by shatdérs for the purpose is available on the welsitev.kb.cz The
form of proxy is also available on paper at the IBarhead office on business days from 9 a.m. to.m. feach
shareholder may apply to be sent the form of praixiis own expense and risk in paper form or edeatally; the
applications must be submitted by e-mail addresse@lnahromada@kb.car by mail addressed to the Bank’s head
office. The mailboxvalnahromada@kb.cmay also be used by shareholders wishing to ntitfyBank electronically
of the grant of a proxy to a person appointed ppesent the shareholder at the General Meetinghtite revocation
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of such proxy by the principal. The notification sale furnished with a guaranteed electronic sigeatstablished on
the basis of a qualified certificate issued by ecredited certification service provider (hereiratftalled “the advanced
electronic signature”). The rules for the receipsoch notifications including the requirementshaiespect to their
content and form are available emww.kb.cz

Shareholders, or their proxies, will be registeiedhe place of holding the General Meeting fromdd@&ock. Upon
registration, shareholders - individuals shall grdiveir identity with a valid proof of identity. member of a governing
body of a shareholder being a legal entity shabdland in a recent statement from the relevanliquégistry or
another document certifying his right to act ondlebf the company. Upon registration, a proxy leosldhall present
his identity card and hand in his proxy in writingless the law provides otherwise. A person regidtavith the
registry of uncertificated securities as an adriiater or as a person authorized to exercise rigtitshed to a share
does not need to submit a proxy. A representativese right to represent a shareholder at the GleMegting stems
from a fact other than a proxy has the duty to pritws fact upon registration.

The proxy must be in writing and must show wheiha@nay be used by the proxy holder to representptircipal at
one or more General Meetings. If the Bank recedvegitten electronic notification of the grant opeoxy furnished
with the advanced electronic signature allowingeaicidentification of the signatory, the proxy déet shall not be
requested to hand in his proxy in writing upon s&gition of shareholders or their representatives.

2. Rights relating to the attendance at the GeneradVieeting

Any shareholder is entitled to attend the Generakefihg and to vote thereat, to request and reogipdanation

regarding matters concerning the Bank or entit@#rolled by the Bank if such explanation is neaeg$o assess the
content of an item of business included in the Gndeeting agenda or to exercise shareholder gigidreat. Any

shareholder is entitled to file proposals and cewptoposals with respect to the items of busineskided in the

General Meeting agenda.

The voting right belonging to a shareholder is goed by the nominal value of his shares; each CBR &f the
nominal value of the shares shall represent one. vithe vote shall not be further divisible. Votésls be cast by
ballot. The Board of Directors' proposal, if anlgalb be put to the vote first. If carried, othepposals shall not be put
to the vote. Other proposals shall be put to the irothe sequence in which they were filed.

Any requests for explanation shall be made by tlending shareholder orally upon invitation by tBeneral Meeting
Chairman or in writing and placed at a designatadgy Each shareholder has a limited time to ptdserproposal; the
time limit shall be 10 minutes maximum. Any shaileleo’s proposal or counterproposal made in writmgy be
presented by the Chairman of the General Meetihg. Thairman of the General Meeting shall be obligednsure
that all requests for explanation of matters bevansd, as long as such matters form the subjetiteohgenda of the
General Meeting and the requests are made in theseof the General Meeting in accordance withlaineand the
Articles of Association. If an explanation cannetfirovided due to its complexity, it shall be pd®d to shareholders
by the Bank within 15 days of the day of the Geh&faeting. The wording of the answer shall be ala@ to
shareholders on the Bank’s website. The explanatam be provided in the form of a summary answeseweral
guestions of similar content. The shareholder dballeemed to have received an explanation al$e iinformation
was posted on the Bank’s website/w.kb.czno later than on the day preceding the day of3beeral Meeting and is
available to shareholders in the place where theeta Meeting is held. Any attending shareholdeidbe entitled to
request that the minutes clerk of the General Mgaticlude a protest concerning a decision of teedgal Meeting in
the minutes of the General Meeting.

Should a shareholder intend to file a counter-psapto the items of business on the General Meetiygnda, he shall
deliver his counter-proposal within reasonable theéore the General Meeting, however, no later ttadays prior to
the General Meetinglhis shall not apply to proposals for the electidrspecific persons to the Bank’s bodies. The
Board of Directors shall make public the sharehtédeounter-proposal jointly with their opinion tle®n in the way
used to convene the General Meeting. This shalbppty if the notification was delivered less tham days prior to
the date when the General Meeting is held, oréfc¢bst thereof was grossly disproportionate tosigaificance and
content of the counterproposal, or if the textlw# tounter-proposal contains more than 100 worte. Bank shall,
however, always post at least the shareholdergqgsals or counter-proposals on its websitew.kb.cz if delivered
prior to the General Meeting. If the counter-pradantains more than 100 words, the Board of Bamscshall notify
shareholders of the core of the counter-propogaltheir opinion thereon and post the counter-prapos the Bank’s
website.

Upon request of a Bank’s shareholder or sharehsld@iding shares the total nominal value of whigaches at least 1
% of the Bank’s registered capital, and provideat #ach point of the proposal is supported by tfigetion or a draft

resolution, the Board of Directors shall include thatter specified by these shareholders in thedzgef the General
Meeting. The Board of Directors shall publish areagment to the agenda of the General Meeting eo than 5 days
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prior to the record date in the manner specifiediie convening of the General Meeting by the la the Articles of
Association. If such publication is no longer pb#si such issue may be included in the agendaeoG#neral Meeting
only in the presence and with the consent of ataholders of the Bank.

The total number of the Bank's shares is 38,009,882h of a nominal value of CZK 500. Each CZK F0Cthe
nominal value of the shares shall represent one Vdte total number of the votes attached to theeshs 38,009,852.

The documents relating to the General Meeting, idhe Notice of General Meeting including thaftiresolutions,
the documents dealing with the agenda items, theding of the proposals or counterproposals deliveby

shareholders, and the information on the total remdd shares and on the total number of votes ahefday of
publication of the Notice of General Meeting candimained on the Bank’s website www.kb(¢ar access click on
“General Meetings” on the homepage) and in the Bainéad office on business days from 9 a.m. tar p.

The annual financial statements, the consolidatezh€ial statements, the report on the Bank’s lassiractivity and
state of assets for the year 2014, and the Boaliirettors' report on relations among related iestitor the year 2014
will be available to shareholders in the head effi€ Kometni banka, a. s., on business days from 9 a.mptond and

at the internet address www.kb.cz

Draft resolutions of the General Meeting (includingtheir reasoning) or explanation of the Board of Diectors as
to the proposed items of business on the General diing agenda

Ad 1: Discussion over and approval of the Board dbirectors’ report on the Bank’s business activity &d state of
assets for the year 2014

Resolution No. 1

The General Meeting approves the Board of Diretteysort on the Bank’s business activity and stdtassets for the
year 2014 in the wording submitted by the Boar®iéctors.

Reasoning: The Board of Directors' report is sulbatitto shareholders every year based on the panisof S. 436 (2)
of the Corporations Act and S. 9 (d) of the Arscté Association of the Bank. This report will etmf the Annual
Report. The Board of Directors' report is availatdethe Bank’s head office and on the Bank’s websivw.kb.cz
According to the opinion of the members of the BadrDirectors, the report gives a true and faiewi of the business
activity of Kome#ni banka, a. s., and Kom#r banka Group for the year 2014 and of the stdti&soassets as of 31
December 2014, and gives a summary of all the itapbinformation regarding the business operatiof&Komeeni
banka, in 2014.

Ad 2: Discussion over the explanatory report on mdérs under S. 118 (5) (a) — (k) of Act No. 256/28(b., the

Act Providing for Business Undertaking in the Capitl Market as Amended

The explanatory report on matters under S. 118gp) (k) of Act No. 256/2004 Shihe Act Providing for Business
Undertaking in the Capital Market as Amended (hexftér also called “the ABUCM") is worked out incmrdance

with the requirement of S. 118 (8) of the ABUCM.igheport has to be submitted to shareholders etGéneral

Meeting every year to explain the defensive stmastand mechanisms for the case of a take-oveiThid.report is not

put to the vote. The report is available at the Bahead office and on the Bank’s website www.kbElze Board of

Directors submits this summary explanatory reptrtshareholders and declares that the report givékse important

information regarding the matters required by theva-stated provisions of the ABUCM.

Ad 3: Discussion over the Board of Directors’ reparon relations among related entities for the yea014

Under S. 84 (1) of the Corporations Act, the Boaffirectors has the duty to inform shareholdershef conclusions

of the report on relations among related entifidss report is not put to the vote. The Board ofeldtors is convinced
that the submitted report on relations among rdlaetities for the year 2014 is complete and tiilge report on
relations among related entities for the year 28dws that, during the reporting period from 1 dap014 to 31
December 2014, Komé&mi banka, a. s., did not suffer any harm arisirgnfrany contract, agreement or another legal
act made or adopted by Konief banka, a. s., or from an influence otherwisatexeby Société Générale S. A,, as a
controlling entity.

Ad 4: Discussion over the annual financial statemes with the proposal for the distribution of profit for the year
2014, and over the consolidated financial statemenfor the year 2014
The draft resolutions including their reasoning steded in points 7, 8 and 9.

Ad 5: Supervisory Board’s position on the annual fiancial statements for the year 2014, on the propakfor the
distribution of profit for the year 2014, and on the consolidated financial statements for the year 2@;
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Supervisory Board's report on its activity; and Sugervisory Board’s information on the results of the
examination of the Board of Directors’ report on rdations among related entities for the vear 2014

In accordance with the requirement of S. 83 (144. (3) and S. 449 (1) of the Corporations Acgreholders will
hear the Supervisory Board's statement on themsaitérs. This statement is not put to the vote. Board of Directors
declares that the Supervisory Board has not expileary reservations about the annual financiaéstants for the
year 2014, the proposal for the distribution offpprior the year 2014, the consolidated financtatsments for the year
2014 nor the Board of Directors' report on relagiamong related entities for the year 2014.

Ad 6: Discussion over the Audit Committee’s reporibn the results of its activity

Shareholders will hear a report on the activityhaf Audit Committee established by the General Mgdtased on the
requirement of Act No. 93/2009 Sb., the Auditors As Amended, with terms of reference governechbysame Act
and by the Bank’s Articles of Association. This @gpis not put to the vote. The Board of Directdeslares that the
Audit Committee has not ascertained any seriougahmings.

Ad 7: Approval of the annual financial statements ér the year 2014

Resolution No. 2:

The General Meeting approves the annual finandakements of Komeni banka, a. s., for the year 2014 in the
wording submitted by the Board of Directors.

Reasoning: Under the Accounting Act, Kotimérbanka, a. s., has the duty to compile its anrfsaparate) financial
statements and, under the Corporations Act, thesesabmitted to the General Meeting by the Boar®ioéctors for
approval. The annual financial statements for tean2014 are available at the Bank’s head officd an the Bank’s
websitewww.kb.czand will be part of the Bank’s Annual Report floe year 2014. The main figures from the financial
statements are, in accordance with the law and0Sofhe Articles of Association, stated in thisicea The Board of
Directors declares that the submitted financialtstaents for the year 2014 give a true and fair vidihe accounting
and financial position of the Bank and that neittiee Supervisory Board nor the auditor of the comyphas cast any
doubt thereon.

The main figures from the Annual (Separate) Finanal Statements for the year 2014

CZK million IFRS

Profit for the accounting period 12,796
Total assets 862,766
Registered capital 19,005
Shareholders’ equity 95,634

Ad 8: Decision on the distribution of profit for the year 2014

Resolution No. 3:

The General Meeting approves the distribution @f pinofit of Komeéni banka, a. s., for the year 2014 in the total
amount of CZK 12,796,223,334.21 as follows:

Share in the profit to be distributed among shaddsrs (dividend) CZK 11,783,054,120.00
Retained earnings CZK 1,013,169,214.21

The amount of the dividend per share is CZK 31®itmefaxation. The dividend can be claimed by edareholder
owning a share of Komémi banka, a. s., with ISIN CZ0008019106 as of 16il&D15. The dividend shall be due on
25 May 2015.

Reasoning: The decision on the distribution of piisf under the Corporations Act and the ArtictefsAssociation of
Komerni banka, a. s., part of the powers of the Genstakting. The share in the profit is set on the $adithe
annual financial statements for the year 2014 apptbby the General Meeting. The proposal is that @eneral
Meeting approve the payment of a dividend in thewarhof CZK 310 per share before taxation. The aggte amount
of the proposed dividend is CZK 11,783,054,120T@e payment of a share in profit must be in linghvihe

Corporations Act and is decided by the Board ofebiors of the Bank. The dividends will be paid loytKomeeni

banka, a. s. The dividend payment details can badat the Bank's website www.kb.@he Board of Directors
declares that the statutory requirements for thgrmpant of dividends have been met. The proposalrtit sharing is
in line with the long-term plan for capital managemh keeping the capital adequacy at a level cowesing to the
risks taken under the current economic conditionshie Czech Republic and given the business opgtes of the
Bank, and reflects the requirements and changesngrifrom the new rules of BASEL Ill. The propcslab leaves
adequate space for the future business growth efBank and provides a fair compensation to shamdrsl The
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dividend due date is set in line with S. 6 (3)haf Articles of Association and, as the day is ad@ynthe dividend
becomes due the first business day which folloWwighais on 25 May 2015.

The share in the profit for the year 2014 corrasgiog to own shares held by the Bank stems froB0$.(2) of the
Corporations Act andwill be transferred to the aonbof retained earnings when it falls due. The am®f this part of
share in the profit will be determined based onribenber of own shares held by Kodrérbanka, a. s., on the record
date, which is 16 April 2015.

Ad 9: Approval of the consolidated financial staterents for the year 2014

Resolution No. 4:

The General Meeting approves the consolidated dimaastatements of Komémi banka, a. s., for the year 2014 in the
wording submitted by the Board of Directors.

Reasoning: In addition to the duty to compile itmaal financial statements, under the Accounting Komerni
banka, a. s., also has the duty to compile conatdidl financial statements that are, under the Crapons Act,
submitted to the General Meeting by the Board oé&ors for approval. The consolidated financiatetments for the
year 2014 are available at the Bank’s head offind an the Bank’s websiteww.kb.czand will be part of the Annual
Report for the year 2014. The main figures fromadbesolidated financial statements are, in accomawith the law
and the Articles of Association, stated in thisiceat The submitted consolidated financial statesgite a true and
fair view of the accounting and financial positiohthe consolidated group of which the Bank is panid neither the
Supervisory Board nor the auditor of the company ¢est any doubt thereon.

The main figures from the Consolidated Financial Saitements for the year 2014

CZK million IFRS

Profit for the accounting period 13,361
Profit attributed to shareholders of the parent gany 12,984
Total assets 953,261
Registered capital 19,005
Shareholders’ equity 109,494

Ad 10: Election of a member of the Supervisory Boat

Resolution No. 5:

The General Meeting elects Ms. Sylvie Remond, 20 July 1963, residing at 11 rue Henri Clop&ti0 Le
Vesinet, French Republic, as a member of the SigmywBoard.

Reasoning:

Ms. Sylvie Remond is nominated by the Nominatiamsrittee of the Supervisory Board for an electaraffour-year
term of office as a candidate who meets all thequeisites to serve as a member of the SuperviBosyd, who is
professionally successful, and whose membershipthef Supervisory Board contributes to a well-balahce
representation of specific knowledge and areas semng for the operation of the Supervisory Boartie TTzech
national Bank has assessed Ms. Remond’s profedsjaaéifications, credibility and experience andugd a favorable
postion on her membership of the Supervisory Bods. Remond’s resume is available on the Bank’ssiteb
www.kb.cz

Ad 11: Decision on the acquisition of own shares
Resolution No. 6:

The General Meeting consents to the acquisitioowof ordinary shares under the following conditions:

* The maximum amount of shares that can be heldéB#nk at any specific moment shall be 3,800,986qs
of ordinary shares representing the total nomiafler of CZK 1,900,492,500.

e The share purchase value must be at least CZKidca pnd at most CZK 7,000 a piece.

e The time for which it is possible for the Bank tmaire the shares is 18 months.
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e Shares may not be acquired by the Bank should acghisition breach the conditions stipulated i3&L (1)
(b) and (c) and S. 302 of Act No. 90/2012 Sh.,Geeporations and Cooperatives Act or, as the casebms,
any other applicable legal rules of the Czech Ripuolb the European Union.

Reasoning: The Corporations and Cooperatives Aetginafter called “the Corporations Act”) allows ¢hBank to
acquire its own shares as long as such resolusamade by the General Meeting while respectingigiat conditions.
The reason to allow buying back own shares congidtse management of the Bank's capital adequahg. maximum
proposed limit for the volume of own shares whi@y e acquired reflects the said purpose of theussitipn. This

limit may be subject to further restrictions by tieech National Bank that grants prior consenthte acquisition of
own shares in accordance with the new regulatofgswf BASEL Ill. The reason to propose a timeqakefor which it

is possible for the Bank to acquire its own sharessists in the renewal of the consent of the Gardeeting which
takes place every year; this provides a flexiblguasition framework reacting to the evolution oé tfegulatory and
legal environment as well as market changes. Tlygiiaition price range is sufficiently wide to méet said purpose
of the acquisition given the current share pricke Towest price is proposed in a way preventing laniations, which

means at a minimum level; the highest price is psag considering the acceptable impact on the Bacdgital.

Ad 12/ Decision on the appointment of a statutoryaditor to make the statutory audit

Resolution No. 7

The General Meeting appoints the company DeloitidiAs.r.o.,, with its registered office at Karalkd& 654/2, 186 00
Prague 8 - Karlin, identification No. 49620592 laes ¢xternal auditor of Kom&ri banka, a. s., for the year 2015.

Reasoning: The appointment of the auditor is, unfletr No. 93/2009 Sb., the Auditors Act as Amengad, of the
powers of the General Meeting. Based on the recardatm®n of the Audit Committee, the SupervisoryrBoproposes
that the General Meeting appoint Deloitte Audita.ras the external auditor that will replace the prdicey auditor,

Ernst & Young Audit, s.r.o., after five years ircardance with the Group’s approach to external amidiotation. The
Czech National Bank does not have any objectioriSoimerni banka's decision to appoint Deloitte Audit s,rio

carry out the audit work.

Ad 13/ Decision on the Revision of the Articles gfssociation
Resolution No. 8:
The General Meeting decided to amend the Bank'glag of Association in force as follows:

The current wording dBection 9Powers of the General Meetings extended by the inclusion of new paragrapter aft
paragraph (x):

y) instruct the Supervisory Board to set the prdijpor between the fixed and flexible component & th
compensation of each member of the Board of Dirscib a level higher than 100 % knowing that th&lto
flexible component amount of none of the membetkeoBoard of Directors may exceed 200 % of thedfix
component of his total compensation;

z) approve the proportion between the fixed ankildle component of the compensation of each emplaya
maximum level higher than 100 % provided that tialtflexible component amount of none of the vialdials
exceeds 200 % of the fixed component of their taapensation;

Current paragraph (y) of Section (9) of the Artictd Association is referred to as (za).

Subsection (4) obection 10 Convening the General Meetingg amended and newly reads as follows:

The General Meeting shall be convened by meanspafbéic notice of General Meeting posted on the kBan
website www.kb.cz on the notice board in the Bank's registered ceffiand on the website
www.londonstockexchangeom at least thirty days prior to the date of fBeneral Meeting. This notice of general
meeting does not require electronic signature. 8enthe notice to the shareholder’s address isaept by publishing
the notice in the Mlada fronta DNES daily. Othecdments relating to the General Meeting debateptiigication of
which is required by the law shall be publishedtlo®m Bank’s website. The notice of General Meetiral scontain at
least the following:

a) trade name and registered office of the Bank;

b) venue, date and time of the General Meeting;

c) specification as to whether the Annual GenerakNhg or Substitute General Meeting will be held;

d) agenda of the General Meeting including the nameach person nominated as a member of a bothedank;

e) record date for participation in the General Miag, and explanation of its meaning for votingtla¢ General
Meeting;

f)  draft resolution(s) of the General Meeting atsltheir justification.
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Should any alteration of the Articles of Associati® on the agenda of the General Meeting, the Bhak allow
each shareholder to inspect the draft amendmentbedArticles of Association free of charge witttie time period
specified in the notice of General Meeting.

Subsection (1) and subsection (3)sefction 12 Constituting Quorum and Casting Votes ahe General Meetingare
amended and newly read as follows:

(1) The General Meeting shall constitute a quoifithe attending Shareholders hold shares whos# taiminal
value exceeds 30% of the registered capital ofBaek, provided that voting rights are attached #terbased on
generally binding legal rules. Shareholders whoseimum level of the flexible component of compémsainder S. 9
(y) and (z) hereof exceeds the fixed componemitef total compensation shall not exercise theiting right, whether
directly or indirectly, whenever the General megtdecides about these questions. The number of etenging to a
shareholder lacking the authorization under thevimas sentence shall not be taken into accountHerpurposes of
determining the number of votes needed for theumasf the General meeting and to adopt a specifaolution on
matters specified in S. 9 (y) and (2).

(3) The General Meeting shall pass resolutionsnayority of votes of the attending Shareholderessllegal
regulations or these Articles of Association reguarqualified majority of votes. Resolutions of @eneral Meeting
under S. 9('y) and( z) must obtain the consent lefast three-quarters of votes of the attendingr&holders to be

carried.

Subsection (2) obection 13 Powers of the Supervisory Boarid amended and newly reads as follows:
(2) The Supervisory Board shall:

a)

b)
c)

d)

e)

)

h)
i)

p)

a)

convene a General Meeting when the Bank's intessstequire /Section 10, subsection (3)/ and prepbs
General Meeting necessary measures to be taken;

elect and remove members of the Board of Directors;

approve service contracts with individual membdrthe Board of Directors, evaluate the activityneémbers
of the Board of Directors; and, based on an indtiarc of the General Meeting, set the proportioniestn the
fixed and flexible component of the compensatic®ach member of the Board of Directors exceediry%0
knowing that the total flexible component amounnofie of the members of the Board of Directors may
exceed 200 % of the fixed component of his totalpemsation;

examine annual, extraordinary, interim, and condaled financial statements, proposals for the wistion
of profit or the coverage of loss, and submit ppén@n to the General Meeting;

be entitled to inspect, through any of its memballsdocuments and records related to the actiafythe
Bank;

check whether the books and records are maintapregerly and in accordance with the current statela
whether the business activities of the Bank arei@adron in compliance with the generally bindingdé
regulations, the Bank's Articles of Associationdamsolutions and instructions of the General Muegti
supervise and ascertain the integrity of the actimgnand financial reporting systems including tieéiability
of the financial and operational checks; asses<ffectiveness of risk management systems;

designate the member of the Supervisory Board Wwab iepresent the Bank before court or other auities
in disputes with members of the Board of Directors;

inform the General Meeting of the results of itf\aty;

be entitled to restrict the right on the part oBtBoard of Directors to act on behalf of the Baimc|uding
acting in any single matter; any such restrictibmwever, shall not be effective against third mesti

discuss the strategic and periodic plan of the\ati¢is of the internal audit;

decide to suspend the service of the member oh&’'8aody who announced a conflict of interest urtde
Corporations Act, or to ban entering into a contradth a member of a Bank’s body that is not in Bamk's
interest;

examine the report on relations among related istias provided by the Corporations Act and sulthet
information on the examination of the report to @eneral Meeting if so required by law;

supervise the efficiency, integrity, adequacy, aWdunctionality and effectiveness of the managenaand
control system and make an evaluation thereofadtlence a year, and deliberate over the mitigatbthe
risks that are or that might be incurred by the Ban

regularly deliberate over matters relating to thari’s strategic development; supervise and make sfithe
fulfillment of the approved strategies including tisk management strategy;

express itself on the Board of Directors' propasabppoint (in Czech “pa¥it”) Director of Internal Audit,
Head of Compliance, Risk Management Director, amraddHof Operational Risks, assess the activity e$eh
individuals, and grant consent to their removalnfroffice;

define the principles of compensation of membetheBoard of Directors, Director of Internal AuditHead
of Compliance, Risk Management Director, and Hela@merational Risks;

discuss the focus and planning of the activitiehefinternal audit, evaluate internal audit actigs;
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r) approve and regularly evaluate the global principlor the compensation of selected employees ar the
groups; evaluate the general compensation system;

s) supervise and make sure of the fulfillment of legadigations and applicable standards by the BanH ¢éhe
adequacy of its communication system and disclogiirgformation;

t) take decisions on suitable measures aiming to rgrasdertained shortcomings;

u) take decisions on other matters that are includedhie powers of the Supervisory Board by a generall
binding legal regulation or by the Articles of Asidion.

Subsection (2) obection 14 Election and Removal of Members of theuervisory Board is amended and newly
reads as follows

(2) If a member of the Supervisory Board diesigres is removed or if his membership terminatesnather way,
the Bank's General Meeting shall elect a new membeéhe Supervisory Board within a period of twonths. The
membership of a member of the Supervisory Boaditaleninates by the election of a new member, arlesdecision
of the General Meeting says something else. Ihtimaber of the Supervisory Board members does fidigtow one
half, the Supervisory Board may appoint, upon treppsal of the Nominations Committee of the SuperyiBoard,
substitute members to serve on the SupervisorydBoatil the forthcoming General Meeting is held.eTiime of
service as a substitute member of the SupervisoaydBis not counted as a part of the time of serngs a member of
the Supervisory Board.

New subsection (6) is inserted$ection 15 Rights and Obligations of Members of thBupervisory Board,and the
following subsections are renumbered:

(6) A member of the Supervisory Board may not coantly serve on the bodies of other legal entiteesin extent
greater than serving in one position of executivember together with two positions of non-executh@amber or
serving in four positions of non-executive membaess the Czech National Bank allows his servingnie more non-
executive member position on a body of another legéty. An executive member of a body means abeeaf a body
holding an executive management position withinlthek. Serving in one position means serving inph&tion of
executive and non-executive member within the saowgp of the controlling bank; the same instituabprotection
system under Art. 113 (7) of Regulation(EU) No 8858 of the European Parliament and of the Courasil] within a
corporation in which the bank holds a qualifiedergst.

Current subsection 6 is referred to as subsection 7
Current subsection 7 is referred to as subsection 8
Current subsection 8 is referred to as subsection 9

Section 16 Meetings of the Supervisory Boaris extended by the inclusion of new subsection:(11)

(11) Should the Risk Management Director comééocbnclusion that a risk evolves in a way which tiawhich
might have an adverse impact on the Bank, he shakkeded, report his concerns including the reestiherefor to the
Supervisory Board directly. In the case of findimgth a potential significant negative impact om tBank's financial
situation, the Risk Management Director shall ati#i an extraordinary meeting of the SupervisoryrBaghich may be
held based on a decision of the Supervisory Boargon his justified proposal.

Section 17 Committees of the Supervisory Boandewly reads as follows:

(1) The Supervisory Board shall set up, withirtétsns of reference, a Risk Committee, a Nominattoramittee, a
Remuneration Committee and, as the case may ber, ctimmittees (hereinafter referred to as “SupemyisBoard
Committees”) as its advisory and recommending t&die

(2) The Supervisory Board Committees shall haveast two members.

(3) Members of the Supervisory Board Committeell Bhanembers of the Supervisory Board, shalllbeted and
removed by the Supervisory Board, and shall meeafipropriate professional, time and other prersijas for the
performance of their activities and dedicate tontheorresponding and sufficient capacities.

(4) The terms of reference, powers, compositioretimg and decision-making method and the incorporadf a
Supervisory Board Committee into the Bank's orgatiim hierarchy and information flows shall be sified by the
charter of each of the committees and by the Bantésnal regulations.

(5) The Supervisory Board Committees shall protideSupervisory Board with regular reports on thadtivities
and, regarding the areas in their range of powetghmit to the Supervisory Board their recommendatimcusing on
the preparation of decisions to be taken by theeBugory Board.

Subsection (1) oBection 18Board of Directors newly reads as follows:

(1) The Board of Directors is a governing body whimanages the Bank’s activities. The Board of Dmecis
charged with business management, including arrereggs for proper maintenance of the accounting nésof the
Bank, the integrity of the accounting and finaneiggborting systems, the reliability of financialdhoperating checks,
the continuous performance of activities and therament functioning of the Bank in the financialrk& in line with
its business purpose and plan of activities. TharBof Directors shall ensure a continuous and affe performance
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of the risk management function, compliance functind internal audit function. The Board of Directshall further
ensure the creation of a complex and reasonable agment and control system, its compliance withalleg
regulations, and be responsible for its continuwsctioning and effectiveness. The Board of Dinecéhall ensure the
setting and maintenance of the management and alosyistem so as to ensure the adequacy of infoomadnd
communication when conducting the Bank’s operations

Subsection (1) and subsection (3)s&fction 19are amended and newly read as follows

(1) The Board of Directors consists of six membeegural persons, who meet the conditions proviatetegal
regulations and who are elected by an absolute ntgjof all Supervisory Board members at recommeindaof its
Nominations Committee. The term of office of thenbers of the Board of Directors shall be four yedembers of
the Board of Directors serve in executive managérpesitions within the Bank and are charged by Bward of
Directors to manage selected arms.

(3) The Supervisory Board shall be whenever edtitle decide by the absolute majority of all its rbens to
remove a member of the Board of Directors. Thesdilmtiof the Supervisory Board is based on a proposdhe
Nominations Committee of the Supervisory Board. tEnen of office of a member of the Board of Direstshall
terminate upon delivery of the notice of removi#hes in person or by mail to the address specifiedhe service
contract unless a later date is specified in theoging notice. The notice of removal shall be dekdativered also in
the case when the document is returned to the Bgirike post office as undeliverable or when ther8ad Directors
member by their acting or failure to act shall peatthe delivery of the notice.

In Section 20Powers of the Board of Directors,subsection (1) paragraphs (r), (w) (z) and (za)anended and

newly read as follows:

r) approve the charter and the purpose of the ns&knagement function, compliance function and ireaudit
function, the strategic and periodic plan of théehmal Audit;

w) approve and regularly evaluate the Bank’s stupetto keep it functional and effective; this irdds separation of
incompatible functions and prevention of the ocenoe of a possible conflict of interest;

z) approve and regularly evaluate the risk managdrms&ategy, the strategy relating to the capitadato capital
situation, the information and communication systlrgelopment strategy and the human resource mamzme
strategy;

za) approve and regularly evaluate the principléshe internal control system including principlaisning to prevent
the occurrence of any possible conflict of interestmpliance-related principles, internal-audit-a&d principles
and security and safety principles;

In Section 21 Obligations of the Members of the Boardf Directors, subsection (4) and new subsection (9) read as
follows:

(4) Furthermore, a member of the Board of Directanay not concurrently serve on the bodies of otbgal
entities to an extent greater than serving in omsifion of executive member together with two pwsst of non-
executive member or serving in four positions af-agecutive member unless the Czech National Bhowsahis
serving in one more non-executive member positioa body of another legal entity. An executive nexnolb a body
means a member of a body holding an executive neamagt position within the bank. Serving in one tpmsimeans
serving in the position of executive and non-exeeuhember within the same group of the controlbagk; the same
institutional protection system under Art. 113 ¢f)Regulation (EU) No 575/2013 of the European Rarknt and of
the Council; and within a corporation in which thank holds a qualified interest.

(9) Should, due to positions held in another legatity, a member of the Board of Directors gebietven a
possible conflict of interest with the interesttloé Bank, he shall inform the Board of Directorsdahe Supervisory
Board thereof and abstain from voting on any mattetating to the Bank’s relation to such entity.

Article VIl is inserted after Section 21.

In Section 22Position and Terms of Reference of the Audit Commiée, subsection (2) paragraphs (b), (c) and (e)
are amended and newly read as follows:

The Audit Committee shall:

b) monitor the effectiveness of the Bank’s intecaitrol, internal audit and risk management systeand, in
this context, at least once a year, review and u@atel the internal control and internal audit sysseand
discuss the report on internal audit activitiesdafurthermore, make recommendations to the BaB&ard of
Directors and Supervisory Board about matters comicg internal audit;

c) monitor the statutory audit of the annual fineistatements and consolidated financial statesieand, in
this context, obtain and evaluate information riglgtto audit activities and the way in which thenRs
executives follow the recommendations made by dhigca to the Bank’s executives; and cooperatehia t
communication between the auditor and the Banlesetives;

e) recommend the auditor to the Supervisory Board.
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In Section 26Remote Decisions of the Audit Committeesubsections (1), (2) and (6) are amended and neaty as

follows:

(1) The Audit Committee can also vote remotely. If anbex of the Audit Committee casts his vote remdtelyas
the case may be, abstains from voting in the faetroat in (2) below), he shall be deemed to consergmote
voting.

(2) Decisions may be taken remotely in one of the fdrahsw:

a) in writing, including the use of devices thaloal recording the will of the voting member of thaedit
Committee and identifying the voter (e.g. by far-onail);

b) using devices which allow the transmission dfev@r, as the case may be, the transmission of/dier's
voice and image (e.g. by telephone, call conferemegdeo conference).

(6) If the Audit Committee constitutes a quorum at ating, votes under (2) above can be cast also hybees who
are not present at the meeting in person; thesebeesrshall also be considered present when det@mmitne
number of votes necessary to adopt a decisionvéteof the Audit Committee member who is not piesiethe
Audit Committee meeting in person must clearly shewwill. Information on votes cast and decisianade
hereunder shall be recorded in the minutes of théit"Committee meeting.

The designation of Article VII after Section 271édt out.

In Section 28Audit, subsection (1) and subsection (3) newly reawlisAs:
(1) The Bank shall be obliged to ensure that audiprimarily:
a) verify the Bank's financial statements;
b) verify the management and control system oB#;
C) compile Auditor's Reports on verification of tRank's financial statements and on the managearaht
control system;
d) verify the information disclosed under S. 11khefBanking Act to the extent provided by the lisggn
of the Czech National Bank.
in compliance with the generally binding legal ré&gions and with International Accounting Standards
(3) The nomination for the auditor submitted to the &ah Meeting by the Supervisory Board shall reflén
recommendation of the Audit Committee. Should tipei®isory Board nominate an auditor other than tre
nominated in the recommendation of the Audit Cotemithe Supervisory Board must duly justify sumhination
to the General Meeting, in particular state the seas for diverging from the recommendation of thalifA
Committee.

Section 38 Disclosure and Publication Dutpewly reads as follows:

The notice of General Meeting shall be publishethenmanner specified in 10, (4) of the Articlef\e$ociation. The
Bank shall disclose the information specified bg tfenerally binding legal regulations in the wayfided by the
generally binding legal regulations. Any matteréatmg to the management and administration of Baak shall be
posted on the Bank’s website www.kb.cz.

In Section 39 Structure and Organisation of the Banksubsection (1) paragraph (a) Head Office is ane sl
newly reads as follows:

Head Office of Kome#hi banka

The powers of the Head Office of the Bank shalluihe, in particular, carrying on business activétief the Bank by
means of provision of products and services totdieand by carrying out other activities relatitgthe management,
methodological guidance and co-ordination of alhanisational units of the Bank. The Head Officetsushall be
entitled to include into their powers (both tempiyaand permanently) any matters which fall withie powers of the
Sales Network units. The Head Office shall be fdrime organisational units of the Head Office. Distaihall be set
forth in the internal regulations.

Various Bank Committees can be established at thadHOffice. The Board of Directors shall decide wbthe
establishment and dissolution of the Bank Comnsitt€ae composition of the Bank's committees anchasges are
determined by Chair of the Board of Directors.

Original Section 40 Authorities and Responsibisitief the Bank Executive Directors is left out. Toghsequent
provisions are renumbered.

The title of Section 40 newly readaithorities and Liabilities of Bank Employees Authaized to Make Banking
Transactions

In Section 410rganisation of the Management and Control Systensubsection (1) and subsection (2) are amended
and newly read as follows:

10



KB

(1) The Management and Control System (hereinadferred to as the “MCS”) shall include the prergsites of
the due administration and management of the Bamgkrisk management system, the internal contrstesy and the
arrangements for the credibility, professional dfieations and experience of the members of ther@oé Directors
and Supervisory Board, and the arrangements for grefessional qualifications and experience of Bmard of
Directors and Supervisory Board as a whole allowthg understanding of the Bank's activities, inglgdsufficient
understanding of the main risks. The MCS coveradlVities of the Bank and includes all structuwalits of the Bank.

(2) The Board of Directors shall ensure the creatimd evaluation of the MCS and be responsiblé$arontinued
functioning and effectiveness. The monitoring aveluation of the MCS is made on all managemenidemad by the
Internal Audit Unit and is part of everyday bankiagtivities. The requirements with respect to th€Mshall be
specified in the internal regulations of the Bank.

In Section 42Internal Audit, subsections (1), (2) and (3) newly read as follows

(1) The Internal Audit Unit has a special positiaithin the Bank’s structure. The Internal Auditeistablished by
the Board of Directors. Internal Audit Director, ganisationally subordinated to the Chair of the BanBoard of
Directors, is charged by the Bank’s Board of Digst based on the prior position of the Bank’s Suigery Board, to
carry out internal audit. The Board of Directors ynaot remove the Internal Audit Director withouetbonsent of the
Supervisory Board. The Internal Audit exercises@svity independently of the Bank’s executivéviis. The activity
of the Internal Audit can only be performed upogurest of and tasks to the Internal Audit can omlyabsigned by:

» Chairman of the Board of Directors

+ Bank’s Board of Directors

e Supervisory Board

* Audit Committee

» Director of Internal Audit
The Director of Internal Audit shall notify the @rhal audit findings, the proposed measures toifethe problems
and the elimination of the detected shortcomingsh® Bank’s Board of Directors, the Audit Committaed the
Supervisory Board. The Director of Internal Audiai submit to the Board of Directors, the Auditr@mittee and the
Supervisory Board at least once a year an overadllgation of the functioning and effectivenesshef MCS and a
report on the internal audit activities.

(2) The Internal Audit carries out an independestijective, assuring, and consultancy activity aignat adding
value and at perfecting the process in the orgaiisa The Internal Audit helps the Bank to attamdoals by setting
forth a systematic methodical approach to the asrest and enhancement of the effectivity of ttkenn@nagement, of
the management and control systems, and of then@aon’s administration and management. This basiope of
the Internal Audit’s activities is exercised by igamng out the following activities: audits, analgsand independent risk
assessment, special projects, activities of coimguéind examination, and monitoring and correctaations tracking.

(3) The detailed extent of the powers and the itievof the Internal Audit are governed by the Barinternal
Audit Charter that shall be approved by the Bar8@ard of Directors. The Internal Audit shall haveetfollowing
powers to carry on its activity:

a) the Internal Audit shall abide by its own prousss and assessment criteria to carry on audit\étigis and to
work out the auditor’s report;

b) the Internal Audit shall have access to all pigega where audited activities take place;

c) when carrying out its activity, the Internal Aushall have access to all relevant documentfiefBank;

d) when carrying out their activity, auditors carake copies of all documents containing relevardrmftion and
can record the running of discussions.;

e) the Internal Audit can request the co-operatibrany Bank’'s employee within the framework ofpgagormance
of audit activities;

f)  within the framework of the continued monitorioigthe Bank’s activity, the Internal Audit can vest from any
Bank’s unit current information on the activitiektbis Bank’s unit, on any breach of internal otexral rules, on
the results of an inspection by an external entity;

g) the Internal Audit shall have the right and giliion to find out information on the fulfilment thfe measures
recommended in the auditor’s report or in the repmr the inspection by an external entity;

h) if the findings might have a substantial negaiimpact on the Bank’s financial situation, the éitor of Internal
Audit must initiate an extraordinary meeting of Sepervisory Board.

Section 45Closing Provisionreads as follows:

The Bank conformed to the Corporations Act by thasion of the General Meeting on 28th January 2@ith effect
from 10 March 2014.

These amended Articles of Association shall takeefand become effective on the day of approvahbyGeneral
Meeting of the Bank.

Reasoning:
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The reason for the revision of the Articles of Asstion consists in their harmonization with the emdments to Act
No. 21/1992 Sh., the Banking Act as Amended, whaiheffect on 22 July 2014, with Decree No. 16B42Coll., on

the performance of the activity of banks, creditona and investment firms, and with the amendment&ct No.

93/2009 Sh., the Auditors Act as Amended. The exqaley report on the amendments to the ArticleAgsociation is
available on the Bank’s website www.kb.cz.

Ad 14/ Decision_on _instructing the Supervisory Boat to set the proportion between the fixed and flekie
component of the compensation of members of the Bahof Directors

Resolution No. 9

The General Meeting instructs the Supervisory Baarset the level of the flexible component of doenpensation of
the individual members of the Board of Directorainange of 0 % to 200 % of the fixed componentking that the
flexible component of none of the individuals mageed 200 % of the fixed component of his compémsat

Reasoning:

Based on the provisions of S. 9 (2) (b) of ActN@1992 Sh., the Banking Act as Amended, and oneiwy adopted
Articles of Association of the Bank, the Board @kEtors asks the General Meeting to instruct thpevisory Board
to set the proportion between the fixed and flexddmponent of the compensation of each membé&edBadard of
Directors higher than 100 % knowing that the tdiekible component amount of none of the individualy exceed
200 % of the fixed component of his total compémsaSee the reasoning for point 15/ below.

Ad 15/ Setting the proportion between the fixed andfexible component of the compensation for seleate
employees and groups consisting of such employeesiose activity has a material impact on the overaltisk
profile of the Bank

Resolution No. 10

The General Meeting approves the maximum propofigween the fixed and flexible component of thepensation
of employees of the Investment Banking Unit atwel®f 200 % of the fixed component of compensatitme flexible
component may range from 0 % to 200 % of the fiz@ohponent and may not exceed 200 % of the fixedpocment of
the compensation of none of the individuals.

Reasoning:

Based on the provisions of Annex No. 1, point 1Daxfree No. 163/2014 Coll., on the performancehefdctivity of

banks, credit unions and investment firms, the Ba#rDirectors requests that the General Meetingi@approve a
maximum level of the proportion between the fixed fiexible component of the compensation of sedeemployees
or their groups higher than 100 % knowing that th&l flexible component amount may not, in anthefindividuals,

exceed 200 % of the fixed component of his totalpemsation.

The provisions of Annex No. 1, point 10 of Decree N63/2014 Coll., on the performance of the amtiaf banks,
credit unions and investment firms, limits the maxin proportion between the fixed and flexible camepo of
compensation to 100 % of the fixed compensatiotesarthe General Meeting sets a higher maximum gotiom
reaching up to 200 % of the fixed component of amation.

The request for approval is supported by a reconttaton of the Remuneration Committee dated 30 Atfil4,
which revised the existing Principles of compemsativithin the Bank and recommended a maximum ptimmor
between the fixed and variable part of the compemsaf KB employees at a level of 200 % of theelsdary. Unless
decided otherwise, this recommended maximum priopoincludes the compensation relating to the 2@adncial
year and further.

This approach is also in line with the attitude Sxfciété Générale, which had a similar approach appd by the
ordinary general meeting held in May 2014.

The goal of this request is maintaining competitsnto the compensation of the Bank employees antbers of the
Board of Directors having key knowledge and skolsachieve goals of the Bank while maintaining &eative risk
management (the principles of a sound and effectsle management in the area of compensation aserdeed
below).

The increased proportion between the fixed andaldei component of the compensation concerns engdoykethe

Investment Banking Unit and members of the Ban&&dBof Directors, who account for fewer than 0.3%4he Bank
employees. All Bank employees and members of el BbDirectors who will receive a flexible part compensation
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higher than 100 % of their fixed compensation Wl subject to rules for the deferment of the vdei@mmponent and
its payment in non-monetary instruments.

Increasing the maximum proportion between the fixed variable component will allow the Bank to fdce threat of
distortion of competition in a highly specializeddalimited labor market in comparison with entitiehich are not
subjected to banking regulations (such as hedgelsfuand private equity) with no need to increase filved
compensation component. It will therefore allow mt@ining a maximum level of flexibility of the \able
compensation in relation to the above-listed Bamipleyees.

The maximum proportion represents a ceiling thd veaiable compensation amount depending on thi@lfoént of
individual and collective goals.

Principles of an effective risk management in tteaaf compensation:

In accordance with Commission delegated regulatighl) No 604/2014 of 4 March 2014, the Bank has
identified the employees, whose activity has a naienpact on its risk profile.

The Bank has adopted rules for the compensatidgheobmployees having the greatest impact on th&'Ban
risk profile. The rules consist in the defermenttleé flexible component and in the use of non-nzopet
instruments — quasi-shares; the employees receigimasi-shares in the form of a deferred payment are
banned from any form of hedging against any pric#ements of these instruments. The long-term coampon
of the deferred part of the compensation of the lepegs accounts for at least 40 % of the variable
compensation, of which two thirds are paid out B ¢uasi-shares. 50 % of the short-term componensist

of KB quasi-shares. All the variable componentscihare paid out by KB in the form of quasi-shares a

subject to a retention period which is not shottean 6 months.

— The total flexible component system is set in a albpwing putting no restrictions on the Bank's lihito
strengthen its capital. The payment of the flexddmpensation component is based on the businsgkg®f
the Bank; the flexible component amount bound ® filifillment of the goals is therefore in no way
guaranteed even in the case that an employee atthengoals by his performance. The criteria agpfigr the

calculation of the cumulative amount of the flezildomponents to be paid out also include correction

according to current and future risk.

— The flexible compensation component for selectguasmees is always bound to performance and cordecte
according to the risk involved in order to prevaaking unreasonable risks. The goals set for irhia
employees, teams and units are, if possible, appigng the SMARTprinciples. Not only financial criteria,
but also non-financial criteria (such as the ethicanduct of the employees in question) must bentakto
account during the performance appraisal process.

— An independent verification of the Strategy andgyobf compensation and of other documents as agetf
compensation practice is made every year.

— The decision on the compensation package for membkrthe Board of Directors is adopted by the
Supervisory Board taking into account the findimjghe control functions (Risk Management, Comgkéan
and Internal Audit).

Albert Le Dirac‘h Peter Paléka
Chairman of the Board of Directors Member of theRBbof Directors
Komegni banka, a. s. Komenmi banka, a. s.

Copy of this document has been submitted to theoNait Storage Mechanism and will shortly be avdddbr
inspection atwww.Hemscott.com/nsm.do

More information regarding the General Meeting afniercni banka, a.s. in 2013 is available at theahg link:
http://www.kb.cz/en/about-the-bank/press-room/addtiigy-published-information/general-meetings.shtml

1 An acronym defining the basic requirements forgbals that should be Specific, Measurable, Aligiehlistic and
Timed.
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