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" Bank

- . Pursuant to Article 29 paragraph 1 bullet 1 of the Banking Law (“Official Gazette of Montenegro”, No.
17/08 and 44/10), Article 54 of Article of Association of Erste Bank AD Podgorica and in line with
~ Article 19 of the Business Organization Law (“Official Gazette of Montenegro”, No. 06/02, 17/G7,
80/08, 40/10, 73/10, 36/11 and 40/11 ), Erste&Steiermarkische Bank d.d. Rijeka, Republic of Croatia, -
- - as the only shareholder of joint-stock company Erste Bank AD Podgorica, registered with Central

.Register of Business Entities of the Tax Administration, under register number 4-0001 (hereinafter: ,
the Bank®), having authotizations of Shareholders Assembly of the Bank as joint-stock company, .
under Article 18a of Business Organization Law, on 29 July 2016 passed supplements io the Articles
of Association of the Bank in revised text to read as follows: - :

| " ARTICLES OF ASSOCIATION
~'ERSTE BANK JOINT-STOCK COMPANY PODGORICA

"1 GENERAL PROVISIONS

1) ERSTE BANK JOINT-STOCK COMPANY PODGORICA (hereinafter referred to as “the Bank™) is =
- alegal person which acquired its status of legal person under the name of Opportunity Bank JSC
- -Podgorica (resolution of the Commercial Court in Podgorica, Fi. No..1108/02 as of 29 April 2002).

~2) “The Bank has changed its name in accordance with the decision of the Shareholders Assembly as

- -of 21 July 2009 (confirmation of registration of the change of data issued by the Central Registry of -
_ _the Commercial Court in Podgorica, as of 23 July 2008). - P

/3) "The Bank has been registered with the Central Registry of the Tax Administration -
( hereinafter referred to as: ,CRBE") under the registration number 4 — 0001671, -

" 4) ‘These Articles of Association shall define and govern the orgarization and corporate management -

~of the Bank and align them with the Banking Law, Business Organization Law, regulations of the -

- -Central bank and other positive regulations. T R

5) The Bank is a joint-stock company for performing credit, deposit and other banking operations with
the purpose of making profit in business operations. _ :

6) The Bank is a legal person with rights, obligations and liabilties provided for in positive -
regulations, Foundation Agreement and these Articles of Association. _ : :
N SYMBOLS AND HEAD OFFICE OF THE BANK
| o Adicle2,
1) The Bank shall perform business operations under the following name: - e
: ERSTE BANK JOINT-STOCK COMPANY PODGORICA _ o
The abbreviated name of the Bank shall be ERSTE BANK JSC PODGORICA.
~'2) The head office of the Bank is in Podgorica, St. Studentska NN. - _

| 3) Inits business operations the Bank will use the Idgo (graphic mark) as it follows:
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Article 3.

: The Bank has stamps and seals

Content shape size and the mode of usmg stamps and seals as well as other |ssues 5|gmf|cant
for their usage shall be defined in a separate act of the Bank. . L _

- in Eegal traffi c, official relatrons and busmess correspondence wrth natural and iega! persons the’ _
Bank shall use memo that contains: logo and abbreviated name of the Bank, a statement thatthe -~ ..

company is a joint-stack one, addfess of the head office of the Bank and contact details, tax

~identity number (PIB), gyro-account of the Bank and the number under whlch the Bank |s o

' _- regtstered with the CRBE.

! T
: granting licence 0101-78/1-2002 as of 18" of December 2002, as follows:

* THE BANK'S eUsmESS'OPEaAﬂo&s'-_

. Articled

The Bank sha!l perform the foliowmg operatlons specrfied in the demsron of the Centrat bank on |

- 1. accepts deposits and other financial means of pnvate and legal entities’ and grants Ioans and' o

N@wﬂewwﬂ

- other placements from those means, partially or in total, for its own account;
~issuing guarantees and taking over other obligations; o
purchasmg and sellmg of the-claims; S T ' T
issuing, processing and documenting payment mstruments (including credlt cards travel and
banking cheques) . _ o -
International payment transactroos
financial leasing - SR
tradmg in its own name and account or for the account of the cltent wrth _ :
- forelgn means of payment, including the foreign currency exchange services; SR
= eurrency and interest rates instruments; .

8. collecting data, providing analysis . and prov:dmg lnformatton and edvrce. on the B

creditworthiness of the compames and entrepreneurs and other matters re!eted to business;

‘9. depo services;

740, safe custody services; E

_2) |

o)

:Bank performs natronal payment system servuces in accordartce w:th the Decrsron of the Central o
- Bank of Montenegro, no. 01-01-93/1-2003 as of December 12, 2003 : N

Benk performs custody and depos:tary services in accordance W|th the Approval of the Central -
Bank no. 0102-3319/5, as of Juiy 28, 2014. . . . -

The Bank performs msurance agency actrvrtles in accordance ‘with the- approval of the Centrai' -

bank of Montenegro, no. 0102-6139/3 as of November 20, 2014 and consent of the Insurance

.Superv;smn Agency no. 03-1101/4/15 as of December 30, 2015.

The Bank performs brokerage r_feeEer and investment manager services in accordance with the

~Approval of Central bank of Montenegro no. 03-3595-3/2016 dated May 24, 2016 and in -

S accordance with Iacense of Securities Commlssmn of Montenegro for performance of these
7 services. - : o _ e
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In addition to the operatlons reffered to in the paragraphs above the Bank may also perform other
operations not specified in the decision on granting licence and other operations in accordance
with the Banking Law.

'. CAPITAL FUND, NUMBER AND TYPE OF SHARES AND CHA&GE OF THE BANK S

CAPITAL

1)

_.2)_-

- Procedure for share capital increase

.. _1_)

2
' Assembly that shall pass a decision on new issuance of shares and a decision on modification
o and amendments {o Articles of Association in which the amount of share capital is being changed. .

Capital and ty’pe'of shai’es

Artlcle 5
The foundmg caplta! of the Bank shali be EUR 3.000.000, 00

The share capltal of the Bank shaii be EUR 5. 339 000 00.

 Article s '

_The share cap;tai the Bank shal! compose of 5, 339 ordmary reglstered shares havmg ‘nominal -
value of EUR 1,000 each. S .

.Record and umque list of sharehotders of the Bank shalt be kept at the Central Deposﬁary Agency

in Podgorice

i

Article 7

The Bank may mcrease the share capltal from unaEEocated revenues the Bank’s reserves and' '.

from a new issuance of shares in accordance with the Bankmg Law, the Busmess Organlzatlon
Law and the Law on Securtties :

The decision on share capltai increase by |ssuance of shares shall be passed by the Shareholders'

.~ The Assembly may empower the Board of Directors to carry out a new issuance of shares up to ; '
"~ the established amount and time limit. . S e .

2)

Arﬂcle 8.

The Dems:on of the Shareho!ders Assembly on share capltal increase sha!l be submitted to CRPS -
that shall deliver it to the "Official Gazette of Montenegro” for pubi:shmg : _

.Fo!Eowmg subscriptlon and payment of new shares amendments to Amcies of Assoc;atlon =

pertaining to share capital increase shall be submltted to the CRPS whereby the caprtal will be
considered increased. . _ _

~ Procedure for share capital decrease -~

Article 9.

The share cap;tal may be decreased by virtue of the demsmn of the Sharehokders Assembfy n
compliance with law. .

The decision of the Sh'afeho'.iders‘ Ass’embly on Share capital decrease shall be submiﬂed fo CRP'S

that shali deliver it o the "Official Gazette of Montenegro” for publishing.

" Erste Bank AD Podgorica - public s



Artrcie 10

'1) 'Pnor to a share capital decrease the Bank shall carry out all actrons prescribed by law for the
protection of rights and settlement of claims of potential creditors. : ;

- 2) _When decreasin'g the share capital. the Ba'nk shall annul a' :proportlenate' number of shares, Th'e _
... number of all shares of the shareholders shall be prcportronaily decreased o a number of shares Lo
" owned by shareholders respectlvely _ e _ :
R  Article "

1) The Bank may, in entrrety or partly, return the shareholders thelr mvested assets in a manner and
- by procedure provided for in Iaw : : _ _ .

= -2} .'_The share capztal of the Bank may be decreased not less than the amcunt of minimum cap;tai o
- prescribed by law. - _ : _ _ o

¥ 3) The cap:tai shall be conszdered decreased when modifi catrcns of and amendments to Artlcies of
Assoc;atron of the Bank are reglstered with the CRPS. .

V. BANK'S ORGANIZATION
. :lnternal organi'za:ti'er'lbf'the Bank' |
: R  Atticle 12

~Internal crgamzation of the Bank sha!E be deﬂned in detart by regulaticns on mternaE orgamzat:on and -
- systematization adopted by the Board of Directors at the proposal of the Executive Directors'
‘- Meeting ofthe Bank. S P O SN

* Organizational parts of the Bank - |
D ST Amd813
1) Branches represent orgamzat:onat units . of the Bank nct havrng a status of legal entaty and

- conducting business operatrcns on the main account of the Bank.

. 2) “The branches are establrshed by a deczsron of the Board of Dlrectors in the followang cases when
1. . the business policy of the Bank and condmons of business operations in the fi nancral market
- provide justification;
©.-2. there is possibility that the Bank streamhnes busmess eperattons of the branches both in
' terms of orgamzatuon and personnet : _ _
Article 14

. Pursuant to procedure provrded for in Iaw the Bank may establrsh other orgamzataonal parts mcludmg
_ - affiliations, counters and representat:ve offices. S _

VI CORPORATE GOVERNANCE .
e C o Aice 15,
'The Bank shall have the followrng bodres

1 Sharehoiders Assembty ' _ E _
| | ' | Erste BankADPcdgor:ca pubizc L BERAREEY _6



.2. ‘Board of Drrectors .
3. Audit Committee -
4. . Executive Directors * -

5. Secretary General of the Bank

Bw N

T

oy

_ :. 4

oo

 Shareholders Assembly of the Bank -

Amcie 16

The Bank is a smgfe~member 30|nt-stock company

A sharehoider of a srngle -member joint-stock company shall have the authorlzatsons of the:- o
* Shareholders Assembly and shall make all decisions in & written form. _ o

Artlcie 17

-The Shareholders Assembiy of the Bank is exclusrve[y entrt[ed to

adopt the Articles of Association of the Bank and its modifications and amendments
appoint and dismiss members of the Board of Directors ; :
establish the fees for members of the Board of Drrectors ' '
-consider a report of the Banks business operations with a report of mdependent externai
.auditor; .. . .
- decide on profzt drstnbutron _
- decide on increase and decrease of the Bank share caprtal
-. decide on change of name and head office of the Bank;
- decide on restructuring and closure of the Bank; e
.decide on other issues under competence vested by the Bankmg Law Busrness Organrzatroa _
- Law and other posrtwe regulations. SR y .

S Board o’fIDir'eotor's -

Artrcle 18.

The Board of Dxreotors shall manage the Bank and perform ’rhe oversrght over its operatlons L

--The Beard of Drrectors comprlses of 5 {five) members managed by a Charrman o

:The Board of Dlrectors shall eiec’r a Chalrman and Vice- Charrman from among |ts members at its
first (oonstztutrve) meetmg : . . . _

.At ieaet two members of the Board of Drrectors must be persons zndependent from the Bank rn -

line wrth the Bankrng Law.

.- Empioyeee of the Bank may not be members of the Board of Directors.:

By way of except:on from the paragraph 5 of this Article, executwe directors of the Bank may be

“elected as members of the Board of Directors provided that the total number of executive directors

in the Board of Directors may not exceed one—thrrd of the total number of the members of the
Board of Directors. : . : . R

._Exeoutlve director may not be a Chairman of the Board of Dlrectors

Artrcle 19.

Cn deczsron makmg the members of ‘the ‘Board of Directors shall be gulded by prmcrpie of
. oonscrentrousness and pract:ce ofa good businessman. : : _ o
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_Members of the Board of Drrectors shall be elected by the Shareholders Assembiy

A member of the Board of Drrectors may on[y be a person holdmg a un:versrty degree of'. S
_ _recogmzed personal reputation and professional qualifications, professional ability and experience
" in managing a bank by applying the rules of prudent business and for whose election there are no

restrictions by provisions of the Bankrng Law.

_A member of the Board of Darectors may not be eiected wrthout praor approva! of the Central Bank

The epproval of the Central Bank for member of the Board of Directors shall not cease 1o be valrd

. incase of re—eiectron of the member of the Board of Drrectors durmg histher term of offrce

Artlcle 21

The term of offlce of members of the Board of Dsrectors shalt fast 4 (four) years

. The number of term of oﬁrce of members of the Board of Dlrectors shail not be trmrted

in case the term of off‘ ice of a member of the Board of Directors exprres or termmates in other way,"
hisfher membershrp in bodres of the Board of Directors shalt also terminate. ..

Artrcie 22

.'The term of off:ce of a member of the Board of Dlrectors may term:nate

at the personal request — resignation; S

- by removal from the shareholder that a member represented in the Board
if not longer eligible for for election by provisions of the Banking Law; - ' R
if not participating -in the work of the Board of Directors and not acting in accordanee wrth' '

- rights and duties of a member, in accordance with the Bank’s acts; : :

R 5 _r'rn other cases by provrsrons of positive reguiatrons

A member of the Board of Directors may submit a res:gnatron before expzratlon of term of offlce by N

.notzfyrng the Board in wrrtrng at least 14 days in advance.

n the case of resrgnatron of a member of the- Board of D:rectors or termmatlon of his. functron m . |

2

g _3)

oy
._'_2)'-
Sy

_ _4)

S - another manner, a new Board of Directors shall be elected.

Artacie 23,

'_1) : The Board of Drrectors shali take decrsrons at the meetsnge :
Meetmgs of the Board of Dlrectors shall be convened and. presrded over by a Chearrnan and in f o
. case of his absence, by a Vice -Chairman. _ L :

Other members of the Board may convene the meetmgs provaded that ;t is accepted by more than j. -
a half of the members. - _ o C :

Artrcie 24
Meetmgs of the Board of Drrectors shafi be held not iess than once montbly

The Board of Directors shall’ duly take decisions if the meettng is attended by a majorrty of
members of the Board. . . L

-Decisiorrs are taken by voting where each member hes a re'specti\'re vote

The Board of D:rectors shall duiy take decrsrons by a majorrty of votes of total number of

! members. .

Erste Bank AD Pddgor;ca'--puralic'_' o fER a
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1.

o2
3.
4

T‘he manner of work and cther issues reiated to the work of the Board of Drrectors shait be '
regutated in detail by the Rules of procedure of the Board of Directors.

_ Articie 2'5§

-The Board of Directors of the Bank shalt

prepare proposals of decisions to be be appreved by the Sharehotders Assembiy and take care cf '

- their implementation;
. ‘enact the Bank’s general acts, except those enacted by the Shareholders Assembly;

establish business policy and strategy of the Bank and contro! their enforcement;

. . establish and maintain a risk management system for the risks to which the bank has been S :
exposed in its operations that, as a minimurm, includes the following: - :

..~ strategy for risk management for a penod not less than three years
- adopted policies and developed processes for risk management; . .
- clearly defined powers and responsibilities for risk management for all levels of working
- process and decision making; : .
- efficient and safe information technoiogy system
- contingency pians; . _
- stress testing

: determme risk management potlmes and procedures fcr all the risks to whlch the Bank has been

exposed in its operations; . -
periodically consider and evaluate exemptaons from the established pclscres and procedures
establish bases for the functioning of internal control systems adequate to the srze of the Bank
complexity of operations and the level of assumed risk; . O C
define the Bank’s annual plan, including financial plan as well; .- ' ' _
adopt the Bank’s annual financial statements together with external audrtor’s report and reports on

. the Bank’s operations during the year, _

. approve transactions that may significantly affect the structure of the Banks balance sheet and '

. risks taken in its operations, in accordance with the risk management policies and procedures:

.elect and dismiss executive - directors, - Secretary General of the Bank and members of

~management of the Bank (second line directors) and set their salaries and other remunerations;

.'elect and dismiss the person manegmg organizationa! unit for internal audlt of the Bank cf the'
Bank and set its salary and other earnings; o S

. adopt the internal audit annual ptan and mtemal audlt reports RS ' ' S

. elect the Bank’s independent externat auditor with the approval of the Central Bank and examlnes I
its reports; . . : o

. slect and dismiss members of the Aud:t Ccmmlttee

. review annual report of the Audit Committee; N

. elect and dismiss members of the regular and ad hoc bcdaes of the Board of Dtrectors

.-decide on establishment and cancellation of organizational parts of the Bank;

. define internal organization of the Bank; '

. elect and dismiss the person managing orgamzauonai unit for secretary affarrs and compllance

monitoring (compliance function) of the Bank

. adopt the report on compliance of the Bank’s operations wrth the Iaw
. elect and dismiss person authorized for prevention of money laundering and terronsm fundlng :

activities and his/her deputy;

. adopt the report on money Iaundermg and terrorism fundmg actlv;tres submltted by the authonzed |

person or hisfher deputy,

. review the Central Bank's examination reports and take all necessary ‘measures to elrmlnate _
irregularities; '

. decide in the second mstance by all objectlons in case of mandatory second mstance i

. define General operating conditions of the Bank;

. approve introduction of new products and services in the Bank s operations

. enact ethical code of conduct for the Bank employees; .

. enact its Rules of procedure;

. - perform other duties as speclf ied in positive reguiatlons and reguletrons of the Bank

Erste Bank AD Podgorica—public . 9
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Aftrcte 28

'_The Board of D:rectors may form standmg or tempo:‘ary bodaes to perform operatlons within its o
‘competence. . _ . .

The compo'sition and scobe of WOrk of the bodies referred ’to' in paragraph 1) ab’ove 's'h.all be -

.- specified in detail in the Bank's acts, in accordance with the positive regulations.

Audit Committee
.._1). |
Ll .connected to the Bank and have experience on ‘the posrtrons in the area of finance.
) E
3)

'@m#ww_

Article 27,

The Audzt Cummrttee shall consrst of three members al ieast the majorlty of whrch are’ not.--"

Executwe cfrrectors of the Bank shall not be e‘iected -as members of the Audlt Comm:ﬁee; o

Term of offrce of the Commlttees members shall Iast 4 (four) years

‘The Audlt Committee shal: : ' :
- 1. analyze and monitor the functlonlng of the system for managmg nsks the Bank is exposed to _

_-in its operations and propase the unprovement of risk management strateg;es poiicres and
- procedures; . o
_analyze and monitor the functsonmg of mtemal control systems :
discuss internal audit programs and reports and give opinion on internal audit fmdmgs
“ monitor the implementation of internal audit recommendations;
. analyse financial repcrts of the bank prior to its submission to the Board of Dtrectors :
- evaluate the quality of reports -and mformatron before they are submitted to the Board of -
Directors, including but not limited to: - . : B

L - - application of accounting policies and procedures

decisions requiring high level of evaluation, - . -

‘impact of unusual transactions on financial reports; <

-quality of policies of data gathering;

changes oceurred as consequence of compieted aud;ts

assumptions on permanency of operations; '

comphance with 1nternat|onai Fmanc:at Reportmg Standards and regutatrons

.‘-

L - 7. grve opmlon on the: se!ectron of Externai Aud:tor and propose an audit fee

_.___.:5)-

)

:__2-)

The Audit Comm;ttee shall draw up proposals opmlons and standpomts on the issues within the;r. - .
: _scope of work that are’ to be decided by the Board of Directors. . _ e

The' Audlt Commrttee shall submat quarteriy and annual reports on sts work to the Board cf

Directors.

. Executive directors

 Afticle 26,

'The Bank shafl has 3 (three) executive dlrectors ie. Chuef Executlve Derector and two executrve Lo
“directors. . . _ o .

b Cblef Executlve Oﬁ" cer and executsve drrectors of the Bank shaii be elected by the Board of

_ D:rectors

The same person may be re—etected as execuhve d:rector of the Bank

ErsteBankADPodgorlca pub!rc _-_1'0



o)

1

- _3):_

4)

Bank
Executwe dlrectors ‘may be forezgn cutizens and at Jeast one executwe dlrec:tor must speak the
-Janguage that is in official use in Montenegro.
“Executive directors shall be full-time employees of the Bank.
-Arﬁcle‘ze.- S
For a posmon of the executeve darector of the Bank may be appomted a person fulﬁiimg apart from
general conditions the following cond:tions .
-1, University degree; : : ' :
2. At least three years of worklng expenence on dutses w;th speczal authonzations and
‘Tesponsibilities in banking and other financial organizations; -~
3. -Competence and professional experience on managing posatsons in - f nancial sector :
- - corresponding to the relevance and size of the Bank: _ . : '
- 4. No Iegai ;mpedtment fo apposntment by provisions of the Bankmg Law
'2)" Oﬂty a person that has obtamed a pnor approval of the Centrai Bank may be eiected executwe
- director. E s : s : Lo _
- Artlcle 30
1) The executwe d:rector of the Bank rnay be dssmlssed pnor to explratton of a period helshe is -
: appointed for by the decision of the Board of Directors of the Bank in the following cases: |
1. upon the personal request, . Co
2. - if the Bank has suffered damage due to neghgence in hisfher work
. 3. .if he/she acts contrary to the law and decisions of the Bank,
- 4. in other cases prcwded forin pos:twe regulations and acts of the Bank.
i ' | Atticle 31. R
' 1) ’Executlve directors shall be responsuble for the orgamsatton and maﬂagemeni of the Bank and
- supervision of the work of the employees of the Bank on daily basis. S _
2} Executlve dlrectors shall be respcnsrble for managmg all nsks the Bank is exposed toinits -
. . operations and performing other obltgatlons in accordance wuth the Banking Law and these
- Articles of Association. . _ y _ o
Executrve directors of the Bank shaEE in partlcuiar 3
1. implement the specified strategies of the Bank; -
- 2. implement decisions of the Bank's Shareholders Assembiy and Board of D:rectors
3. decide on business transactions in line with the Bank's internal acts: : o -
~ 4. ensure that the Bank employees are familiar with the regulations and other acts of the Bank
.. ...regulating their labour obligations; -
5. ensure security and regular monitoring of the IT system of the Bank : ' '
- 8. “inform the Board of Directors on actions that are not in accordance with the reguiattons and
. . other acts of the Bank; _
7. report to the Board of Directors in accordance with the Bank's ‘acts; ' :
8. -immediately inform the Board of Directors and the Central Bank on any deterloratlon or-
- .. potential deterioration of the finahcial condition of the Bank, as well as on other facts that may
- significantly |mpact the financial condition of the Bank;
9. decide on other issues that are not under the competence of the Bank’s Shareholders :
: Assembly and Board of Directors. : . .
Executive directors of the Bank shall form the Executive Directdrs’ Meeting. o

 ErsteBank AD Podgorica—public . 11



5)

_The manner of work and other issues related to the work of the Execut;ves Dlrectors Meetmg shaiil
be reguiated in detail by its Rules of procedures of Executives Directors’ Meetmg subject to the
consent of the Board of Directors. . : _ :

Artto!e 32.

1) The Chief Executeve Offfcer of the Bank shall:

o @F@Ne

2)

wmﬂ@ﬁmewwﬁ

-represent and stand for on behaif of the Bank
'_ organize and manage the Bank’s operations as a whole;
coordinate the work of Executive directors, on a daily basis;
-ensure the legality of the Bank’s operations: . ' : T
-preside over Executives Directors’ Meeting and the meet;ngs of the bodles of the Bank in
-accordance with the Bank’s acts; :
: perform other activities under competence vested by posmve reguiatlons these Arttctes of- :
~Association and other Bank's acts. : ER

_ Exeoutwe d:rectors of the Bank wzthln thelr area of operatlons sha!l be respons;bie for

: organlzation and managmg the operatlons
. supervision over employees work;,
iegality of operations and busuness results
.risks management; ' e ' e
implementation of Articles of Assocnat;on other generai acts and dec;s;ons of the Bank's
~bodies within its competence; _
immediate implementation of recommendations and measures of the Centrai Bank
proposing of policies, procedures and other acts to the Bank’s bodies; -
*-cooperation with competent state and other bodies in matters of concern to the Bank _ _
- .cencluding contracts within its scope of work, |n accordance with the ruies on s;gnmg in the e
Bank; _ _ . : _

P proposmg of measures for system tmprovement strategfes and pohcles of r.lsks management '

- in concrete area of operat:ons Secretary General of the Bank

" Article 33

The 'Sec'retary'Gene.ra! of the Bank shall per'for'r'n fb'itthngéctivntlés |

; 2

3

-organizes work of Shareholders Assembly, Board of Directors and Executnve Dlrectors Meetmg of |
the Bank; - .
takes care about preparataon and submlttmg of proposals for Shareholders Assembty, Board of

Directors and Executive Directors’ Meeting of the Bank; o
participate in preparation of decisions and other regulations which are passed by Shareholders =

- Assembly, Board of Directors and Executive Directors' Meeting of the Bank and submitts them to

responsible divisions and departments of the Bank;

“responsible for preparation and keeping of Minutes of rneetmgs of the Board of Dlrectors and
. Executive Directors’ Meeting of the Bank:

submits to CRPS documents in accordance with the Banklng Law and Buszness Orgamzatlons'
Law;
submits to the Central bank documents necessary for requiring tecences approvals and consents

_in accordance “with the . Bankmg Law regulations of the Central bank and other posmve o

regulations;

o performs other activities in accordance thh posmve regulatzons and the Bank‘s acts.
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Vil COMPLIANCE MONITORING FUNCTION
| o Adicde3s.
1) The Bank ‘shall designate in its organizational structure an’ organizational unit .or-p‘erédns'_
responsible for monitoring the bank's compliance with the law (complaince monitoring function). '

i _2)' Employees of the organizational unit or persons referred to in paragraph 1 above may ot perform

- -any other duties in the bank, which performance may lead to the co'nﬂict of interest. _

- 3) The manager of the organizational unit or persons referred to in paragraph 1 above shall:
- 1) inform the Board of Directors immediately on any irregularities found in connection with the s
. compliance of the Bank’s operations; : e ' : o

- 2) periodically, but at least annually, report to the Board of Directors on the Bank's compliance. SRR

VIl PREVENTION OF MONEY LAUNDERING AND TERRORISM FINANCING ACTIVITIES
T LI b - Article 35. e I
1) Activities on prevention of money laundering and terrorism financing in the ‘Bank shall be

- performed by an authorized person and hisfher deputy in accordance with the Law on prevention :

- of money laundering and terrorism financing bylaws and general regilations of the Bank. . o

.2y Functional position’ of person authorized for prevention of money laundering and terorism -
- financing shall be defined by general regulations on organization and systematization of in the .~

manner that ensures its independence in performing of activities from its scope of work.
- IXREPRESENTATION AND SIGNING | |

- ~ Article 36. e ARt

1) The Chief Executive Officer shall represent the Bank and act on its behalf, - o

- 2) When undertaking legal actions for and on the behalf of the Bank, the Chief Execufive Officer e

‘must provide the signature of at least one more executive director. o _

. 3) General rules on signing for and on behalf of the Bank shall be defined in detall by the decision on -
- .. special responsibilities of the employees of the Bank issued by the Executives Directors’ Meeting -

-0f the Bank subject to the consent of the Board of Directors. : S I

Article 37.

1) Besides general rules on signing referred to paragraph 3 of Article 36), Chief Executive Officer of

.. the Bank may authorize other person who may, in his name and on his behalf, conclude contracts :
. and undertake other legal activities for and on behalf of the Bank. _ : . :

2) Besides general rules on signing referred to paragraph 3 of Arficle 36), executive directors of the

Bank may authorize other person who may, in his name and on his behalf, conclude contracts and

_undertake other legal activities for and on behalf of the Bank. _

- 3)' The authorization referred to in the paragraph 1 and 2 may be general or ‘specific. for certain
activity or sort of activities or legal actions. . : : e
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Bank

- X BUSINESS BOOKS, SYSTEM OF INTERNAL CONTROL AND INTERNAL AUDIT, EXTERNAL
AUDIT, REPORTING, PROTECTION OF CLIENTS, PROFITS, LOSSES AND BANK RESERVES

Bus:ness books ST .
S I ;,-Amdesa
The Bank shert S

' _1.- 'keep busmess books in accordance WIth the bank chart of accounts prescrrbed by the Centrai '
. Bank; S
2. draw up accountrng statements evaiuate assets and liabilities and prepare fmancnat _
_statements in accordance with the Banking Law, regulations issued on the basis of this Law,
- International Accounting Standards and internatlonal Financial Reporting Standards; .
3.~ supervise the registration of shares in the Central Depositary Agency. :

- 'System of mterna! controi and mterna! audst

Article 39

: 1) The Bank shati arrange and carry out the system of mternal control in accordance \mth posnt{ve o
- regulations -and which, as a minimum, includes clear principles of delegation of authorities and -
responsibilities, delegatron of duties, accountmg of assets and liabilities, compliance of accounting -
- data, insurance of the Bank’s funds and provasnon of mdepeﬂdent infernat audit and compliance
function. . .

' Article '40'

S 1) . The Bank shali orgamze the - mternal audtt in such ‘a way ‘as to prowde permanence in the3 -
-~ performance of internal audit, audit access to all operations in the bank, mdependence faimess

and impartiality -in the work of internal auditor, adequate orgamzatron in the performance of

internial audit function and txmely reporting of rntema! audit fmdmgs

2) Functlor: of mtremat audrt shell be performed by an orgamzattonai unit of the Bank The persen ‘

managing organizational unit for interna! audit of the Bank shali be elected by the Board of o -

= Dlrectors under conditions and restrlctlons as stipulated by the Banklng Law.

: 3) : 'The person managmg orgamzatlonat umt for :nternet audtt of the Bank as well as emptoyees in
- ‘this orgamzattonal unit shall not perform other operatlons in the Bank . _ S

' :'Extema! audit

Artrcte 41,
1) The Bank shalt be oblrged to arrange an audtt of the annuai fmeecual statements and together with S
- the external audit repert and opinion submit them to the Central Bank in accordance with posttlve SRR

- regudations. .

2} The external audlt of the’ Bank’e annual F nancial statements shall be performed in- accordance -
e wrth positive regulatrons . _ o

o 3) _The Externat Audrtor shall submrt an eudrt report in eccordance with posutlve regulatlons _ . :

) 4) _The Bank shall be obliged to ennuaity publlsh a shorter version of the external eudrtors report in at

least one of daily newspapers (a balance sheet and profit and loss statement from the latest AR

- auditor's report accompanled by the external auditor's oprnlon)
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Bank _
Reporting

Arttcte 42.

__1) The Bank shall prepare and submst to the Central Bank in a tsme]y marnner reports and other data
in a form, content and within timeframes prescribed by the Central Bank regutattons

2) The Bank shall dtsctose data that are relevant to makmg the pubhc aware of its financial poettlon
and performance in accordance with pos:t:ve reguiations and acts of the Cendral Bank

 Protection of clients
' ' Arttcle 43
. t)' : 'The Bank shall be obttged to post in zts busmess premtses vahd generaE operatmg COﬂdlt!OﬂS

| 2) The Bank shatt mform the ci:ent upon h:slher request on oondltton of the loan or deposut account
and provide him/her with the access to other snformatlon that may be avaliabie to the client in
accordance with the Bankmg Law. : :

'3) Every beneﬂcnary of a loan granted by the’ Bank shall be futty mformed about conditlons of
- crediting, eff_ectlve interest rate and accepted and delivered repayment schedule of the loan.

' 'Proflt Iosses and reserves of the Bank _ :
' S Arttcte 44

| _The Bank shall determme sts funds and dzstnbute them in accordance wsth the posztlve regutattons
| | Amcte 45, |

The Bank shall prepare annual fmancua reports for each busmess year in accordance w&th posmve' = _
- regulations. : o o

Article 46

o _ 1) The Shareholders Aseembly of the Bank shall decide on any prot” it dsstr;button

2 The Bank’s prof‘ it shati be distributed for the fo!towmg purpose
1. . legal and other reserves; _ N
- 2. - shareholders’ dividends; .=

3 other purposes in accordance with the posmve regulatlons

: Artlcle 47

"The Sharehoidets Assembly of the Bank shat! take demsmn on the appropnataon of speclal reservesin
- accordance with pos;twe regulations. :

' Arttcte 48

: The Sharehoiders Assembty of the Bank may decrde not to pay dtv:dends to sharehoiders for the" :
- previous year but fo use the undistributed profit for increase of total capital of the Bank.
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| Aticle49.

‘Should the annual report reveal losses from business operations, the Board of Directors shall prepare N
. @ fecovery program in accordance with positive regulations and a decision of the Shareholders

. Assembly of the Bank..

X

1)

3

)

XN BUSINESS SECRET .

'REPRESENTATION AND LIABILITY IN LEGAL TRANSACTIONS

L Article 50,

The Bank, within its business activities, acts in legal transactions as legal subject, coricludes legal R
‘actions and undertakes other legal activities or actions. - ; L
_The Bank shall perform business operations in its own name and on its behalf, in its own namie- L
- -and for account of the third parties and in the name and for account of the third parties. ..

For its obligations in business transactions with third parties, the Bank shall be held fiabie withall =
-of its assets, o e _ SR

The shareholders of the Bank shall be held liable for obligations of the Bank Up o the amouint of -
‘funds they have invested in the share capital of the Bank. o _ R

Aticle51.

- As businéss secret shall be considered: e

1.
-2, “documents and data defined by the Bank's body as confidential;
3

documents and data given to the Bank as confidential by certain bodies or organizations;
. data and documents being declared ‘as confidential by responsible managing bodies, -
. regulations or governmential bodies: R S

~ 4. data being declared as banking secret, in line with t'he'Bank'ihg Law

.:.1'.)

Article 52.

‘Shareholders, members of the Board of Directors, all employees in the Bank, external auditor and

- other persons that, during their operations with the Bank or on behalf of the Bank, have access to

. theinformation and data representing business secret, shall be obliged to keep those information .~~~
- and data while working in the Bank and after separation from the Bank. R R '

Parties that have obtained information that represents business secret shall be obliged to use: -
: such information exclusively for the purpose for which they have been obtained and shalt not .
o “make it available to third parties except in cases prescribed by the law. R o

Unauthorized release of documents ‘and data representing business secret of the Bark in light of

- _regulations, these Articles of Association and other general acts of the Bank shall be deemed a |

serious breach of the Bank's interest, and for employees it shall be deemed a serious breach of

duties.
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Bank

Xl THE BANK'S GENERAL REGULATIONS

Artlcie 53

‘E) The generat regulatuons of the Bank shall be Articles of Assocsatfon rulebooks ‘rules of procedure
and decisigns of the Bank's bodies that regulate certain matters in the general manner.

2) Articles of Association shall rep'resent a core general reguiatio'n ofthe Bank.

3) Other general regutatlons of the Bank must be in compliance with Arficles of Assocuatlon of the
Bank.

XV MODIFICATIONS OF AND'AMENDMENTS TO ARTICLES OF ASSOCIATION
Art!cfe 54,

1) _Modlf’ ications of and amendmenst to Artlcles of Assocaatlon shall be made in the manner and
accordmg to the procedure for its adoption. .

2) Initiative for modif‘ cations of and amendmenst to Articles of Associaton may be submitted by:

1. Shareholder(s) of the Bank . '

- 2. -Board of Directors of the Bank

3. - Executive Directors of the Bank _
-3) “The Shareholders Assembly shail adopt modlﬁcatlons and amendments to Art;cies of Assocuatlon
at the proposai of the Board of Directors. -

XV TRANSITIONAL AND CLOSING PROVISIONS
Art{cie 55

)] By Arhcles of Assoclatlon i fts amendments and suppfeme'nts shall come into force tm the day of its
o regsstrateon at the CRPS S

' 2) By entefing into force of these Artacies of Assomataon Amcles of Association of the Bank as of 8‘"
. of December 2010 shall cease to be valid. - _ : -

"_'3') ‘The Bank shalf start performmg services referred to in Article 4 paragraph 5} aﬁer the Ircense from
o __Securlfles Commiission of Montenegro is obtained. ' . .

The revised text of Arfrc!es of ASSOC!athI? contarns basic text as of 06. 02 2012 amendments as of -

. 25.05.2012., amendments and supplements as of 29.04. 2013., amendments as of 28.11.2013.,

amendrnents as of 12.08.2014., amendments as of 29.09.2014, supplements as of 19.01.2016. and
supplements as of 29 07. 2016. _ _

On behalf of the only shareho’lder,' Erste&steiermarkisché Ban-k ’ct.d..'Rij'eka,- Républic of

Croatia: o g : : o . :

Chnstoph Schoefboeck . R é enko Matak

President of the Management Bo ?( SRR gE&STEiERMARK‘S mber of the Manage7nt Board
&
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