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The Articles of Incorporation of The Korea Development Bank

Chapter 1. General Provisions

Article 1. (Incorporation and Name)

This bank shall be incorporated under the “Korea Development Bank
Act” (hereinafter referred to as the “Act”), and the name of this bank shall be
The Korea Development Bank (hereinafter referred to as “KDB”).

Article 2. (Purpose)

The purpose of KDB is to contribute to the sound development of the
financial industry and national economy by supplying and managing funds
necessary for the development and promotion of industries, expansion of
social infrastructure, development of regions, stabilization of financial
markets, facilitation of sustainable growth, etc.

Article 3. (Establishment of Head Office, Branches, Efc.)
(1) KDB shall have its head office in Seoul; provided, however, that
KDB shall establish an organization in charge of maritime finance in Busan.
(2) KDB may establish branches, agencies, and other business places or
offices at the locations as necessary to conduct business.

Article 4. (Amendments of the Articles of Incorporation)

Any amendment of the Articles of Incorporation of KDB shall be made
subject to the authorization of the Financial Services Commission after the
resolution of the Board of Directors and the General Meeting of Shareholders.

Article 5. (Methods of Public Notice)

(1) Public notice of KDB shall be posted on its website (http://
www.kdb.co.kr); provided, however, that if the website is not available due to
a network failure or any other unavoidable reasons, public notice shall be
given in the Maeil Business Newspaper or the Korea Economic Daily, which
is published in Seoul.

(2) Notwithstanding Paragraph (1), the public notice of the financial
statements under Paragraph (3) of Article 70 may be published in electronic
document via the website of the Korea Federation of Banks.



The Articles of Incorporation of The Korea Development Bank

Chapter II. Capital and Shares

Article 6. (Total Number of Authorized Shares to be Issued, Etc.)

(1) The total number of shares to be issued by KDB shall be
6,000,000,000 shares, and the par value per share shall be five thousand
Korean Won (KRW 5,000).

(2) The total number of shares initially issued by KDB shall be
1,928,372,235 shares.

Article 7. (Types of Shares and Share Certificates)

(1) The type of shares to be issued by KDB shall be classified as
common shares, non-voting dividend preferred shares, non-voting preferential
dividend redeemable shares, and non-voting preferential dividend convertible
shares, and the issuance shall be subject to the resolution of the General
Meeting of Shareholders.

(2) The total number of different classes of shares prescribed in Articles
8 through 10 shall not exceed one quarter (1/4) of the total number of issued
and outstanding shares.

(3) The share certificates shall be issued in eight denominations of one
(1), five (5), ten (10), fifty (50), one hundred (100), five hundred (500), one
thousand (1,000), and ten thousand (10,000) share(s) per certificate.

(4) KDB may split or merge share certificates at the request of the
shareholders.

(5) KDB shall not issue share certificates for the whole or a part of the
shares owned by the shareholder at his/her declaration.

Article 8. (Non-voting Dividend Preferred Shares)

(1) Non-voting dividend preferred shares to be issued by KDB
(hereinafter referred to as “preferred shares™) shall have no voting power.

(2) The dividend rate on preferred shares shall be not less than zero
point three percent (0.3 %) per annum of the par value; provided, however,
that the amount based on the rate determined by the General Meeting of
Shareholders at the time of issuance shall be preferentially distributed in cash.

(3) Preferred shares may be participating or non-participating, and
cumulative or non-cumulative by the resolution of the General Meeting of
Shareholders.



(4) If a resolution is adopted not to distribute dividends on preferred
shares, then the preferred shares shall be deemed to have voting rights from
the General Meeting of Shareholders immediately following the General
Meeting of Shareholders where such resolution is adopted to the end of the
General Meeting of Shareholders where a resolution is adopted to distribute
dividends on such preferred shares.

(5) In the event KDB increases its capital by the offer of shares and
issue of bonus shares or KDB offers share dividends, the new shares to be
assigned to preferred shares shall be common shares in the case of the offer
of shares and shall be the shares of the same type in the case of the bonus
issue of shares or the share dividends.

(6) The duration of preferred shares shall be determined by the resolution
of the General Meeting of Shareholders. When determining a duration of
preferred shares, such duration shall be no less than one (1) year and within
twenty (20) years from the date of issuance, and shall be determined by the
General Meeting of Shareholders at the time of issuance. Preferred shares
shall be converted into common shares upon the expiration of the duration
period; provided, however, that if the holders of the cumulative preferred
shares do not receive dividends entitled to them during the duration period,
then the duration period shall be extended until such holders receive in full
the dividends to which they are entitled.

(7) Article 12 shall apply mutatis mutandis to the distribution of
dividends for new shares issued upon conversion.

Article 9. (Non-voting Dividend Preferred Convertible Shares)

(1) Non-voting dividend preferred convertible shares to be issued by
KDB (hereinafter referred to as “convertible shares) shall have no voting
power.

(2) KDB may issue a different class of shares that are convertible at its
option pursuant to the resolution of the General Meeting of Shareholders as
provided by the following (hereinafter referred to as “KDB’s convertible
shares™):

1. The number of shares to be issued upon conversion shall be equal to

the number of shares prior to conversion;

2. The conversion period shall be determined by a resolution of the

General Meeting of Shareholders and shall be a period that
commences not earlier than one (1) year, and ends within ten (10)
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years, from the issue date; provided, however, that if the conversion
right is not exercised within the conversion period, the shares are
deemed to have been converted upon the expiration date of the
conversion period;

3. The shares to be issued upon conversion shall be common shares; and

4. KDB’s convertible shares may be converted upon occurrence of the
following:

a. The price of common shares is, on average, 1.3 times or higher than
that of convertible shares for one (1) year; or

b. The conditions for conversion prescribed in the share subscription
agreement are achieved.

(3) In case of Paragraph (2), the Board of Directors shall separately

provide a notice to the shareholders of the different class of shares and the
rights holders in KDB’s Register of Shareholders regarding the following

information; provided, however, that the notice may be replaced with a public
notice:

1. Shares to be converted,

2. The fact that the share certificates must be presented to KDB within
a period of not less than two (2) weeks; and

3. The fact that if the share certificates are not presented to KDB within
the specified period, the relevant share certificates shall become
invalid and void.

(4) KDB may issue a different class of shares that are convertible at the

request of the shareholders pursuant to the resolution of the General Meeting
of Shareholders as provided by the following:

1. The number of shares to be issued upon conversion shall be equal to
the number of shares prior to conversion;

2. The conversion period shall be determined by a resolution of the
General Meeting of Shareholders and shall be a period that
commences not earlier than one (1) year, and ends within ten (10)
years, from the issue date; provided, however, that if the conversion
right is not exercised within the conversion period, the shares are
deemed to have been converted upon the expiration date of the
conversion period; and

3. The shares to be issued upon conversion shall be common shares.

(5) KDB may issue the convertible shares prescribed in this Article as

the redeemable shares under Article 10.



(6) Paragraphs (2) through (5) of Article 8 shall apply, mutatis mutandis,
with respect to the convertible shares prescribed in this Article; provided,
however, that the shareholders of convertible shares shall have the preemptive
right equal to one (1) common share with respect to one (1) convertible share
held by them.

(7) Article 12 shall apply, mutatis mutandis, with respect to the
distribution of dividends for the new shares issued upon conversion.

Article 10. (Non-voting Dividend Preferred Redeemable Shares)

(1) Non-voting dividend preferred redeemable shares to be issued by
KDB (hereinafter referred to as “redeemable shares”) shall have no voting
power.

(2) KDB may issue a different class of shares that are redeemable at its
option pursuant to the resolution of the General Meeting of Shareholders as
provided by the following (hereinafter referred to as “KDB’s redeemable
shares™):

1. The redemption price shall be determined by the resolution of the
General Meeting of Shareholders at the time of issuance of KDB’s
redeemable shares from among the par value, the market price at the
time of redemption, the issue price, and the price calculated based on
an interest rate set in consideration of the market price, market interest
rate, dividend rate, market conditions, and other circumstances related
to such issuance;

2. The redemption period shall be determined by the resolution of the
General Meeting of Shareholders at the time of issuance and shall be
a period that commences not earlier than one (1) year, and ends
within twenty (20) years, from the issue date; provided, however, that
to the extent that any one of the following conditions has occurred
and remains outstanding, the redemption period shall be extended until
such conditions have been resolved:

a. KDB fails to distribute the preferential dividends; or
b. KDB fails to redeem the shares during the redemption period.

3. If only a part of KDB’s redeemable shares are redeemed, they shall be
redeemed in proportion to the shareholders’ existing holdings of the
redeemable shares to the extent permitted by law. The fractional shares
resulting from the proportional redemption shall not be redeemed,;

4. KDB shall provide a notice or public notice regarding its purchase of
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shares to be redeemable to the shareholders or the rights holders in
KDB’s Register of Shareholders not less than two (2) weeks prior to
the purchase date.

(3) KDB may issue a different class of shares that are redeemable at the
request of the shareholders pursuant to the resolution of the General Meeting
of Shareholders as provided by the following (hereinafter referred to as
“shareholder’s redeemable shares™):

1. The redemption price shall be determined by the resolution of the
General Meeting of Shareholders at the time of issuance of
shareholder’s redeemable shares from among the par value, the market
price at the time of redemption, the issue price, and the price
calculated based on an interest rate set in consideration of the market
price, market interest rate, dividend rate, market conditions, and other
circumstances related to such issuance;

2. The redemption period shall be determined by the resolution of the
General Meeting of Shareholders at time of issuance and shall be a
period that commences not earlier than one (1) year, and ends within
twenty (20) years, from the issue date; provided, however, that to the
extent that any one of the following conditions has occurred and
remains outstanding, the redemption period shall be extended until
such conditions have been resolved:

a. KDB fails to distribute the preferential dividends; or
b. KDB fails to redeem the shares during the redemption period.

3. If only a part of shareholder’s redeemable shares are redeemed, they
shall be redeemed in proportion to the shareholder’s existing holdings
of the redeemable shares to the extent permitted by law. The
fractional shares resulting from the proportional redemption shall not
be redeemed;

4. The shareholder who requests for redemption shall give a notice to
KDB specifying such request and the shares to be redeemable within
a period of not less than two (2) weeks.

(4) KDB may issue the redeemable shares hereof as convertible shares

prescribed in Article 9.

(5) Paragraphs (2) through (5) of Article 8 shall apply, mutatis mutandis,

with respect to the redeemable shares prescribed in this Article.



Atticle 11. (Preemptive Rights)

(1) The shareholders of KDB shall have preemptive rights to subscribe
for new shares to be issued by KDB in proportion to their respective
shareholdings.

(2) Notwithstanding the provision of Paragraph (1) above, unless
otherwise prescribed by statutes, KDB may allocate new shares to persons
other than existing shareholders of KDB, upon a resolution of the General
Meeting of Shareholders, in any of the following instances:

1. Where new shares are issued for capital increase through general
public offering in accordance with the relevant statutes such as the
Capital Market and Financial Investment Business Act within the
extent not exceeding 20/100 of the total number of issued and
outstanding shares of KDB;

2. Where new shares are preferentially allocated to the members of the
Employee Share Ownership Association in accordance with the relevant
statutes such as the Capital Market and Financial Investment Business
Act;

3. Where new shares are issued as a result of the issuance of depositary
shares in accordance with the relevant statutes such as the Capital
Market and Financial Investment Business Act within the extent not
exceeding 20/100 of the total number of issued and outstanding shares
of KDB;

4. Where new shares are issued to foreign and/or domestic financial
institutions, foreign investors, institutional investors, affiliated companies,
etc., as is deemed necessary for management, such as introduction of
advanced financial technology, improvement of financial structure of
KDB or its subsidiaries, etc., financing of KDB or its subsidiaries, etc.,
and strategic business coalition, within the extent not exceeding 20/100
of the total number of issued and outstanding shares of KDB;

5. Where new shares are allocated to the Government.

(3) Where KDB issues new shares under any Subparagraphs of Paragraph

(2), the type and total number of shares to be issued and the issue price, etc.
shall be determined by a resolution of the General Meeting of Shareholders.

(4) In the case a shareholder waives or loses the preemptive right to
subscribe for new shares, those shares not subscribed due to such waiver or
loss of the preemptive right shall be disposed of in a manner determined by
a resolution of the General Meeting of Shareholders.
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Article 12. (Record Date of Dividends for New Shares)

In case KDB issues new shares through a capital increase by an offering
of shares, bonus issue, and/or by offering share dividends, the new shares
shall be deemed to have been issued at the end of the fiscal year immediately
prior to the fiscal year during which the new shares are issued for the
purpose of distribution of dividends for such new shares.

Article 13. (Amortization of Shares)

(1) KDB may, to the extent of dividends to be distributed to its
shareholders, amortize shares upon a resolution of the General Meeting of
Shareholders.

(2) Amortization of the shares under the Paragraph (1) shall be
effectuated by means of acquisition of the shares by KDB.

Article 14. (Report by Holders of Rights)

(1) Shareholders, registered pledgees or their legal representatives shall
file their names, addresses, and seals or signatures with KDB, and in case of
making any amendment, the same procedure shall require, provided, however,
that the legal representative shall report any documents that prove his/her
qualification.

(2) Where anyone under Paragraph (1) resides in a foreign country,
he/she shall decide and report the address in Korea to which notices are to be
sent and his/her notarized agents.

(3) KDB shall not be liable to any damages arising out of delay in
reporting under Paragraphs (1) and (2) above.

Article 15. (Change of Shareholders Names, Etc.)

(1) When any person applies for a transfer of KDB shareholders names,
he/she shall present to KDB an application form executed in such a manner
as KDB directs and the following documents shall be attached with the
application, and KDB may delegate a transfer agent to carry out entry of
shareholder changes and any related administrative tasks.

1. If shares were acquired by assignment, share certificate(s).

2. If shares were acquired by an inheritance, a bequest, an execution of

judgment, a merger of companies or any reasons other than
assignment, share certificate(s) and any documents proving causes of



such acquisition.

(2) When any person applies for the registration of establish/transfer of a
right of pledge of KDB shares and recordation of a trust created on the
shares, he/she shall present to KDB an application form executed in such a
manner as KDB directs with share certificates. When request for such
registration of transfer or cancellation of recordation is made, the same will
apply.

(3) When KDB receives the request of Paragraphs (1) and (2), such
request shall be entered in the shareholders’ list and then after certifying on
the back of share certificates it shall be returned to the requester.

(4) When any person applies for re-issuance of share certificates, he/she
shall present to KDB an application form executed in such manner as KDB
directs with the following documents:

1. When the share certificate is lost, an original or certified transcript of

judgment of nullification;

2. When the share certificate is defaced, such share certificate; provided,
however, that Subparagraph 1 shall apply, mutatis mutandis, when
such contamination is so obvious that the genuineness of the share
certificates is difficult to discern.

(5) KDB may charge the applicant a certain amount of fee for any
change of the shareholders’ names appeared on the Register of Shareholders,
registration and cancellation of establish/transfer of a right of pledge, or
recordation of a trust created on the shares and re-issuance of share
certificates are/is made.

Article 16. (Close of Shareholders’ Register and Record Date)

(1) KDB shall suspend entries of alteration of the Register of
Shareholders from the 1st of January to 31st of January of each year.

(2) The shareholders, registered in the Register of Shareholders of
December 31 of each fiscal year, shall be entitled to exercise the rights as
shareholders at the Ordinary General Meeting of Shareholders for such fiscal
year.

(3) KDB may, if necessary for convening of a Special General Meeting
of Shareholders or any other necessary cases, suspend any entry into the
Register of Shareholders with respect to shareholders’ rights for a period not
exceeding three (3) months as determined by a resolution of the Board of
Directors, or cause the shareholders whose names appear in the Register of
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Shareholders on a record date set by a resolution of the Board of Directors
to exercise their rights as shareholders. If the Board of Directors deems it
necessary, KDB may suspend any entry into the Register of Shareholders and
set the record date at the same time. KDB shall give at least two (2) weeks
prior notice to the public.

Chapter III. General Meetings of Shareholders

Article 17. (Types of General Meetings)

(1) The General Meeting of Shareholders shall be of either the Ordinary
General Meeting of Shareholders or the Special General Meeting of
Shareholders.

(2) The Ordinary General Meeting of Shareholders shall be held within
three (3) months after the end of each fiscal year, and the Special General
Meeting of Shareholders may be convened at any time deemed necessary.

Article 18. (Convening of General Meetings)

(1) Unless otherwise prescribed by statutes, the President shall convene
the General Meeting of Shareholders in accordance with a resolution by the
Board of Directors. If the President is unable to perform his/her duties due to
unavoidable reasons, Paragraphs (2) and (4) of Article 26 shall apply mutatis
mutandis.

(2) When the General Meeting of Shareholders is convened, a written or
electronic notice which states date, time, place of the meeting, the purposes
of the meeting shall be sent to all shareholders at least two (2) weeks prior
to the date set for the meeting. However, the period stated herein may be
shortened in the event that all shareholders unanimously agree hereto.

(3) The General Meeting of Shareholders shall be convened in the city
where the head office is located or any other places adjacent thereto as
required.

Article 19. (Chairman)

The President shall be the Chairman of the General Meeting of
shareholders, and if the President is unable to perform his/her duties due to
unavoidable reasons, Paragraphs (2) and (4) of Article 26 shall apply mutatis
mutandis.



Article 20. (Voting Rights)
Each shareholder shall have one (1) vote for each share he/she owns.

Article 21. (Exercise of Voting Rights by Proxies)

(1) Any shareholder may exercise his/her voting rights by proxy.

(2) With respect to the proxy referred to this Paragraph (1) hereof, the
written documents (i.e. power of attorney) evidencing his/her authority to act
as proxy shall be submitted to KDB before the opening of the General
Meeting of Shareholders.

Article 22. (Exercise of Voting Rights in Writing)

(1) Where the Board of Directors’ resolution for the purposes of
convening the General Meeting of Shareholders determines to have voting in
writing, shareholders may exercise their voting rights in writing in lieu of
attending the meeting of shareholders.

(2) With the notice of convention of the General Meeting of Shareholders
of Paragraph (1), KDB shall enclose the form(s) and reference information
necessary for shareholders to exercise their voting rights.

(3) A shareholder who wishes to exercise his/her voting rights by writing
shall fill in the form(s) referred to in Paragraph (2) above, and shall submit
the said form(s) to KDB no later than the day immediately preceding the date
set for that meeting,

Article 23. (Methods of Resolution of General Meetings of Shareholders)
Except as otherwise required by the applicable statutes, all resolutions of
the General Meeting of Shareholders shall be adopted by the affirmative votes
amounting to a majority of voting rights of shareholders present and not less
than one fourth (1/4) of the total number of issued and outstanding shares.

Article 24. (Minutes of General Meetings of Shareholders)

The substance of the course of the proceedings of the General Meeting
of Shareholders and the results thereof shall be recorded in the minutes, and
the names and seals/signatures of the Chairman and the Directors present
shall be affixed or signed.
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Chapter IV. Executives and Employees

Article 25. (Executives)

(1) KDB shall have one (1) President (also known as Chairman & CEO;
hereinafter the same shall apply), one (1) Managing Director (also known as
Vice Chairman & COO; hereinafter the same shall apply), not more than
eight (8) Directors and one (1) Auditor as executives.

(2) KDB shall have not less than three (3) Independent Directors which
constitute more than half of the total number of the Board of Directors.

Article 26. (Duties of Executives)

(1) The President shall represent KDB and be in charge of the general
affairs thereof.

(2) The Managing Director shall assist the President and perform the
duties of the President if the President is unable to perform his/her duties due
to unavoidable reasons.

(3) The Standing Directors shall assist the President and the Managing
Director, and their scope of duties shall be determined by the Board of
Directors.

(4) In case both the President and the Managing Director are unable to
perform their duties due to unavoidable reasons, the Standing Directors shall
perform their powers and duties, in accordance by the priority determined by
the President in advance.

(5) The Auditor shall audit and examine the operations and accounting of
KDB, and shall submit his/her opinions thereon to the Board of Directors and
shall approve the appointment of an external auditor.

Article 27. (Appointment and Dismissal of President, Etc.)

(1) The President shall be appointed and dismissed by the President of
the Republic of Korea upon the recommendation of the Chairman of the
Financial Services Commission.

(2) The Managing Director and the Standing Directors shall be appointed
and dismissed by the Financial Services Commission upon the
recommendation of the President, and several Vice Presidents may be
appointed and dismissed from among the Standing Directors.

(3) The Independent Directors shall be appointed and dismissed by the
Financial Services Commission upon the recommendation of the President
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among those who have specialized knowledge or sufficient experience in the
area of finance, economy, business management, law, accounting or other
related area. The Board of Directors determines the detailed regulations such
as the qualifications and operation of the Independent Directors.

(4) The Auditor shall be appointed and dismissed by the Financial
Services Commission.

(5) The President shall nominate candidates for Directors pursuant to
Paragraphs (2) and (3) upon the recommendation of the Executive Candidate
Nomination Committee.

(6) [deleted]

(7) [deleted]

(8) [deleted]

Article 28. (Terms of Office of Executives)

(1) The term of office of the executives shall be three (3) years each;
provided, that each of them may be eligible for reappointment.

(2) Notwithstanding Paragraph (1), the initial term of office of the
Independent Directors shall be two (2) years, while any additional term
thereafter shall not exceed one (1) year for each reappointment; provided,
however, that any Independent Director shall not serve as such for more than
five (5) years consecutively, and an Independent Director shall be deemed to
have served as such consecutively, where he/she becomes reappointed within
two (2) years from the expiration date of his/her previous term. In such
cases, the total consecutive term of office of the Independent Director shall
include the service period as such (but limited to the service period of the
person who was appointed as Independent Director of KDB within two (2)
years from the expiration) in the Subsidiaries (referring to the “Subsidiaries”,
as defined under Paragraph (2) of Article 37 of the Banking Act) which are
Affiliates of KDB, KDB's Financial Holding Company as the parent company
of KDB, or Subsidiaries, etc. (referring to the “Subsidiaries, etc.”, as defined
under Subparagraph 2 of Paragraph (1) of Article 4 of the Financial Holding
Companies Act.) of the Financial Holding Company.

(3) In case of a vacancy occurring in the offices of the executives, KDB
shall appoint a new executive to fill the vacancy, provided, however, that
KDB may not appoint a new executive when it does not lack any number
prescribed in the relevant statutes and the Articles of Incorporation, and the
business operations of KDB is not hindered.

(4) The term of office of the executives appointed under Paragraph (3)
shall be calculated from the date of their appointment.



Article 29. (Appointment and Dismissal of Employees)

(1) The employees of KDB shall be appointed and dismissed by the
President.

(2) KDB may appoint Executive Vice President(s) and a Chief Compliance Officer
from among its employees. The Executive Vice President(s) shall support the affairs
of the President and the Managing Director, while the Chief Compliance Officer shall
be responsible for overseeing KDB’s internal control affairs.

(3) Pursuant to  "the Act on Corporate Governance of Financial Companies, , the
Executive Vice President(s) and the Chief Compliance Officer under Paragraph (2) shall
be subject to a resolution of the Board of Directors, prior to being appointed and dismissed
by the President.

Article 30. (Duties of Directors, Etc.)

(1) The Directors shall perform their duties faithfully for the benefit of
KDB in accordance with statutes and the Articles of Incorporation of KDB.

(2) The Directors shall not disclose the business secret of KDB obtained
in the course of performing his/her duties, not only while in the office but
also after the retirement.

(3) Where the Directors discover or become aware of facts which may
cause material damages to KDB, he/she shall immediately report it to the
Auditor.

(4) The Directors shall be held civilly and criminally liable where the
Directors have caused damages to KDB or a third party in violation of his
duties as the Director.

Article 31. (Remuneration for Executives, Etc.)

The remuneration scale for executives shall be determined by the General
Meeting of Shareholders, the payment of retirement allowances shall be in
accordance with the Rule of Retirement Allowance of Executives, which shall
be resolved by the General Meeting of Shareholders.

Article 32. (Legal Fiction as Public Officials in Application of Penal Provisions)

The executives of KDB and the members of the Fund Management
Committee prescribed in Article 50 shall be regarded as public officials in
applying the penal provisions under the Criminal Act or other relevant acts.

Article 33. (Appointment of Proxies)

The President may appoint a proxy or proxies from among the employees
of KDB who shall be delegated with full power to act on behalf of him/her
in connection with the operations of KDB in all judicial and extrajudicial
matters.
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Chapter V. Board of Directors
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