Annex 7
to the Shareholder’'s Resolution Ne 81
of 30.03.2020

Approved by:
Shareholder’'s Resolution of
JOINT-STOCK COMPANY

OTP BANK Ne 81 of 30.03.2020

RULES OF PROCEDURE
OF THE MANAGEMENT
BOARD

of JOINT-STOCK COMPANY
OTP BANK
01033, 43, Zhylianska Street,
Kyiv, Ukraine

........ g E%&iféﬁ P
Representative of the Shareholder of

JOINT-STOCK COMPANY
OTP BANK

Hopartok Ne 7
Ao PiweHHA AkuioHepa Ne 81
Bin 30.03.2020 p.

3aTBepakeHo:
PiweHHAM AkuioHepa

AKLIIOHEPHOIO TOBAPUCTBA
«OTIM BAHK» N281 sig 30.03.2020 p.

NMONOXEHHA
MPO NPABJIIHHA

AKUIOHEPHOI'O TOBAPUCTBA
«OTN BAHK»
01033, Byn. XXunsiHcbka 43,
M. KuiB, YkpaiHa

/(i 6 Y‘J‘\

Man %HTaH Maiiop
MpeacTdBHUK AKUiOHEpa
AKUIOHEPHOI'O TOBAPUCTBA
«OTN BAHK»



Contents / 3micT:

I. General provisions / 3aranbHi MOMOMKEHHS. .........cccciciverrerieeeeeeesianreeeeeesrrrereeresesessnsseessesssnes 3
Il. Competence of the Management Board / [osHoBaXxeHHS MpaBniHHA ........cccceeecenveeeennnnee. 9
Ill. Chairman of the Management Board / F'onoBa MpaBniHHA BaHKy ..........ccccccceeeeinieieennnnn, 14
lll. Closing provisions / 3aKITIOMHI MOTOMKEHHS ........uevieeeeeeerertneirrerreerirtreesesssesesnsasereeeesessserses 17



. The Management Board shall

l. General provisions.

These Rules of Procedure, which have
been developed according to the effective
legislation of Ukraine and the Articles of
Association of JOINT-STOCK COMPANY
OTP BANK (hereinafter — the Bank),
determine the competences, functions, order
of election and activity of the Management
Board of the Bank (hereinafter — the
“Management Board” or “Board”).

be the
executive body of the Bank that manages the
day-to-day activities.

. The Board reports to the General Meeting of

Shareholders and the Supervisory Board and
is responsible for the performance of
recommendations and requirements
established by resolutions of the General
Meeting of Shareholders and the Supervisory
Board. Except the issues that belong to the
competence of the General Meetings of
Shareholders and the Supervisory Board, the
Board is responsible for the decision-
making of all issues concerning the current
activity of the Bank.

The Supervisory Board controls the activity of
the Board and can give instructions to the
Board by adopting respective resolutions.
Hereat, the Board bears responsibility to the
Bank for breaches of such instructions. In
cases stipulated in the Rules of Procedure of
Supervisory Board, the decision of the
Management Board is valid upon the
subsequent and final approval by the
Supervisory Board.

. The Management Board is responsible for

management and control over the current
activity of the Bank according to the main
directions of activity and policy, as provided by
the Bank's Articles of Association, resolutions
of the Supervisory Board and of the General
Meetings of Shareholders. The Board acts on
behalf of the Bank within the competence,
stipulated by the Bank's Articles of
Association, these Rules of Procedure and
by the legislation in force.

. The Board of the Bank in its activity is guided

by the effective legislation of Ukraine,
including nomative acts of the National Bank
of Ukraine, the Articles of Association of the
Bank, these Rules of Procedure and decisions

3.

|. 3aranbHi NONo)XeHHs.

Le MonoxeHHs, po3pobneHe y
BignNoBIAHOCTI 3 YUHHMM 3aKOHOAABCTBOM
Ykpainn Tta Cratytom AKLIOHEPHOIMO
TOBAPUCTBA «OTM BAHK» (Hagani -
BaHk), BU3Ha4yae NOBHOBAKEHHSN, (DYHKLIT,
nopsaok obpaHHs Ta AisnbHocTi MpaeniHHA
BaHky (Hapani — MpaeniHKs).

MNpaBniHHA € BMKOHaBYMM opraHom BaHky,
LLIO 3AJACHIOE NOTOYHE YNpaBiHHS.

MNpaBniHHa nia3siTHe 3aranbHum 36opam
AljoHepiB Ta Harnspgosin paagi  Ta
BiANoOBigae 3a BUKOHaHHSA pekoMeHgauin Ta
BUMOT, BCTAHOBMEHNX piLLEHHAMM,
NPUAHATUMUN 3aranbHumu 36opamm
AkuioHepis Ta Harnsipoeow pagow. Kpim
NUTaHb, WO HanexaTtb A0 KoMneTeHuil
3aranbHux 360pie AkLioHepiB Ta
Harnsgosoi pagw, MpaeniHHA Bignosigae
3a BUPpILWEHHA YCiX MNWTaHb, WO NOB'A3aHi
i3 MOTOYHOIO AiANbHICTIO BaHKy.

HarnsigoBa paga KOHTPOMIOE AisANbHICTb
MNpaBniHHA Ta MoXe HagaBaTh WOMy
IHCTPYKUIT LUNMSAXOM MPUAHATTA BignoBigHuUX
piweHb. Mpu ubomy, [paeniHHa Hece
BignoeiganbHicTe nepeg BaHkom 3a Hacniaku
nopyLleHb TakuMx iHCTPyKUin., Y Bunapgkax,
nepen6aveHux MonoxeHHsM npo
HarnspoBy pagy, piweHHss [lpaeniHHs
HabupaloTb YMHHOCTI nicNA HacTynHoro Ta

OCTaToOMHOrO  TNOrogKeHHs  Harnsposoto
pagolo.
MpaBniHHsA  BigNoBigae 3a  ynpaBniHHsA

MOTOYHOIO AiAnbHicTIO BaHky Ta 3pgiicHioe
KOHTPOMb 3a HEel 3rigHo i3 ronoBHUMM
HanpsiMKaMu LisNbHOCTI Ta NOMITUKOIO, LIO
BCTaHoBneHi CratytoM BaHky, pilueHHs MU
Harnapoeoi pagu Ta 3aransHumu 36opamu
AkuioHepiB. NpasniHHs pie Big iMeHi BaHky
Yy Mexax, BcTaHoBfeHux CTaTyToMm, LuUMm
MonoXeHHsM i 3aKOHO4aBCTBOM.

MpaBniHHa BaHky y cBOIM AisAnNbHOCTI
KepyeTbes UYMHHUM 3aKOHOLABCTBOM
YKpaiHW, BKNIOYalOMM HOPMATUMBHI  aKTu
HaujoHanbHoro GaHky YkpaiHn, Crartytom
BaHky, uuMm [lonoxeHHsM Ta pilueHHAMM
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of the General Meetings of Shareholders and
the Supervisory Board of the Bank.

The Board is a collegiate body and consists of
at least 3 (three) members (including the
Chairman of the Board).

Any natural person, having full civil legal
capacity can be appointed as a member of the
Board, provided that he/she is not a member
of the Supervisory Board of the Bank.

Members of the Management Board may be
persons who meet the qualification
requirements for professional suitability and
business reputation, established by the Law
“On banks and banking activity” and regulatory
acts of the National Bank of Ukraine. Members
of the Management Board, on the basis of the
responsibilities of each member of the Board,
must constantly meet the qualification
requirements, and the collective suitability of
the Management Board shall match the size,
peculiarities of the Bank's activity, nature and
size of banking and other financial services,
risk profile of the Bank, systemic importance of
the Bank and activities of the banking group,
which includes the Bank.

All members of the Management Board are
appointed by the Supervisory Board for the

term up to 5 (five) years. Members of the

Management Board can be re-elected
(appointed) for another term or revoked at any

time. Decisions about election (appointment) or

dismissal of the chairman and members of the
Management Board are made by the
Supervisory Board. The Management Board
acts on the basis of these Rules of Procedure
of the Management Board, which are approved
by the General Meetings of Shareholders of

the Bank. Reasons for ceasing authorities of
the chaimman or members of the Board are

determined by the legislation, the Articles of

Association and labor agreements (contracts)

being concluded with them.

The procedure of assessment of candidates to
position of a member of the Management
Board as to their compliance with the
qualification requirements, established by the
National Bank of Ukraine, procedure for
approval of candidates to position of a member
of the Management Board, including the
approval in the National Bank of Ukraine, the
procedure of checking the absence of a conflict
of interests and compliance with other
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BaranbHux 36o0pis AkujoHepiB i Harnsgosoi
pagu baHky.

MpaBniHHA € KoneriasibHUM OpraHom Ta
cknagaeTbes, NpuHanMHi, 3 3 (TPbOX) WieHiB
(BKIOYHO i3 ronoBoto MpaBnikHSA).

UneHom [lpaeniHHs Moxe 6yt Oyab-sika
isnyHa ocoba, sika Mae MOBHY UMBINBHY
AieanaTHicTb i He € UneHom Harnsigoeoi pagu
BaHky.

UneHamu [NpaeniHHA MOXyTb 6yTW ocobu, ki
BignosigaloTs  keanidikauiiHum  BUMOram
wono npodeciiHol npugaTHOCTI Ta Ainosol
penyTauii, ycraHoBneHum 3akoHoM «[1po
6aHkM | 6GaHKiBCbKYy OiSNbHICTbY Ta
HOpPMaTUBHO-NPABOBAMMU aKTamu
HaujoHansHoro ©aHky YkpaiHu. YneHu
MpaBniHHA, BUXOASYX i3 0O0B'A3KIB KOXHOMo
yneHa [lpaeniHH\, MawTb  NOCTIHO
BianoBigatu keanigikauiiHum BuMMOram, a
KonektueHa npugatHicTe NpaBniHHA BaHky
BianosigaTtu po3mMipy, 0cobnMBoCTAM
fisnbHocti BaHky, xapakrtepy i obcsram
6aHKIBCbKMX Ta iHWWX (hbiHAHCOBUX NOCHYT,
npocgivto  pusnky  baHky, cucTemHol
BanuBocTi baHky Ta gisinbHocTi 6aHKIBCLKOT
rpynu, Ao cknagy skoi exoauTb BaHk.

Yci unenn [lpaBniHHA npU3HavaloTbLCA
Harnagosolo pafolo Ha cTpok Ao 5 (n'atu)
pokis. Ynenn [lpaBniHHA MOXyTb 6yTK
nepeobpaHi (NpusHa4eHi) Ha HOBWIA CTPOK
abo BigknukaHi y 6yab-akuin vac. PilleHHs
Npo NPU3HA4YeHHs Ta 3BINbHEHHS roNoBu Ta
yneHis MpaBniHHA NpUMMacTLCA
Harnsinosolo panoto Banky. MNpaBniHHA gje
Ha nigcraBi uboro [lonoxeHHA npo
MpaBniHHs, wo 3aTBepKyeTbesl
3aranbHumn 36opamu  AkuioHepiB BaHky.
Migcraen NPUNMHEHHSA NOBHOBAXKEHb FONIOBU
Ta uneHiB [lpaBniHHA BCTAHOBMICKIOTHCA
3aKkoHogaBcTBOM, CTaTyToM Ta TPy4oOBWM
[OroBOPOM/KOHTPAKTOM 3 HUMM.

Mpoueaypa nepesipkM kKaHAUAATIB y YNeHn
MpaBniHHA Ha npegMeT 1X BigNoOBiAHOCTI
KBanicikayiiHuM BUMOram, YCTAHOBNEHUM
HaujoHansHUm 6aHKoMm, npoueaypa
NoroPkeHHA KaHauaaris y ynexu MpaeniHHA
6aHKy Ha nocagy, BKOYA4M NOroAKeHHst B
HauioHanbHomy 6aHKy Ykpaihu, npoueaypa
nepesipkM BiACYTHOCTI B HWUX KOHMMIKTY
iHTepeciB Ta BignosigHocTi iHLWIWM
YCTaHOBIIEHUM BMMOraM, npoueaypa
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established requirements, procedure for
notification of the National Bank of Ukraine
about nonconformity of a Board member with
the established requirements, the procedure of
upgrading the qualification of a Board member
and succession planning are determined by a
separate regulation, which is approved by the
Supervisory Board.

The Board meetings are convoked upon a
necessity but at least once in two months.
Such meetings are valid if not less than half of
the elected Management Board members are
present at the meeting.

Detailed procedure of the Board' work order
(including the procedure of calling, planning
and carrying out Board meetings, periodicity
of camying out regular Board meetings, the
order of decision-making, requirements to the
minutes and resolutions recording etc.) is
defined by the Standing Order of the Board,
which is approved by the Board of the Bank.

Any Board member has the right to request
convention of a Board meeting and to place
issues on the Agenda of such a meeting.

The decisions of the Board are taken by a
simple majority votes of the Management
Board members. Each Board member has
one vote. In case votes are equal, the
chairman, or in his/her absence the member
of the Management Board, acting as the
chairman and presiding at the meeting, has a
casting vote.

The chairman or the member of the Board
may demand discussion and making
decisions in the presence of all members of
the Management Board upon their discretion.

Within periods between Management Board
meetings some urgent decisions can be taken
by the Board on a walk around basis. This
means that no meeting is held for that
purpose, instead members of the Board are
requested to vote “for” or “against” proposed
decision (by means of telephone, electronic
mail or fax). In this case all provisions of the
Articles of Association of the Bank relating to
the Management Board quorum and
procedure for casting votes shall be applied.
When a decision is taken by the Board on a
walk around basis, as described above, all
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NOBIIOMITEHHA HauwjioHanbHoro BaHky
YikpaiHn nNpo  HeBIOMOBIAHICTL  4YneHa
MpaBniHHs BCTaHOBNEHUM BUMOram,

npouenypu NiasuULLEHHA kBanidikauji Ynexa
MNpaBniHHA Ta nnaHyBaHHA HacTyNHUUTBA
BU3HAYaAETLCA OKPEMUM TNONIOXEHHAM, Lo
3aTBEpAXYeETbCs Harnsaosow pagoto.

3acigaHHs [lpaBniHHA ckNUKaTbCA 3a
HeoOXigHOCTi, ane He piawe ogHoro pasy Ha
ABa Micsui. Taki 3acinaHHs € NpaBoOMOYHUMM,
AKLLO He MeHLLE NonoBuHKU 06paHUX YWieHIB
MpaBniHHs NpUCYTHI Ha 3acigaHHi.

JeTtanbHuit nopsinok pobotn MpaBniHHA

(BKMtOYaroun npoueaypy CKIUKaHHS,
nnaHyBaHHA Ta NpoBeAeHHs1 3acidaHb
MpaBniHHA, nepiogWdYHiCTL  NPOBEAEHHS

nnaHosux 3acigaHb [paBniHHA, nopsaoK
NPUAHATTSA pillieHb, BUMOrY [0 0DOPMITEHHS
NpOTOKONIB Ta pilleHb TOWO) BU3HAYaETbCA
y Pernamenti pobotu [lpaBniHHA, SAkwi
3aTBepaXyeTbea NpaBniHHAM BaHky.

KoxHnit 4neH [lpaBniHHA Mae npaso
BMMaraTu npoBefeHHs 3acigaHHs MpaeniHHs
Ta BHOCWUTU MUTaHHA A0 NOPAOKY AEHHOro
TaKoro 3acifaHHs.

PiweHHs MpasniHHa npuiiMaoTbCA NpocTolo
6inbLicTio ronocis wieHis MNpaBniHHA. KoxeH
yneH [NpaBniHHA Mae oauH romoc. Y pasi
piBHOI KinbkoCTi ronocis ,3a" i ,NpoTH” ronoea
MpaBniHHA Mae BupilwanbHUin ronoc. Y
BMMagKy BiacyTHocTi ronosu [lpaBniHHA
npaec BUPpILLANbHOrO ronocy Mae uneH
[MpaBniHHA, BMKOHYIOUMI 0BOB'A3KM ronoBU
MpaBniHHs, AKMA ronoBye Ha 3acigaHHi
MpaeniHHs.

lonoea [paeniHHa abo uneH [MpaeniHHA
MOXYTb  BUMaratm  o6roBopeHHs Ta
NPUAHATTA PILUEHHA 3@ y4acTiO BCiX UneHiB
MpaBniHHA Ha BRacHwWiA po3cya.

Y nepiog MK 3acigaHHsmu [paBniHHA
HaranbHi pilLEHHS MOXYTb MpWIAMATUCH
MpaBniHHAM y pobo4oMy nopsiaky — LUNSXOM
ONUTYBaHHA KOXHOro 4neHa [pa.nikHs (no
TenecdoHy, oO6MiHOM Toukamu 30py 3a
AONOMOrol0 enekTpoHHoI nowmu abo 3acobis
¢akcuminbHoro 3e'sizky), - 6e3 CkIMKaHHS
3acigaHHs [paeniHHA. Y uboMy BuNagky
3aCTOCOBYIOTBCA BCi  NonoxeHHs CratyTy
BaHky cTocoBHO kBOpyMy [lpaBniHHA Ta
nopsiaKy rofnocyBaHHst 4neHiB [MpasniHHS.
Mpwn NPUAHATTI piLLIeHHst LUNSXOM
OMUTYBaHHSR, SIK 3a3Ha4YeHO BULLIE, BCi YNeHu
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Board members, who participated in making a
decision on a certain issue, shall sign a
separate Board Resolution.

At a Board meeting minutes are kept. Minutes
of Board meeting are signed by the chairman
of the Management Board or, in case of
his/her absence, by a member of the Board
presiding at a Board meeting, and by a
secretary of the Management Board, who
bear the responsibility for the accuracy of
keeping minutes. The minutes of a Board
meeting are provided for information at a
request of a Board member, Supervisory
Board member or representative of the Labor
Union or other authorized by the labor
collective body, which signed an employment
contract on behalf of this labor collective body.

The member of the Management Board,
responsible for the Risk Management
Division (CRO), has the right to veto the
decisions of the Management Board of the
Bank in cases when the realization of such
decisions may lead to the breaches of the
established risk appetite and/or approved
risk limits, as well as in other cases, that may
be determined by the Supervisory Board of
the Bank, with obligatory immediate informing
of the Supervisory Board of the Bank on the
use of the veto right.

Head of the Compliance sub-division of the
Bank (CCO) has the right to veto the
decisions of the Management Board of the
Bank in cases when the realization of such
decisions may lead to the breaches of the
requirements of the legislation, respective
standards of professional unions, that are
applied to the Bank, the conflict of interests,
as well as in other cases, that may be
detemmined by the Supervisory Board of the
Bank, with obligatory immediate informing of
the Supervisory Board of the Bank on the use
of the veto right.

If the member of the Management Board,
responsible for the Risk Management
Division (CRO), or the head of the
Compliance sub-division of the Bank
(CCO), uses the right of veto, the CRO or
CCO (accordingly) immediately informs the
Supervisory Board of the Bank via the
corporate mail system and within a 1-week
period prepares materials (in accordance
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MpaeniHHA, WO npuAMann yyactb Yy
NPUAHATTI  KOHKPETHOrO piLLEeHHs,, MOBUHHI
nignucatn okpeMe PiweHHs MpaeniHHSA.

Ha 3acigaHHi [lpaBniHHA  BeageTbcs
npoTokon. NpoTokon 3acinaHHs lMpaeniHHA
BaHky nignucyetbcst ronosolo  [paeniHHs
BaHky abo, y pasi i1oro BiICyTHOCTI, YNEeHOM
lMpaBniHHA ronoByKMUM Ha  3aciganHi
MpaBniHHA BaHky, i cekpeTapem [MpaBniHHS
baHky, siki HecyTb BignoBiganbHicTb 3a
NpaBuUnbHICTL  CKNafaHHA  MPOTOKONY.
MpoTokon 3acigaHHs MpaBniHHA HapaeTbes
ONs  O3HAMOMINEHHA Ha BUMOMY \reHa
MpaBniHHA, 4neHa Harnsgosoi pagu abo
npeacraeHuKa npodcninkoBoro abo iHworo
YNOBHOBa)XEHOTO TPYAOBUM  KOJIEKTUBOM
opraHy, sikuiA NignuMcae KONEKTMBHUIA 4,OrOBIp
Bif iMEHi TPYAOBOro KONEKTUBY.

UneH [paBniHHA, skvi Bignosigae 3a
HanNpsMOK AiANbHOCTI «YnpaeniHHsa
pusnkamu» (CRO), Mae npaBo Haknactu
3abopoHy (BeTo) Ha piweHHs [lpaBniHHA
BaHky y Bunagky, SIKLLO peanisauia Takux
pilleHb MOXE npu3BecTU [0 MNOpYLUEHHN
BCTAHOBMEHOro0  puauk-anetuty  Ta/abo
3aTBepOKEHUX MIMITIB pU3UKY, @ TaKOX B

jHWKX  BMNagkax, sk MOXyTb OyTtu
ycraHoeneHi Harnsgoeolo pagoto baHky, 3
o60oB'A3k0BMM HeBigknagHUMm

iHbopMyBaHHAM HarnsigoBoi pagu baHky
LLIOA0 BUKOPUCTAHHSA npaBa BETO.

KepiBHMK  nigposainy  KoHTponko  3a
OOTPUMAHHAM HOpM  (KOMMnNaeHc) baHky
(CCO) mae npaBo Haknactu 3a60poHy (BETO)
Ha piweHHsa lMpasniHHa BaHky y BUNaaky,
AKWO pearnisadin  TakMx pilleHb Moxe

nNpu3BecTu o NOpYLUEHHs! BUMOT
3aKOHOOABCTBA, BIAMNOBIAHWMX CTaHAapTiB
npodecinHmx o6'egHaHb, Aaist AKNX

nowmnploeTbesl Ha baHk, KoHMNIKTY iHTepecis,
a TakoX B iHLUMX BUNaAKax, siki MOXyTb ByTu
ycTaHoBneHi Harnsgosoto panoto baHky, 3
060B'SI3K0BUM HeBigknagHUMm
iHbopmyBaHHsAM Harnsigoeoi pagn BaHky
LLOAO BUKOPUCTAHHA NpaBa BETO.

Y BMNaaKy 3acTocyBaHHA YIEHOM
lMpaBniHHA, sKMA BignoBiaae HanpsMok
fisnbHocTi «YnpaeniHHa pusukamu» (CRO),
abo kepiBHMKOM nNIApPO3Ainy KOHTpoONo 3a
AOTPUMaHHAM HOpPM  (KoMmnnaeHc) banky

(CCO), npaea Beto, CRO abo CCO
(signoBigHO)  HeBigKNagHo iHdopmye
Harnsagosy pagy baHky  3acobamu

KOpriopaTWBHOT MOLUTK | y TUXKHEBMA TEPMIH
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with the requirements of point 4 of Article 17
of the Rules of Procedure of the Supervisory
Board of the Bank), obtains the consultative
opinion of the respective competent sub-
division/-s of the parent company — OTP
Bank Plc. (Hungary) and submits the
materials for the consideration of the
Supervisory Board of the Bank in order to
make a decision on the
confimation/overcoming the veto.

In case the veto right use, the implementation
of a decision of the Management Board of the
Bank is suspended till the date of making a
decision by the Supervisory Board of the
Bank.

Members of the Supervisory Board, as well as
the representative of the Labor Union or other
authorized by the labor collective body, which
signed an employment contract on behalf of
this labor collective body, have the right to
participate at the Board meetings.

Rights and duties, functions, powers and
responsibility of the members of the Board are
determined by the effective legislation, the
Articles of Association of the Bank, these
Rules of Procedure, job description
instructions and also by the contract, which is
concluded with each Board member.
Chairman of the Supervisory Board or any
other person authorized by the Supervisory
Board signs the contracts with members of the
Management Board on behalf of the Bank.

Labor relations between members of the
Management Board and the Bank are
established on the basis of the labor
agreements (contracts) that are concluded
with members of the Management Board
according to the requirements of the effective
labor legislation of Ukraine and could be
cancelled by the chairman of the Supervisory
Board based on a Resolution of the
Supervisory Board.

If, as a result of Board members’ resignation,
their number becomes less than a half from
total number of appointed members of the
Board or decreases up to two people, then
the Supervisory Board of the Bank shall
convoke an unscheduled (extraordinary)
meeting to appoint new members of the
Management Board instead of those who left
the Board.

On demand of the Board, heads of structural
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rotye marepianu (eignosigHo Ao sumor n.4
Crartri 17 MonoxeHHA npo Harnsiposy pagy
BaHky), oTpumye KOHCYNbTaTUBHUI
BWCHOBOK LUOAO CRIPHOrO nuTaHHA Big
BiANOBIAHOrO KOMNETEHTHOro Miapo3giny/-is
MaTepuHcbkoro 6aHky - BAT OTI1 BaHk
(YropwuHa) Ta Hanpaense Marepianv Ha
posrnsan Harnsgosoi pagu Banky 3 metow
NPUAHSATTSA piLLeHHs! npo
niaTeepoKeHHS/NoAoNaHHSA BETO.

Y BUNaaKy 3acTOCyBaHHA BETO, BMKOHAHHSA
pileHHs MpasniHHA BaHky npunuHSAETbES A0
AaTu  BUHeceHHA pilleHHs Harnsposoto
pagoto BaHky.

YUnenn Harnsposoi pagn, a Takox
npeacTaeHuk npodcninkoeoro abo iHworo
YNOBHOBaXEHOro TpyAOBUMM KONEKTUBOM
opraHy, SIKMA nianucaeB KONEKTUBHWIA
A0roBip BiA iMEHi TpyAoOBOro KONEKTMBY,
MaloTb npaBo O6yTM npucyTRiMM Ha
3acifaHHsx MpaBniHHA.

MNpaBa, 060B’A3KW, PYHKUiT, NOBHOBaXeHHS
Ta sBignosifanbHicTb u4neHiB [MpaBniHHA
BW3HA4YalTbC YUMHHUM 3aKOHO4ABCTBOM,
Cratytom bBaHky, UMM [lONOXEHHAM,
nocagjoBUMK  IHCTPYKUiSIMM, a TaKoX
KOHTPaKTOM, WO YKNAAAeTbCA 3 KOXHUM
yrieHoM [lpaBniHHA. Tonoea Harnsgosoi
pagn 4u ocoba, ynoBHOBaXeHa Ha Te
Harnsigosolo papoto, nianucye KoHTpakTy
i3 uneHamu [paBniHHs Big iMeHi BaHky.

TpyAosi BigHOCMHU MiX YneHamu MpaBniHHA
Ta bBaHKOM BCTaHOBNIOITLCA Ha OCHOBI
TPYAOBMX [AOroBOpiB  (KOHTpakKTiB), Lo
yKknagawTecs 3 urneHamu  [lMpaeniHHA
BIANOBIAHO A0 BWUMOr YWHHOTO TPYAOBOTO
3aKkoHogaBcTBa YKpaiHM Ta NPUNUHAIOTBLCA
ronosoto Harnsposoi pagu npu NpUAHATTI
BiANoBiaHOro pilleHHs Harnsgosolo paaoio.

fAkulo B pesynbTaTi  BUGYTTA  uneHiB
MNpaBeniHHA BaHky iX KNbKICTb CTa€ MEHLLOIO
NOMOBUHW BiA 3aranbHOI KINbKOCTI 0BpaHux
uneHis MNpa.niHHsa BaHky, abo ameHLLyeTbCs
no pasox ocib, Harnsgosa papa BaHky
NpoBOAWUTL NO3adeproBe 3acigaHHA Ans
obpaHHA HoBMX uneHiB [MpaeniHHA BaHky
3amicTb BUBYNUX.

Ha Bumory T[paeniHHs BaHky B #oro
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sub-divisions and other employees of the
Bank may take part in Board meetings with
advisory rights.

The Board can appoint, with full or partial
powers, agents, attoneys in fact or other
persons or companies that operate by proxy,
for fuffillment and achievement of all or some
of the Bank’s objectives. Such an appointment
shall be made in compliance with detailed
procedure for granting signature right on
behalf of the Bank, that is approved by the
Supervisory Board of the Bank.

Members of the Management Board bear
responsibility for activity of the Bank within
their competence.

Members of the Management Board shall
refuse from making decisions, if conflict of
interests does not allow them to fuffill their
duties in full in the interest of the Bank, its
depositors and the Shareholder.

The National Bank of Ukraine in the
determined by it order agrees to positions the
chairman and members of the Management
Board of the Bank (candidates to positions of
the chaiman and members of the
Management Board of the Bank). The
chairman and members of the Bank’s Board
must meet the qualification requirements to
the business reputation and professional
fitness. Qualification requirements are
established by the National bank of Ukraine.

The Management Board carries out annual
assessment of the effectiveness of activity of
the Board in general, members of the Board
and permanent committees, by the results of
which drafts a respective report and, as may
be required, prepares measures for the
improvement of activity. Report and
measures are submitted for the consideration
and approval of the Supervisory Board.
Procedure of camying out such an
assessment is detailed in separate internal
documents of the Bank.
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3acigaHHsAX MOXyYTb 6paTh yyacTb KepiBHUKU
CTPYKTYpPHUX NigposAainis Ta iHWi npauiBHUKA
BaHky 3 npaBom gopag4oro rosocy.

MpaBniHHA MOXe npuaHadaTW, i3 NOBHUMM
abo obMexeHUMU NOBHOBAXEHHSIMM,
areHTiB, gosipeHux ocié abo iHWwx ocib abo
KOMNaHii, Wo AilTb 3a AO0BipeHicTio, Ans
BUKOHaHHA Ta OOCArHeHHs1 BCiX abo 6yab-
Akux  uine baHky. Take npuaHayeHHA
3AiNCHIETLCS Y BIANOBIAHOCTI 3 AeTanbHUM
nopsAKOM HadaHHA npasa Nignucy Big iMeHi
BaHky, sxuiA 3aTBEpmKyeTbcA Harnmsposoto
pagoto baHky.

UneHu MNpaeniHHA HecyTb BianoiganbHiCTb
3a piAnbHicTe BaHky y Mexax CBOiX
MOBHOBaXKEHb.

UneHu MNpaeniHHa 3060B'A3aHi BioMoBUTUCS
Bi yyacTi y nNpUAHSATTI pilleHb, SKWO
KOHprKT iHTepeciB He aae M 3MOrv NOBHOIO

Mipolo  BuKOHyBaTM CBOT O0OOB'A3KM B
iHTepecax baHky, #oro BknagHWKiB Ta
AxujioHepa.

Kanguaatypu Monoeu Ta “neHie MpaeniHHA
H6aHky HauioHanbHuit 6aHk YipalHu y
BCTAHOBNEHOMY HUM MNOPAAKY NOTomKye Ha
nocagu ronosy Ta 4nexis NpaeniHHa BaHky
(kaHonpaTiB Ha nocagu rofioBy Ta YreHiB
MpaeniHHs BaHky). lonoBa Ta uneHu
MpasniHHA bBaHky nNOBWMHHI  BignoBsigaTk
kBanidikauinHum BUMoOraMm LLOAO AinoBoi
penytauii Ta npodeciiHoi npuaaTHOCTI.
KeanidikaLitHi BAMOMM  BCTaHOBNIOKTLCS
HaujoHanbHuM 6aHkom YKpaiHu.

MpaBniHHA  3AIACHIOE  LLOPIMHY  OLHKY
edekTMBHOCTI  AianbHocTi  paBniHHA B
uinomy, YneHie MNpaeniHHA BaHky Ta nocTiiHO
LiloUMX  KOMITETIB, NpO L0 CKNagaEThes
BignoBigaHun  3BIT |, 3a notpebw,
po3pobnsetbcas nnaH  3axofpis  WoAo
BAOCKOHaNEHHA AiAnbHOCcTi. 3BiT i nnaH
3axofiB  HapawTbCcA Ha po3rnAd i
3aTeepkeHHs Harnspoein papi. JetanbHa
npoueaypa nMpOBEOEHHA Takoi  OLiHKU
BUKNaAeHa B OKPeMMX  BHYTPILLHIX
DoKymeHTax baHky.



1.

ll. Competences of the Board

Competences of the Management Board and
the list of the activities to be managed by the
Board are defined by the General Meeting of
the Shareholders of the Bank.

The competence of the Management Board of
the Bank covers:

1)

3)

4)

5)

6)

7)

8)

resolving all issues related to the
management of the day-to-day activity of
the Bank, except of those issues which
belong to the exclusive competence of
the General Meeting of Shareholders and
the Supervisory Board;

defining the goals, elaboration and
realization of Bank’s development and
activity strategy; control over their
implementation. Strategy of the Bank’s
development and activity is subject to the
Bank’s Supervisory Board approval,

approval of the Bylaws on the
performance evaluation and the
incentives for the Bank’s employees.
The Bylaws on the performance
evaluation and the incentives for the
Bank's employees, as well as the total
sum of an annual bonus which is paid to
the personnel of the Bank, should be
approved by the Supervisory Board of
the Bank;

control over the Bank's capital
sufficiency and control over the Bank’s
budget fulfillment;

preliminary consideration of annual
financial statements of the Bank,
preparation of proposals for the
Supervisory Board and the General
Shareholders Meeting regarding the
Bank’s profit distribution;

approval of limits values for each type of
risks according to the list of limits
(restrictions) defined by the Supervisory
Board;

consideration and approval of action
plans by results of internal audits
performed by the Internal Audit sub-
division;

consideration of external audit
conclusions; analysis of reasons of the
Bank’s losses, income not receiving;

1.

2,

Il. NoBHOBaxeHHA MpaBniHHA

MoBHoBaxkeHHA [paBniHHA Ta nepenik NUTaHb,
Wwo eupiwytoTecs MNpaeniHHAM, BU3HaYaloTbCH
3aranbHumK 36opamu AkuioHepiB BaHky.

[o komneTeHUii MpaBniHHA BaHky HanexuTs:

1)

2)

3)

4)

5)

6)

7)

8)

BUPILLEHHs1 BCIX NWUTaHb, MOB'A3aHUX 3
KEepPiBHULTBOM  MOTOYHOI  AiANbHICTIO
BaHky, KpiM nuTaHlb, WO Hanexatb A0
BUKITIOYHOT KOMMeTeHUiT 3aranbHux 3bopis
AkujoHepiB Ta Harnsnoeoi paaw;

BM3HAYeHHR uinen, pospobka Ta
peanisauis  cTpaTterii po3BUTKY Ta
DISANbHOCTI, KOHTPOMb 3a TX BUKOHaHHSM.
Crparterii baHky wWogo po3BUTKY Ta
AiANbHOCTI BaHky niansramTb
norogxeHHio Harnsgosolo pagoto baHky;

3aTBepKeHHs [1ONOXeHHA nNpPO OUiHKY
AifAnNbHOCTI Ta marepianbHe

CTUMYyMIoBaHHs  cniBpoBiTHUkiB ~ BaHky.
lMonoXeHHss Npo OLUiHKY AisANbHOCTI Ta
maTepiarbHe CTUMYNIOBAHHS

cniepobiTHukis BaHky Ta 3aranbHa cyma
wjopiyHoro GOHycy, WO BWUNNaYyeTbCA

nepcoHany BaHky, nignAaralTb
3aTBEPLAXEHHIO Harnsgoeolo pagoto
BaHky;

KOHTpONb 3@ AOCTATHICTIO kanitTany baHky
Ta KOHTpONnb 3a BUKOHAHHSAM OrogxeTy
BaHky;

nonepenHin poarnsag pidHol diHaHcoBOT
3BiTHoCTi BaHky, pospobka nponosuuii

ana  Harnsgoeoi pagn bBaHky Ta
3aranbHux 36opie  AKUiOHepiB  Ll0Z0
posnoginy npubyTky baHky;

3aTBepAXXEeHHA 3Ha4YeHb niMITIB Woao
KOXXHOTO  BMOY PU3UKIB  3rigHO 3
BU3HavyeHuMuM  Harnspgoeow  pagoto
nepenikoM nimitie (obMexeHb);

po3rnAa Ta 3aTBepkeHHS NnaHiB Ak 3a
pesynbTaTaMu NepeBipoK, 3AIACHEHUX
NiAPO34iNoM BHYTPIWHBLOro ayauTy;

posrnsg BUCHOBKIB 30BHiLUHLOrO
ayavTy; aHanis NnpuYuH HaHeceHHs baHky
36uTkis, HeogepxaHHa BaHkom aoxogis;



9)

10)

11)

12)

13)

14)

15)

16)

making proposals to the Supervisory
Board on launching internal projects of
the Bank, hiring external consultants or
purchasing any item, as a results of
which it will be exceeded the annual
budgeted cost limit of the Bank;

approval of the Bank-wide image and
advertising campaigns (including
presentations). Assigning of funding for
such purposes within the approved
Bank’'s annual budget limits. Any
exceeding of such limits shall be
approved by the Supervisory Board of
the Bank;

making preliminary  decision on
establishing other legal entities,
establishing subsidiaries and
participation in them, their

reorganization and liquidation, set up of
separated sub-divisions of the Bank,
approval of their Articles of Association
and Bylaws, their reorganization and/or
liquidation. Such decisions require final
approval by the Supervisory Board of
the Bank;

making preliminary decision on the
Bank’s participation in groups, including
in  industrial-financial and  other
associations. Such decisions require
final approval by the Supervisory Board
of the Bank;

approval of internal documents of the
Bank (except those, that are approved by
the General Meetings of Shareholders
and the Supervisory Board according to
the Articles of Association of the Bank),
bringing changes and supplements to
them;

approval of the Standing Order of the
Management Board;

making decision on organization,
liquidation and reorganization of the
Bank’s permanent committees,
approval of their membership upon
proposal of the chairman/member of
the Board, approval of their Bylaws;

making preliminary decisions on the
membership of the Main Credit Committee
and the Asset-Liability Management
Committee, that are subject to the final
approval by the Supervisory Board of the
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9)

10)

11)

12)

13)

14)

15)

16)

HafaHHsa nponosvuin Harnsposii papgi
BaHky npo BiAKPUTTA BHYTPILLHIX NPOeKTIB
BaHky, 3any4eHHs 30BHILLHIX
KOHCynbTaHTiB abo npuabdaHHa Byab-sKkoro
aKTuBy, SKWO y Ppe3ynbTaTti Takoro
npuabaHHs 6yae nepeBuLLEeHO BUTPaTHUIA
niMiT pivHoro 6ioakeTy BaHky;

3aTBEpPAKEHHS IMiKEBUX Ta peknaMHUX
KOMMaHin 3aranbHo-6aHKIBCbKOro
3HaYeHHA (B T.MN. npeseHTauiid), 3
BUAINEHHAM KOWTIB Ha Taki uini B Mexax
nimiTiB  iHaHCyBaHHs, 3akpinneHux B
piyHomy OGlogxeTi BaHky. Byab-sike
nepeBuULLEHHA TakMX NiMITIB NOBUHHE ByTu
3aTBepaxeHe Harnsgoeoto pafoto baHky;

NPUAHATTS NonepegHboOro PilleHHs Woao
CTBOPEHHA  HWKX OpUANYHKUX  OCiD,
CTBOPEHHA AOYIpHIX nignpueMcTe Ta
yqacti B HUX, Ix peopraHisauii Ta
niksigauji, CTBOpPEHHS BigOKPEeMeHuX
nigposainis baHKy, 3aTBepaXeHHs 1X
cTaTyTiB i monoXeHb, X peopraHizauilo
Ta/abo  nikeigauito. Taki  piweHHs
noTpebyloTb 0CTAaTOYHOro 3aTBePAXEHHSA
Harnspoeoio pagoto baHky;

NPUAHATTA NONepeaHbOro pilleHHA Npo
yqactb baHky y rpynax, B ToMy uucni
npomucnoeo-giHaHCOBUX  Ta  iHWMX
o6'eaHaHHAX. Taki pilweHHA noTpebyloTb
OCTaTOYHOro 3aTBEpAXKEHHSA
Harnsposoto pagoto baHky;

3aTBEpAXEHHA BHYTPILLHIX OOKYMEHTIB
BaHky (3a BMKNIOMEHHAM TUX, WO Yy
BignoBigHocTi  no cratyty Banky
3aTBepaXyloTbca 3aranbHUMKU 36opamu

AkuioHepiB 4u Harnspgosow pagoto
BaHky), BHeceHHA B HUX 3MiH Ta
AONOBHEHb;
3aTBepaXeHHa  PernameHty  pobotu
MpaBniHHs;

NPUAHATTA  pilleHb NpO  YTBOPEHHS,
nikeigauio, peopraHisaudito  nocTilHO
Aitounx komiTeTiB baHKy, 3aTBepAXeHHS T
nepcoHanbHOro cknagy 3a nponosuuicto
ronosu/uneHa MpaBniHHs Bahky,
3aTBepAKEeHHS X NONOXKEHb;

NPUAHATTA nonepefHix pilleHb LWoAao
cknagy KpegutHoro koMiteTy Ta KomiteTy 3
ynpaeniHHA akTuBamu Ta nacuBamu, LWO
NignAaraloTe  OCTaTOMHOMY 3aTBEpAXKEHHIO
HarnsigoBoto pagoto baHky,



Bank;

17) delegating the authority to sign legally
binding documents on behalf of the Bank
to the Bank’s employees. Powers to sign
documents on behalf of the Bank and the
procedure for delegation of signing power
is defined by separate internal regulative
documents which are approved by the
Management and Supervisory Boards;

18) making decisions about granting the right to
sign legally binding documents on behalf of
the Bank to third persons (individuals and
legal entities) in accordance with the
procedure for granting of signature right to
third persons, that is approved by the

Supervisory Board of the Bank;

19) makes decisions on purchase/sale of
real estate property by the Bank,
including in case of taking real estate

property on the Bank’s balance;

20) making decisions on other issues
belonging to competence of the
Management Board in accordance with
the effective legislation of Ukraine and
the Articles of Association of the Bank.

The Management Board can take decisions
on any issue concerning the Bank’s activity
except those issues that belong to the
exclusive competence of the General

Meeting of Shareholders and the
Supervisory Board of the Bank.
The Management Board preliminary

considers, as arule, all issues that are subject
to a subsequent consideration and approval
by the General Meeting of Shareholders and
the Supervisory Board of the Bank, and
prepares necessary materials and
proposals on them.

The Management Board of the Bank creates
permanent Credit Committee and Asset-
Liability Management Committee. The
Management Board can create other
committees, defining their tasks, functions,
procedure of work and manner of decision-
making by the committees of the
Management Board in the respective
Bylaws about each respective committee.

6. Upon necessity, the Management Board is
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17) peneryBaHHA npasa nignucy HPUAUYHO
3HavywWwmx AOKYMeHTiB Big iMeHi BbaHky
cnyx6osusamM baHky. MoeHoBaxeHHs 0Cib,
wo ™M HagaHo nNpaBoO nignucy Big iMeHi
Bavky Ta npoueaypa HagaHHs npaBa

nianncy BU3HaYaloTbCs OKpeMUm
BHYTPILLHIMUK perynaTuBHAMU
AOKyMeHTamMu, Lo  3aTBEpmKYIOTbCS

MpaBniHHAM Ta Harnsanoeow pagoio;
18) NpuMHATTA piweHb NpO HagaHHA npaea
nignucy 1opUANYHO 3HAYYLIMX OOKYMEHTIB
Bif imeHi bBawky TpeTiMm ocobam
(lopuanyHum abo disudHum ocobam) y
BignoBigHocTi Ao Mopsaaky HagaHHA npaBa
nignucy TpeTim ocofam, wo
3aTBEpOXYETLCA pilleHHAM Harnsgosor
paau baHky,

19) npuiiHATTA pilleHHs woao
npuabanHs/npoaaxy baHkoM Hepyxomoro
ManHa, y TOMY uuChi, NPUAHATTA

HepyxoMoro MailHa Ha 6anaHc BaHky;

20) BYpIWEHHS {HWWX NWUTaHb, LLO Hanexarb
Ao  komneTeHuii MpaBniHHA 3rigHo i3
YUHHUM 3aKkoHOA4aBCTBOM YKpaiHM Ta
CraTtyTom BaHky.

MpaeniHHs BaHky MOXe NPUAMATK pilLeHHS 3
B6yaAb-AKNX NUTaHb AiAnbHocTi BaHky, Kpim
nuTaHb, $Ki BIOHOCATbCA [0 BUKITIOYHOT
KoMmneTeHuii 3aranbHux 360piB AkuioHepiB i
Harnsnosoi pagu BaHky.

MNpaBniHHA BaHky, sk npaBuno, nonepeaHbO
po3rnsfgae BCi NUTaHHA, 9SKi  NignsarawoTb
po3rnsay i BupileHHo 3aranbHumu 36opammu
AxuioHepiB abo Harnsgosow papoto BaHky, i
rotye no Hux HeobxigHi MaTepianu i
npono3uuii.

MpaBniHHA BaHKy yTBOpKE MNOCTINHO gitoui
KPeAUTHUA KOMITET i KOMITeT 3 ynpaBniHHSA
akTMBamm Ta nacveBamu. lMpasniHHsa BaHky
MOX€e CTBOPUTW iHLII KOMITETU, NpU LUbOMY
MpaBniHHA BW3Ha4ae 3aBAaHHsA, YHKUIT,
nopsaok pobotu komiTeTie [lMpaBniHHA Ta
NPUAHATTS HUMW pilleHb Y MOMOXeHHi npo
BignoBigHWN KOMITET.

3a notpebu [pasniHHa bBaHky Bnpasi



10.

authorized to make decision on issues that
belong to the competence of the Bank’s
committees.

In case of an urgent need to make decision
on issues related to the Bank’s activity, which
belong to the competence of the General
Meeting of the Shareholders or the
Supervisory Board, and in other cases,
when it is required by the Bank’s interests in
general, the Management Board has a right
to demand from the Supervisory Board to
convene an unscheduled (extraordinary)
General Meeting of the Shareholders or to
demand from the Chairman of the
Supervisory Board of the Bank to convene
an unscheduled (extraordinary) Supervisory
Board meeting.

The Supervisory Board at least once per year
performs the control of the management Board’s
activity by means of amanging meetings,
analysis of the management reporting,
assessment of the Management Board activity,
assessment of the collective fitness of the
Management Board in accordance with the
Bank's size, peculiarities of the Bank's activity,
nature and size of banking and other financial
services, risk profile of the Bank, systemic
importance of the Bank and activities of the
banking group, which includes the Bank.

The Management Board reports to the
Supervisory Board during the quarterly
meetings of the Supervisory Board and
provides regular reports on the financial
results of the Bank’s activity, informs of the
status of the strategy realization, fulfillment
of the budget indicators, on-going (strategic)
projects, general activity of the Bank and
management of risk, to which the Bank is
exposed, provides information on issues,
belonging to the exclusive competence of
the Supervisory board, and other necessary

information upon the request of the
Supervisory Board.
Members of the Management Board

cooperate closely with the members of the
Supervisory Board, heads of the sub-
divisions of control of the Bank (risk
management sub-division, compliance sub-
division, internal audit sub-division) and
other structural elements of the Bank, carry
out meetings for the discussion of the on-
going matters, providing / obtaining reports,
information or clarification of certain issues
etc. Meetings can be initiated by the
Supervisory Board or members of the
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NnpUUMaTN  pilleHHs 3
3HaxogATbcA B coepi
komiTeTiB BaHky.

nUuTaHb, AKi
BiANOBiAaNbHOCTI

Y paasi BUHWKHEHHS HeobXxigHoCTI
TEPMIHOBOrO0 BUPILUEHHSI NMUTaHb AiSNbHOCTI

baHky, sKi BigHOCATbCA N[O KoMMNeTeHLl
3aranbHux 360piB AkUioHepis abo
Harnsagosoi paau baHKky, Ta B iHWKX

BUNaAkKax, KO Lboro noTpebyoTh iHTepecu
BaHky B uinomy, [paBniHHA bBaHky Mae
npaso BuMaraTu Big Harnsposoi pagwu
CKNUKaHHA nosadeprosux 3aransHux 3dopis
AxuioHepie abo BumaratTu Big ronosu
Harnsgosoi  pagu BaHky  cknukaHHA
nosayeproeoro 3acifaHHa Harnspoeoi pagu
BaHky.

Harnsgoea paga He pigle oaHoro pasy Ha

pik 30iACHIOE KOHTPONb 3a JisAnbHicTio
MpaeniHHA bBaHKy LWNAXOM  3ycTpiven,
aHanisy ynpasriHCbKOT 3BITHOCTI, OLjHKK

po6otu [paBniHHA, OLiHKM BignoBigHOCTI
KonekTusHoi npuaaTtHocTi MpaBniHHA BaHky
po3Mmipy, ocobnuBocTAM ARianbHOCTI BaHky,
xapaktepy i o6¢caram 6aHKiBCbKUX Ta iHWUX
cdiHaHcoBUx nocnyr, npodinio pusnky baHky,
cucTeMHOT BaxxnuBoCTi baHky Ta gisinbHOCTI
6GaHKiBCbKOT rpynu, Ao cknagy fKoi BXOAWUTb
BaHk.

MpaeniHHA 3BiTye nepea Harnsposow
pagolo nig 4ac KeapTanbHUX 3acigaHb
Harnagosoi pagu ta Hagae perynsipHi asitu
woAo @iHaHCOBUX pes3ynbTaTiB AiANbHOCTI

BaHky, iHdopMye npo crtaTyc peanisauii
cTparerii, BUKOHAHHS 6l0aKeTHUX
NMOKa3HUKIB, NOTOYHNX (cTpaTeriyHnx)

npoekTiB, 3aranbHoi AisanbHocTi BaHky Ta
ynpasniHHA pU3ukamMiu, Ha sIKi HapaXaeTbCca
BaHky, Hagae iHdopMauUild 3 nuTaHb, WO
BiAHOCATBCA A0 BUKIIOYHOT KOMNeTeHUii
Harnsposoi paau, Ta iHwy HeobXxigHy
iHcbopmauito Ha 3anuT Harnsgoeot pagu.

UneHn [paBniHHA TicHO cniBNpauUloloTh i3
yneHamu Harnsgoeoi paau Ta kepiBHUKaMu
niapo3ainis koHTponio baHky (nigposginom 3
ynpaeniHHs puankamu, niaposginom
KOMNMaeHcy Ta Nigpo3finom BHYTPILWHLOTO
ayauTy BaHky), iHWKumMu nigposainamu Banky,
npoBoAATb pobodi 3ycTpidi Ta Hapaau agns
06roBopeHHA NOTOYHMUX NWUTaHb, HagaHHs /
OTPUMaHHS 3BiTiB, iHdopMaLLil Yn pO3’'ICHEHb
3 OKpeMUX nuTaHb Tolo. 3ycTpidi MOXYTb
npoBoAUTUCA SIK 3a iHiliaTuBm Harnapgosol
pagv 4u unedie Harnsgoeoi pagu, Tak i 3a
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Supervisory Board or the Management
Board / members of the Management Board,
as well as by heads of the sub-divisions of
control or heads of other structural elements
of the Bank directly or via the Corporate
Secretariat Unit; for this all available
communication means can be used (such as
E-mail, video-conferencing, telephone
meetings, personal meetings). In case of
necessity agreements reached during the
meeting or the main outcomes of the
meeting may be recorded in written, verbally
or via electronic mail. Decision of the
Management Board are recorded in written
in accordance with the order of making
decisions by the Management Board.
Decision of the Supervisory Board are
recorded in written in accordance with the
order of making decisions by the
Supervisory Board.

The Management Board of the Bank ensures
the independence in the fulfillment of the
responsibilities by the sub-divisions of control
by means of not interfering into their work
processes.

The Management Board informs the
Supervisory Board of the Bank about any
violations of the Ukrainian legislation,
requirements of internal documents and
deterioration of the financial status of the Bank
or the threat of such deterioration, the level of
risks arising as a result of the Bank's activity,
about the untimely or improper performance of
the obligations by the related with the Bank
persons in accordance with internal
procedures for compliance and risk
management. The detailed procedures for
communicating such information to the
Management Board are set out in separate
internal documents of the Bank's sub-
divisions of control (risk management sub-
division and compliance sub-division).

The resolutions of the Management Board
are obligatory to fulfillment by all employees
of the Bank in a full scope and in the defined
terms.
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iHiuiaTMBKn lpaBniHHA / uneHie [paBniHHA,
KepiBHUKIB Migpo3AiniB KOHTPOMIO YM iHWKNX
nigposginis baHky camocTitHO abo 4epes
npauiBHUKIB Bigginy KOpMNOpaTUBHOIO
cekpeTapiaTy, ANA LbLOFO BWKOPUCTOBYKTb
yci HasBHi 3acobu komyHikauii (Taki £K
eneKTpoHa nowTa, Bigeo-KoHdepeHuis,
TenedOHHi Hapaau, nepcoHanbHi 3ycTpidi).
Y pa3i HeobxigHOCTi, AOMOBMEHOCTI uM
OCHOBHI  pesynbTaT  3ycTpiyi  MOXyTb
dikcyBaTMCA Y NTUCbMOBOMY BUIMNAAI, YCHO YN
3acobamyu  enekTpoHHol nowTW. PiweHHs
MpaBniHHA  @iKCYlOTbCA Yy NUCbMOBOMY
BUrNSAi BiANOBIAHO A0 MOPAAKY NPUAHATTA
piweHb [paBniHHAM BaHky. PiweHHs
HarnapoBoi pagu ikcyloTbCs Yy NUCbMOBOMY
BUrNKAI BIANOBIAHO 4O NOPSAAKY NPUAHATTA
piweHb Harnsaoeoto pagoto BaHky.

MpaeniHHs BaHky 3abe3snevye He3anexHicTb
BMKOHAHHSA oboB’'s3KiB niaposainamm
KOHTPOJSIIO LWAXOM HEBTPYYaHHsl B NpoLecH
X poboTm.

MpaeniHHa iHdopMye Harnsgosy pagy
BaHky npo BusiBneHi B JAisnbHocTi BaHky
NopyLIeHHs1 3aKoOHOAABCTBA YKpaiHu, BUMOr
BHYTPILLHIX AOKYMEHTIB Ta NpoO NOriplUIEHHS
¢iHaHcoBoro ctaHy baHky abo 3arposy
Takoro noripweHHs, piBeHb PU3KKIB, WO
BUHWKAIOTL Yy pe3ynbTaTi gisnbHocTi BaHky,
npo HecBoevacHe abo HeHanexHe
BUKOHaHHA rnosB’sisaaHUMu 3 baHkom ocobamu
3060B'sisaHb nepepn BaHkoM BianosigHo Ao
BHYTPILLHiX Npoueayp CTOCOBHO KOMNJIAEHCYy
Ta ynpaefliHHA  puaukamu. [leTtanbHi
npoueaypu goBeaeHHs Takoi iHdopmadii go
lMpaBniHHA BUKNageHi B OKPEMUX BHYTPILLHIX
AOKyMeHTax nigposfinie koHTponw baHky
(nipposainy 3 ynpaBniHHA pu3ukamu Ta
nigpo3ainy KoMnnaeHcy).

PiweHHs MpaBniHHA BaHky € 060B’A3koBUMM
ANA BUKOHAHHA BCciMa npauiBHukamu baHky B
noBHoMy 06cA3i Ta y BCTAHOBNEH| CTPOKM.



. Taking

lil. Chairman of the Board

. The Management Board is headed by a
chairman of the Management Board who
manages the work of the Board and has a
right to represent the Bank without a power
of attorney, including representing the
interests of the Bank, executing
transactions on behalf of the Bank,
delegating his/her powers to other persons,
issuing orders binding on all Bank’'s
employees.

Deputies of the chairman of the
Management Board (members of the
Board) enter the Management Board in
accordance with the (occupied) position.

. Chairman of the Management Board is
personally responsible for the Bank's
activities.

. Chairman of the Management Board shall

be entitled to attend meetings of the
Supervisory Board with an advisory vote
right. Chairman of the Management Board
shall not head any structural element of the
Bank.

. The chairman of the Management Board is

appointed by the Supervisory Board for a
term up to 5 (five) years. Chairman of the
Board can be re-elected (appointed) for
another term of 5 years. He/she can be
removed from his/her position at any time
by a decision of the Supervisory Board of
the Bank.

. The chairman of the Management Board

shall organize work of the Management
Board, convene meetings, ensure keeping
minutes of meetings.

into account the restrictions

provided by the Articles of Associations of

the Bank, the chairman of the Management

Board has the following powers and bears

the responsibility for:

1) management of the
activities of the Bank;

2) management of the activity of the
Management Board of the Bank;

3) providing the Board with work plans
and programs, as well as reports
about fulfilment of these plans and
programs;

4) decision-making on organization of
labor and defining the tasks and

on-going
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. 3acTynHuku

CratytoMm baHky,

lll. TonoBa MNpaBninHa Baxky

MpaeniHHA o4yonwe ronosa [lpaBniHHS,
Akui/aka kepye pobototo NpaeniHHA Ta mae
npaeo npeacraenaTy bank 6e3 gopyqeHHs, B
TOMY YuChi NpeacTaBnATM iHTepecu baHky,

BYMHATA nMpaBOYMHM Bifg iMeHi BaHky,
generysatv CBOi MOBHOBAXEHHS  iHWWAM
ocobaM, BuUgaBaTU Hakasu Ta [AaBaTu

po3nopamKeHHs, 000B'A3KOBI ANA BMKOHAHHS
BCiMa npauisHukammn baHky.

ronoeu [paBniHHA  (YNeHu
MpaBniHHA) BXoASTb A0 cknaay lNpaeniHHs 3a
focagoto.

[onoBa [lpaBniHHA Hece nepcoHanbHy
BiiNoBiaaneHicTb 3a AisAnbHICTb baHky.

lonosa NpaBniHHA Mae npaeo BGpaTn yyacTb y
3acigaHHsax HarnsgoBoi pagu 3 nNpaBoM
Aopagyoro ronocy. lonoea [MpaBniHHA He
MOXE& O4OonioBaTW CTPYKTYPHI nigpo3ainu
BaHky.

lonosa MpaeniHHA npu3Ha4aeTbCA
Harnsgoeol pafo Ha cTpok Ao 5 (m'atn)
pokiB. [onoBa [lpaBniHHA Moxe 6yTu
NpuW3Ha4YeHWn Ha HacTyMHUA 5-TM  piyHWKA
CTpoK. BiH/BOHa Takox mMoxe byTu sHaTUi/Ta 3
nocagu B OyAb-AKMA Yac 3a pilUeHHAM
Harnagosoi pagu BaHky.

lonoea [lpaBniHHA opraHizoBye poboTy
MpaBniHHA, cKnukae 3acigaHHs, 3abesnevye
BEl€HHS NPOTOKONIB 3acifaHb.

BCTAHOBNEHI
ronosa [IpaBniHHA Mae
HaCTYnNHi NOBHOBAXEHHSA Ta Hece
BignoBiganbHICTL 3a:

BpaxoByloun  0BMeEXeHHS,

1) ynpaBniHHA NOTOYHOO AiANbHICTIO BaHky;

2) kepyBsaHHsi po6oToto NpaeniHHa BaHky;

3) HapaHHs lMpaBniHH0 poboyux nnaxiB Ta
nporpam, a TakoX 3BiTiB NP0 BUKOHAHHS

LMX nnaxie i nporpam;

4) NPUAHATTS pilWeHb LWoJo opraHizauil
npaui Ta BM3HAYeHHA 3aBAaHb i



duties of the Bank’'s employees;
5) termination of
agreements and
of the Bank’s

concluding and
employment
management
employees;
concluding any agreements
(contracts) on behalf of the Bank, that
are not subject to approval by the
General Meeting of the Shareholders
or the Supervisory Board, and are not
subject to any other limitations
pursuant to the Articles of Association
and these Rules of Procedure;
disposal of the Bank'’s property;

6)

7)
8) fulfilment all other duties, delegated
to the chairman of the Board by the
Supervisory Board and the General
Meeting of the Shareholders of the
Bank in accordance with the effective
legislation.

The agreement/contract with the chairman
of the Management Board is signed on
behalf of the Bank by the Chairman of the
Supervisory Board or other person
authorized by the Supervisory Board of the
Bank.

The chairman of the Management Board
has a right to represent the Bank without
power of attorney before any legal entities
and /or natural persons.

10. The chairman of the Management Board
has a right to make legal actions on behalf
of the Bank without power of attorney in all
national and foreign establishments and
organizations; he/she concludes contracts
on behalf of the Bank, issues powers of
attorney on fulfillment of legal actions on
behalf of the Bank.

11. The chairman of the Board on the basis of
resolutions of the Management Board of
the Bank or upon his/her own initiative
issues orders, regulations, instructions,
other documents within his/her
competence that are obligatory to
fulfillment by all employees of the Bank.
12. The Chairman of the Board has the right to
delegate his authorities to issue orders and
give instructions, that are obligatory for
fulfillment by all employees of the Bank.

13. The chairman of the Board bears the
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10.

1.

12.

13.

o6oB‘A3kiB npauiBHMKIB BaHky;
5) yknageHHs Ta NPUNUHEHHS TPYAOBMX
AOroBopiB Ta ynpaeniHHA NepcoHanom
BaHky;
6) yknageHHs 6yAb-skMX [OroBopiB Big
imeHi bBaHKy, WO He nigngrawTb
3aTBepaXKeHHo 3aranbHuMu 36opamu
AkuioHepiB abo Harnsgosow pagoto
BaHky, Ta He niansralTb iHWAM
obmexeHHsIM BignoeigHo Ao CraTyTy Ta
uboro NMonoXxeHHs;
7) po3snopsmKeHHst maihHoM BaHky;
BUKOHaHHA iHWKx oboB'A3KIB,
AeneropaHux ronosi MpaeniHHsa
Harnsagoeow papgoto Ta 3aranbHumu
36opamu AckuioHepie BaHKy 3rigHo i3
YUHHWUM 3aKOHOAaBCTBOM.

ycix

Horosip/koHTpakT 3 ronosoto [lpaBniHHS
nianucyeTbca Big iMeHi BaHky ronosowo
Harnsagosoi paau abo ocobolo,
YyNnoBHOBaXeHOoK Ha Te HarnsgoBow papgolo
baHky.

lonoBa [lpaBniHHa bBaHky Mae npaBo
npeactasnatv bavk 6e3 poeipeHocTi nepep
O6yAb-SKUMKU 1OPUANYHUMY Ta/abo diznyHUMK
ocobamu.

Monoea [lpaBniHHa bBaHky BnpaBi 6e3
AOBIpeHOCTi 3fiicHIOBaTM lopuAnYHI Aaii BiA
iMeHi BaHKy y BCiX BiTYU3HAHUX Ta iHO3EMHMX
ycTaHOBax Ta  oOpraHisauifax, yknagae
fporosopv Big iMeHi BaHky, BuWaae nosipeHoOCTI
Ha 3[iNCHEHHR I0PUANYHIX A Bif iMeHi BaHky.

lonoea [lpaBniHHa baHnky, Ha niacTaBi
piweHb MNpaeniHHA BaHky, abo 3a BnacHow
iHiuiaTuBolo Buaae o6oB’'A3KOBI ANS BCiX
npauiBHukie baHKy Hakasu, po3nopsmKeHHs,
HCTPYKLi, iHLWI JOKYMEHTW B MeXax CBO€l
KOMNeTeHUiT.

lonosa [NpasniHHA BaHky Moxe aenerysaTty
CBOI NOBHOBaXeHHA BWAaBaTW Hakasu Ta
haBatu po3nopsamXeHHsi, O00O0B'A3KOBI A0
BMKOHaHHA BCiMa npauisHnkamu BaHky.

lonosa [MpaeniHHA BaHky Hece nepcoHanbHy



14.

15.

personal responsibility for realization of the
Bank’s goals.

In case of disagreement with a decision of
the Management Board of the Bank, the
chairman of the Board has a right to bring
a disputable issue for the Supervisory
Board's consideration and to suspend
fulfilment of such a resolution of the
Management Board of the Bank till the final
decision of the Bank’s Supervisory Board
on it.

In case of dismissal of the chairman of the
Management Board or the person, who
acts as the chairman, the Supervisory
Board shall appoint a new person to fulfill
the functions of the chaiman of the
Management Board of the Bank, and also
shall submit minutes of the Supervisory
Board meeting about the dismissal of a
previous and election (appointment) of a
new chairman of the Management Board of
the Bank, within the term established by
the effective legislation.
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14.

15.

BiAnoBiganbHICTL 3a peanisauiio Linei baHky.

Y Bunagky Hesroau 3 piweHHAM [MpaeniHHA
BaHky onosa lNpaBniHHs Ma€e NpaBo BUHECTU
cnipHe NUTaHHA Ha po3rnsg Harnsigosol paau
BaHKy i 3ynMHWTU BUKOHAHHS LBOro pilLEHHS
MpaBniHHA BaHKy 0O BWHECEHHs pilleHHA 3
TaKoro nuTaHHs Harnagoeow pagoo BaHky.

Y pa3si sigcTopoHeHHs1 ronosu MpaBniHHA 4n
ocobu, fika BUKOHYE AOro MOBHOBaXXEHHS, Bif
BUKOHaHHSA Vioro oboB’siskiB, Harnsgoea paga
3000B's1I3aHa  34IACHUTA NPU3HAYEHHA HOBOT
ocobn [AOns  BUKOHAHHA PYHKUIA Tronoewu
MpasniHHA bBaHky, a Takokx nogatM Ao
HauioHanbHoro 6aHky YkpaiHM npoOTOKONW
3acipaHb Harnsgosoi paguM npo 3BiNbHEHHSA
nonepefdHbLOr0 Ta MPU3HAYEeHHs  HOBOrO
ronoeu [paeniHHa baHKy y CTPOK, BUSHAYEHUM
Dilo4YUM 3aKOHO4ABCTBOM.



IV. Closing provisions

1. The Management Board updates the Rules
of Procedure of the Management Board of
the Bank on a regular basis and brings
them in accordance with the norms of the
legislation of Ukraine and the Bank’s
Articles of Association.

2. The Management Board revisits the Rules
of Procedure of the Management Board
annually. In case of necessity to bring
changes to the Rules of Procedure of the
Management Board, the Management
Board bring in a proposal to the
Supervisory Board to submit the changes
for the consideration and approval by the
General Meeting of Shareholders. In case
if there is no necessity to make changes to
the Rules of Procedure of the Management
Board, the Management Board makes a
respective decision, which is subject to the
Supervisory Board approval.

3. These Rules of Procedure of the
Management Board enter into force on
30.03.2020.
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1.

IV. 3aknoyHi nonoXxeHHA

MNpaBniHHa bBawky 3abesnedvye nocTilHy
aKTyanisauito nonoxeHHA npo [lpaeniHHA
BaHky Ta #oro BignoBigHICTL Hopmam
3akoHofaBscTBa YkpaiHu Ta ctaTyTy baHky.

MonoxeHHA npo lNpaBniHHS nepernagaeTbea
MpaeniHHAM BaHky wWwopoky. Y Bunagky
HeobxigHOCTI BHECEHHA 3MiH A0 [lonoXeHHsi
npo [lpaeniHHa, [paeniHHA  NpoOMoHye
Harnspgosin paai baHky BUHeCTU Taki 3MiHW Ha
po3rnsa Ta 3artBepOXeHHA 3aranbHuMu
3bopamu AkujoHepiB bBaHky. Y Bunaagky
BifCYTHOCTI HeobXiqHOCTi BHECEeHHs 3MiH A0
MonoxeHHA npo [lpaBniHHA, [lpaBniHHS
npuiimMae npo LuUe pilleHHsA, sike nignsrae
3aTBepAXeHH Harnsgoeow pagoto.

Lie MonoxeHHA npo lNpaBniHHS BCTynae B fito
3 30.03.2020 p.






