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RULES OF PROCEDURE
OF THE SUPERVISORY
BOARD

I. GENERAL PROVISIONS

Article 1

These Rules of Procedure provide for the
organization, competence, manner of
operation and the manner of calling and
holding of meetings of the Supervisory Board
of OTP BANK JSC (hereinafter. the Bank),
and in particular the following:
- structure of the Supervisory Board,;
- powers of the Supervisory Board;
- caling of the Supervisory Board
meetings;
- manner of voting and decision-making of
the Supervisory Board;
- meeting minutes and resolutions of the
Supervisory Board;
- other issues related to the work of the
Supervisory Board.

Article 2

These Rules of Procedure are binding upon all
members of the Supervisory Board, as well as
upon the Management Board members and
other persons present at a meeting in the
capacity of presenters or advisors for certain
issues.

Article 3

The Supervisory Board is a collegiate body
that defends the rights of investors
(depositors), other creditors and the
Shareholder of the Bank, and shall control and
regulate the Management Board activity within
its competence, specified by the effective
legislation of Ukraine, the Articles of
Association, these Rules of Procedure and
other Bank's regulations.

The Supervisory Board does not participate in
the day-to-day management of the Bank.

Article 4

(1) All provisions of these Rules of Procedure
shall comply with provisions of the Articles of
Association of the Bank.

MNOJNTIOXEHHA
NPO HAMMAQOBY PALLY

I. BAFANIbHI NONOXEHHA

Cratma 1

Ue T[llonoxeHHR  BW3Hayae  opraHisauilo,
NOBHOBAMEHHA, MNOPAAOK AIANBLHOCTI, NOPAZOK
CKNWKaHHA A NOpPAAOK NpPOBEAEHHA 3acifaHb
Harnagoeoi pagu AT «OTIM BAHK» (Ragani —

«baHK») i, 30Kpema, perynie HacTynHi NUTaHHA:

- cknag Harnsgoeoi pagw;

- noeHoea)eHHAa Harnsaoeoi pagw;

- CKIMKaHHA 3acigaHe Harnsaoeoi pagw;

- MNOPAOOK TrONOCYBAHHA W NPUHHATTA
piweHs Harnsaosow panoio;

- nNpOTOKONW  3acijaHe Ta  pilUEHHRA
Harnsgoeoi pagw;
- iHWi nWTaHHA, nNoB'A3aHi 3 poboTow

Harnsgoeoi pagw.

Crarra 2

Lle MNonoxeHHa € obOB'R3KOBAM A0 BWUKOHaHHSA
Bcima 4neHamu Harnagoeol papgu, uYneramu
MpaeniHHA Ta iHWWMK ocobammn, NPUCYTHIMK Ha
3acigaHHAX B AKOCTI gonoeigavie abo pagHukie 3
NEBHOro Kona NuTaHb.

Cratma 3

Harnsagoea papa € KonerianbHUM OpraHoMm, Wo
3AIMCHIOE  3aXUCT NpaB  BKNaAHWKIB, (HWUX
KpeauTopie Ta AKUioHepa BaHky, i B mexax
KoMneTeHLi, BU3HAYeHOI YUHHUM
3akoHogaecTeOM YkpaiHn, CtatyTom BaHky, uvm
[MonoXeHHAM Ta iHWWMK PEryNATUBHMMW akTamu
baHKky, KOHTpONnioe Ta perynie AiAnbHICT
MpaeniHHA baHky.

Harnspoea pana He Gepe ydvacTi B NOTOYHOMY
yrnpaeniHHi baHkoMm.
Cratra 4

(1) BCi NONOMEHHA UbOro AOKYMEHTY MalwTb
BiAnNoBigaTM nonoxeHHam CratyTy barky.



(2) In case any provision hereof proves
contrary to any of the provisions of the Articles
of Association of the Bank, the latter shall be
applied.

ll. STRUCTURE OF THE SUPERVISORY
BOARD

Article 5

(1) The Supervisory Board consists of at least
5 (five) but not more than 8 (eight) members
who are elected by the General Shareholders’
Meeting from among the shareholders, their
representatives and independent members.
The Supervisory Board members are elected
for a term of not more than three years, with
the possibility of re-election. Members of the
Supervisory Board can be -withdrawn at any
time wupon decision of the General
Shareholders’ Meeting. Persons elected as
the members of the Supervisory Board can be
re-elected unlimited number of times.

(2) Members of the Supervisory Board shall be
elected from among physical persons having
full legal capacity. Authorities of the Member
of the Supervisory Board are valid from the
moment of election at the General Meeting of
the Bank. Members of the Supervisory Board
can be withdrawn from their duties in the same
way as they were appointed.

(3) The members of the Supervisory Board
can't be the members of the Management
Board, or occupy any other pesitions on the
Bank under labor agreements (contracts) or
provide services to the Bank according to the
civil agreements. The Supervisory Board by
1/3 (one third) shall consist of independent
members, hereat the number of them shall be
not less than three persons.

The independent members of the Supervisory
Board shall meet the requirements concerning
the independency of the members of the
Supervisory Board determined by the Law of
Ukraine “On Joint-Stock Companies” and the
requirements established by the National
Bank of Ukraine. The Bank shall ensure
control over compliance of the independent
members of the Supervisory Board with the
requirements as to their independency, and in
case of revealing of incompliance — shall
replace such independent members of the
Supervisory Board.

(2) Y Bunagky, skwo Oyab-sKe NONOXKERHSA
cynepeunts nonoxeHHam  CtaTyty  Banky,
ocTaHHIA Byae MaTn BULLY KOPUAWYHY CUITY.

Il. CKNAAQ HAMNSAOBOI PAOU

Cratrta b

(1) Harnsaoea paga CKNagacTbCA HE MEHLUE Hix
3 5 (n'AaTk) ane He Binbwe Hix 3 8 (BocbMK) oGiB,
Aaki  obupalotbcs  3aranbHumn  36opamu
AkuioHepie 3 yucna AkyioHepis, TX NpeACTaBHUKIB
Ta He3danemHux 4neHie. YneHn Harnagopoi pagu
oBupaloTeCst HA CTPOK He BiNbLUIKIA HIXK TPU POKK,
i3 MOXNMBICTIO NepeobpaHHA. YneHn Harnagoeol
pagu MOXYTh BiOKNMKATUCL Yy OyAb-sKMA Yac B
3anexHocTi Big piweHHs 3araneHux 36opis
AkuioHepie. Ocobw, oGpaHi YneHamw Harnsgoeoi
pagy, MOXyTb nepeobupatvca HeobMexeHy
KiNbKiCTb pa3.

(2} Ynenv Harnsgoeci paam obupalTbes i3 umcna
diandyHux ocib, Wo MmawTe NOBHY UMBINbHY
AieanaTHicTe. [MoBHORaMEHHA YneHa HarnAgoeol
pagu  piiicHi 3 MoMeHTY Woro  o6paHHA
BaranbHumu 3bopamv banky. Ynenn Harnagosoi
pagn MOXyTb OyTw BiOKNMKaHi Big BUKOHAHHA
CBOIX (OYHKUI? B TaKWA camui cnocib, AKMM BOHU
6ynu o6paHi.

(3) Ynenwn Harnagoeoi pagn He MOXYTb BXOAWUTH
Ao cknagy lNpaeniHKA, a Takox obivmarty iHwi
nocagv B baHky Ha ymoBax TpyaoBOTrC AOroBopy
(koHTpakty) abo HapaBaTM nocnyrm baHky
BiANOBIQHO A0 UMBINbLHO-NPABOBOrC [0roBOPY.
Harnspoea pafa He MEHLW AK HA OAHY TPETUHY
Mae CKNaaaTHCH 3 He3aneXHuX YNeHis, Npy Ubomy
KiNbKicTb siknx Mae ByTn He MeHwWe Tpbox ocib.

HesanexHi uneHn Harnsaoeoi paguM NOBUHHI
BiANORIAATY BUMOram WOoAO0 He3aneXHoCTi YNeHiB
Harnspoeoi pagu BW3HAYEHWUX 3aKOHOM YKpaiHn
«llpo akuioHepHi TOBapucTBar Ta BWUMOram
BCTaHOBNEHUM HatlioHanbHuM GaHkom YkpaiHw.
BaHk 3abe3neuyye KOHTpONe 3a RigNOBIAHICTIO
He3anexHUx unedis Harnsgoeoi pagw BUMOram
Woao X He3anexHocTi, a B pasi BUABNEHHA
HesignosigHocTi - 3abeanedye 3amiHy Takux
HesanexHux 1neHis Harnsaoeol pagw.



{4) The election of a personal membership of
the Supervisory Board is carried out without
the use of a cumulative voting.

(6) Chairman of the Supervisory Board is
elected by the General Shareholders' Meeting
from among the Members of the Supervisory
Board. In case the Chairman of the
Supervision Board is not able to exercise
his/her powers the latter shall be exercised by
one of members of the Supervision Board
pursuant to its (Board) decision.

{6) The National Bank of Ukraine in the
determined by it order agrees to positions of
the Chairman and Members of the
Supervisory Board of the Bank (candidatures
to positions of the Chairman and Members of
the Supervisory Board of the Bank). The
Chairman and Members of the Supervisory
Board of the Bank must meet the qualification
requirements to the business reputation and
professional fitness. Qualification
requirements are established by the National
bank of Ukraine.

(7) The General Meeting of the Bank can take
decisions about pre-term termination of
authorities of the Supervisory Board members
and simultaneously elect new members of the
Supervisory Board.

(8) Rights, obligations, work order,
remuneration payment and responsibility of
the Chairman and Members of the
Supervisory Board are stipulated by the acting
legislation, Articles of Association, these Rules
of Procedure of the Supervisory Board of the
Bank, Remuneration Regulation of the
members of the Supervisory Board of the
Bank and also by civil or labor agreement
(contract) which is concluded with each
member of the Supervisory Board after
election to the post. Such a contract on behalf
of the Bank is signed by the Chairman of the
Board of Management or another person
authorized by the General Meeting of
Shareholders on conditions approved by the
General Meeting. In case of concluding of
such a civil contract with a member of the
Supervisory Board, the civil contract may
require payment or not.

(9) Chairman and Members of the Supervisory
Board of OTP Bank JSC shall take personal
responsibility for non-filfillment or improper
fulfilment of their obligations hereunder in the
volume and procedure, stipulated by the

(4) O6paHHA nepcoHansHoro cknagy Harnsaoeoi

pagw 3fiCHIOETLCA bea 3acrocyBaHHA
KYMYMATUBHOIO rONOCYBaHHA.
(5) lonoBa Harnsgosol pagn obupaeTbes

3aransHUmK 36opamMu AKLiOHepiB 3 4KUCna YNeHiB
Harnspoeoi pagu. Y  paai  HeMOXNWMBOCTI
BUKOHaHHA ronoeoto Harnsgoeoi pagn ceoiX
NoBHOBaXKEHb MNOrO MNOBHOBAXEHHSR 3AIACHIOE
oAWH i3 YneHie Harnanoeoi pagv 3a 1i piLUEHHAM.

(6) HauioHanbHWiA HaHk Ykpainu y
BCTAHOBNEHOMY HWM NOPAAKY NOrogaXye Ha
nocagu ronoey Ta YneHie Harnsgosoi pagu baHky
(kaHowWpaTie Ha nocagM ronoBy Ta YnNeHie
Harnsgoeoi paav banky). lonoea Ta u4neHu
Harnsgoeoi paau BaHky noBuHHI Bignoeinath

keanigikauiiHuM  BAMOram  WOAC  AINOBOI
penytauii Ta  npodecCiAHOl  npuAaTHOCTI.
KeanidikauiiHi BUMOIM BCTAHOBNKKTLCA

HauioHanbHum BaHkom YkpaiHu.

(7) 3aranbHi 36opn BaHKy MOXyTb NPUARATK
pilleHHA npe  AOCTPOKOBE NPUMAHEHHA
nosHoBaxkeHb uneHiB Harnagoeoi pagyu Ta
opaHo4acHe o6paHHA HOBUX YNeHis.

(8) Mpaea, 0boB'A3KKM, NoprAok poboTH, BUNNAaTK
BMHaropodn Ta BignoeigancRicTe [onoBu Ta
UneHis Harnnaaoeoi paan Bu3aHaYaloTbCs YUHHUM
3akoHogascteom, Cratytom, uUum [MonoxeHHAM
npo Harnsposy pagy BaHky, MonoxeHHAM npo
BUHaropofay 4neHis Harnsagoeoi pagu baHky, a
TAKOX  UMBINbHO-NPAaBOBMM Y4  TPYLOBUM
OOroBOPOM (KOHTPaKTOM), WO YKNagaeToCA 3
koxHUM YneHom Harnsgoeol pagu npu oBpanHi
(npu3Ha4erHi) Ha nocagy. Takui goroeip Big iMeHi
Banky nianucyeTbca ronosoto [MpaBniHHA 4K
HWOO YnoBHOBaxeHow 3aranbsHumu 3bopamu
ocobolo Ha ymoBax, 3aTBEPMKEHUX PilLEeHHAM
3aranbHux 3bopie. Y pasi yKNageHHs 3 4YneHoM
Harnsposoi paan bBaHky UMBINBEHO-NPaBOBOro
AOrOBOPY TakMh UWUBINbHO-NPABOBWA  [OroBip
Moxe ByTn abo onnaTtHum, abo BesonnatHUM.

(9) Nonoea Ta YUnenn Harnagoeoi pagu AT «OTMN
BaHk» HecyTek nepcoHanbHy BigNOBidanbLHICTL 3a
HeBUKOHaHHA abo HeHanexHe BWKOHAHHA CBOIX
obos’A3kiB y obcAarax Ta NOpAAKY, BU3HAYEHOMY
YUHUM 3aKOHOAABCTBOM YKpaiHW Ta BignoOBIgHUM



Ukrainian legislation in force and in
compliance with the respective civil contract
concluded with the Member/Chairman of the
Supervisory Board of OTP Bank JSC.

(10) Authority of Member of the Supervision

Board (with simultaneous termination of

agreement (contract) shall cease without

decision of the General Meeting in the
following cases:

a) by his/her own will on condition of two
weeks prior written notice to the Bank;

b) in case of impossibility of fulfillment by a
Supervisory Board member of duties due
to his/her state of health;

¢} in case of coming into force of a sentence
or court's decision on administering
punishment to him/her, which eliminates
the possibility to fulfill duties of a
Supervisory Board member;

d) in case of death, being declared of legal
disability, limited legal ability, missing, or
dead;

e) in case of obtaining by the Bank of a
written notification on the replacement of
a member of the Supervisory Board, who
is a representative of the Shareholder,;

f) in case of expiry of term of labor
agreement/contract concluded with a
member of the Supervisory Board or on

other reasons stipulated by this
agreement/contract.
(11) If an independent member of the

Supervisory Board of the Bank ceases to meet
the requirements established by the Law of
Ukraine "On  Joint-Stock  Companies”
regarding independent members of the
Supervisory Board of the Bank, he must resign
his powers ahead of time by means of
submitting a respective written notice to the
Bank.

(12) The National Bank of Ukraine has a right
to demand withdrawal of authorities of a
Supervisory Board member if he/she fulfills
his/her duties improperly.

(13) Members of the Supervisory Board bear
responsibility for activity of the Bank within
their competence.

(14) Ceasing of the authorities of a member of
the Supervisory Board of the Bank means a
simultaneous termination of the agreement
(contract) concluded with him/her.

UMBINbHO-NPaBOBUM [OrOBOPOM (KOHTPAKTOM) i3
YreHom/Tonosow Harnsgosoi pagn AT «OTH
BaHk».

(10) Bbea piweHHA  3aranbHux  3bopis
NoBHOBaXeHHA uneHa Harnsgosoi pagu (3
0AAHOYACHUM MPUMNUHEHHRM JOrOBOPRY (KOHTPaKTY)
NPUNKWHAOTHCA:

a) 3a worofii HaxaHHAM 332 YMOBMU MNWUCBMOBOrO
noBiaoOMNEHHA Npo ue baHKy 3a ABa TXHI;

6) B pa3si HEMOXNUBOCTI BUKOHaHHA ©6oB'A3KIB
uneHa Harnspoeoi pagn 3a cTaHOM 3A0pOB'S;

B) B pa3i HabpaHHA 3aKOHHOT CUMNN BUPOKOM YK
pilLEHHAM Cyay, SKUM WOro 3acygkeHo Ao
NoKapaHHA, WO BYKNIOY3E  MOXNUBICTL
BUKOHaHHA obob'Askie ynenHa Harnsagoeoi

Paaw;
T} B pasi CMepTi, BU3HAHHA KOro HegieanaTHuMm,

obmexeHo AieanaTHWM, HeasicHO BIACYTHIM,
nomepnum;

r) y pasi OTpuMaHHAs bBaHkoM nMUCLMOBOrO
NoBiAOMNEHHA NPo 3aMiHy YneHa Harnsposoi
paawv, SKUA € NpeAcTaBHUKOM AKLIOHepa;

A) B pasi 3akiH4eHHA CTPOKY TPYAOBOro
AOroBOPY/KOHTPaKTY YKNAAEHOro 3 YNeHoM
Harnspoeoi pagw, abo 3 iHWWX nipcrae
nepefbadveHux UMM 4oroBopOM/KOHTPAKTOM.

(11) Y paai AKWo He3anexHuih YneH Harnsgosoi
papu baHky nepecTtae BiQNOBINATW BUMOTaM,
BCTAHOBAEHUM 3akoHom  YkpaiHu  «[lpo
akUioHepHi TOBapuCTBa» CTOCOBHO He3arneXHux
yneHie Harnsgoeoi pagu bBaHxy, BiH NoBWHeEH
CKNacTHU cBOT MOBHOBAXEHKHA AOCTROKOBO LWNAXOM
NoOAaHHA BignosigHoro NWCbLMOBOTO
noeigoMneHHs baHky.

(12) HauioHaneHnh 6GaHk YkpaiHM Mae npaeo
BMMaratTi NPUNUHEHHR NOBHOBaXeHb 4YneHa
Harnsaosoi paaW, AKWO BiH HEHANEXHUM YMHOM
BMKOHYE CBOT YHKLT,

(13) UYnewn HarnagoBoi paguM  HecyTb
BIANOBIAANbLHICTL 32 AiAnbHICTE BakKy y mexax
CBOIX NOBHOBAXEHD.

(14) I3 npuNUHEHHAM NOBHOBAXeHb uneHa
Harnspaoeoi paau 0AHOMACHO NPUNWHRETLCA AOis
LoroBopy (KOHTPaKTY), YKNageHoro 3 HUM,



Article 6

(1) The Supervisory Board operates in
meetings chaired by the Supervisory Board
Chairman.

(2) The Chairman of the Supervisory Board
organizes the Board's work, convokes the
Supervisory Board meetings and chairs them.
He opens the General Meetings of
Shareholders, arranges election of secretary
of General Meeting/ Supervisory Board, and
exercises other authorities, as stipulated by
the Articles of Association and these Rules.

(3) When the Chairman of the Supervisory
Board is absent for any reason from the
meeting, the other member authorized by the
Board shall assume all the rights and
obligations of the Chairman, including the right
to chair the meeting.

M. POWERS OF THE SUPERVISORY BOARD
Article 7

(1) The exclusive competence of the
Supervisory Board covers such functions:

1) approval of internal rules of procedure
(bylaws), governing the Bank’s structural
units' activities;

approval of the regulation on the
remuneration of the members of the
Management Board;

approval of the report on the
remuneration of the members of the
Management Board;

preparation of a draft of agenda of the
General Meeting of the Shareholders of
the Bank, making decision on the date of
its holding and on including proposals to
the draft of agenda with exception of
convening an extraordinary
(unscheduled) General Meeting by the
Shareholder;

caling General Meeting of the
Shareholders of the Bank, making
decision on convening a regular or
extraordinary (unscheduled}) General
Meeting in accordance with the Articles of
Association and in cases, envisaged by
the legislation;

giving a notice to the Shareholder about
convening the General Meeting of the
Shareholders of the Bank, according to
the legislation;

2)

3)

4)

6)

CratTR 6

(1) Ha sacipanHax Harnsgoeoi pagu ronoeye
Monoea Harnspoeol paawn.

{2) Tonoea Harnsgoeoi pagw opraHiaopye Ti
poboTy, cknukae 3acigaHHs Harnsaosoi paau Ta
ronoeye Ha HUX. BiH BigkpnBae 3arancHi 36opw,
opraHizopye o6paHHA cekpeTaps 3aranbHux
36opie/ Harnnpoeoi papuW, 3AIACHIOE  iHWI
noBHoBa¥eHHA, nepeabayeHi Ctatytom Ta Uum
MonoxeHHAM.

(3) Axwo Nonoea Harnagoeoi Paau 3 Byab-sakoi

MPWYMHK  BIACYTHIM Ha 3acigaHHi, npaBa Ta
oBos'AsKM Fonosu, BKIHOMAI0UN npaeo
ronosyBaTv Ha 3bopax, BWKOHye iHLUWA

ynoBHoBaxeHuin Pagoto uneH Harnsgoeoi pagw.

lll. NOBHOBAXXEHHA HAFJ'IFI,ElOBO'I' PAOW
Cratma 7

(1) Ao BuKkMOYHOI KOMNeTeHUiT Harnsaoeol pagu
HanexaTb Taki yHKUiT:

1) saTeBepaHEeHHA BHYTPRILUKIX NOMNOXeHb, WO
pErNaMeHTyIOTh BIANbHICTE CTPYKTYPHUX
nigpo3ainie Gaxky;
3aTBEPAKEHHA MonoXeHHs
BUHaropody YneHie MNMpaeniHHA;

2) npo

3aTBEPAKEHHA 3BITY NpO BUHaropoagy
uneHis MpaBniHHA;

NIArOTOBKA MNPOEKTY NOPsSAKY AEHHOro
3aranbHux 36opie  AkuioHepis bBbaHky,
NPWAHATTA  pilleHHA npo paty  ix
NpoBeAeHHA Ta  NpO  BKNKOMJEHHS
NPONO3WLIA 40 NPOEKTY NOPAAKY AEHHOIO,
Kpim CKITMKaHHA aKuioHepamn
no3adveproenx 3aranoHux 36opie;

CKNWKaHHA 3aransHux 36opie AKuioHepi
Bamky, NPUAHATTA pilLeHHs npo
npoBegeHHA Yeproeux abo nosaveproeux
3aranbHux 3bopie BignoeigHo go CraTtyTy

Ta y BUNaakKax, BCTAHOBNEHUX
3aKOHO4aBCTBOM;

6) noeigoMneHHsA akuioHepie npo
npoBeneHHA 3aranbHunx abopie
AkuyioHepie  baHky  BignosigHo A0
3aKoHOAaBCTBA,
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8)

9)

10)

11)

12)

13)

14)

15)

16)

17)

18)

19)

making decision on sale of shares prior
redeemed by the Bank;

making decision on placement of
securities by the Bank, with exception of
shares;

making decision on redemption of placed
by the Bank securities with exception of
shares;

approval of market value of property in
cases envisaged by the current
legislation;

election and dismissal of the Chairman
and members of the Management Board,
head of the Internal Audit sub-division of
the Bank, approval of appointment and
dismissal of the heads of the Risk
Management sub-division of the Bank
(CRO) and of the Compliance sub-
division of the Bank (CCOY);
consideration of the Management Board
report and approval of measures by the
results of its consideration;

making decision on dismissal of the
Chairman or a member of the
Management Board from performing
powers and appointment of a person,
temporary acting as the Chairman of the
Management Board;

appointment and dismissal of chairman
and members of other Bank's bodies,
namely: of the Main Credit Committee
and the Asset-Liability Management
Committee of the Bank;

election of registration commission,
except of cases as provided by the
legislation;

defining the external auditor of the Bank
(audit firm) and determining conditions of
contract to be concluded with it, defining
amount of remuneration for its services;
defining the date of compiling a list of
persons who are entitled to receive
dividends, a procedure and terms the
payment within the term specified by the
effective legislation,;

defining the date of compiling the list
(register) of Shareholders, who shall be
informed about holding a General
Meeting and are entitled to participate in
it;

making decisions on issues which belong
to the competence of the Supervisory
Board in accordance with the legislation
of Ukraine in cases of merger, takeover,
splitting, separation or transformation of
the Bank;

7} NPUAHATTA piWeHHA PO Npoaax akuin
paHiwe BUKynneHnx BaHkom,

8) NpWAHATTA PpilLeHHA NpPC  PO3MILYEeRHS
BaHKom UiHHKX nanepie, KpiM akuii;

9} NpURAHATTA PiLLUEHHA npo BUKYN
po3MileHnx bankom UiHHWX nanepie, Kpim
aKLin;

10) saTBepaXeHHA PWHKOBOI BapTOCTi ManHa
y BuMnagkax, nepenbayeHnx
3aKOHOAABCTBOM,;

11) npu3HaveHHA | 3BiNbHEHHA [ONOBK Ta
JneHiB lNpaBniHHA, KepiBHUKA Nigpo3giny
BHYTPILWHBOrO ayauTy baHky, 3aTeepaxye
NPW3HA4YeHHA | 3BiNbHEHHA KepiBHWKa
niapo3sAiny 3 ynpaeniHHA pu3Mkamu baHky
(CRO), kepieHMKa nigpo3giny KoHTponio

3a [OOTPUMaHHAM HOpM  (KOMNNAaEHC)
baHnky (CCO);
12) poarnag 3BITY MpaBniHHA Ta

3aTBepIKEHHA 3axoaip 3a peaynbTaTamu
MOFo po3rnsaay,

13) NPUAHATTA PileHHA Npo BiACTOPOHEHHSN
ronoeu abo 4neHa [paBniHHA BIA
3QINCHEHHA nNoOBHOBaXeHb Ta obpaHHA
ocoBy, AKa TUMYAcOBO 3fiNcHIOBaTUME
NOBHOBAXEHHA ronoeu MNpaBniHHs,;

14)obpaHHA Ta NPUNWHEHHA MOBHOBAXEHD
ronoBu i YNeHiB iHWWX opraHie BaHky, a
came: ronosHoro KpeautHoro KomiteTy Ta
KomiteTy 3 ynpaBniHHA akTMBamn Ta
nacueamu baHky;

156)o6panHn  peecTpauiviHoi  Komicii, 3a
BMHATKOM  BWNaAKiB,  BCTAHOBMEHWX
3aKOHOQARCTBOM;

16) BU3HAYEHHA 3CBHILUHLOrO ayautopa
BaHky  (ayauTopcbkoi  dipmnm) Ta
BW3HAYeHHA  YMOB  [OroBopy, Lo

YKNanaTUMETBCA 3 HUM, BCTAHOBNEHHSA
pOo3Mipy onnaTtu ioro nocnyr;

17) BU3HA4YEeHHA OaTW CKNageHHs nepeniky
ocib, AKi maloTe nNparo Ha OTPUMAHHSA
AuBIAEHAIB, NOPAAKY Ta CTPOKIB BUNNaTh
AVBIAGHAIB ¥ MeXax rPaHW4HOro CTPOKY,
BM3HAYEHOro YMHHUM 3aKOHOAABCTBOM;

18) BU3HA4YEHHA AaTU CKNageHHA neperiky
akuioHepis, Aki MaoTb 6yTU nosigomneHi
npo npoeefeHHs 3arancHux 30opie Ta
MaloTb MNpaBo Ha y4acTb Yy 3aranbHux
sbopax;

19)BMpIlLEHHA NWTaHb, BigHeCeHUXx Ao
KomneTeHuii Harnsposol pagM YUHHUM
3aKOHOAQABCTBOM, Y  pasi  3NUTTS,
npuegHanHA,  noginy, euainy  abo
nepeTBopeHHA BaHky;



20)

21)

22)

23)

24)

25)

26)

27)

28)

29)

defining probability of the Bank's
insolvency because it taking obligation or
non-performing its obligations, including
as a result of dividend payment or shares
purchase;

making decision on electing appraiser of
the Bank's property and approving
conditions of a contract to be concluded
with it, defining amount to be paid for its
services;

making decision on electing (change) of
depository and/or clearing agency and
approval of conditions of a contract to be
concluded with it, defining amount to be
paid for its services;

submitting to the shareholders, in cases
as provided by the legislation, of
proposals about purchase of shares in
their possession {belonging to them);
approval of the strategy of the Bank’s
development in accordance with the main
directions of activities, defined by the
General Meeting, including the strategy
for managing non-performing assets
(hereinafter — the NPA);

approval of the Bank's budget, including
the budget of the Risk Management sub-
division of the Bank, the budget of the
Compliance sub-division of the Bank, the
budget of the Internal Audit sub-division,
and the Business Plan of the Bank's
development, including the operative plan
of the NPA management;

defining and approval of the declaration
of risk appetite, the strategy and policy of
risk management, the procedure of risks
management, the policy of introduction of
new products and significant changes in
the activity of the Bank, the list of risks,
their boundary limits, the list of limits
(restrictions) regarding each type of risks
and the procedure for escalating
breaches of risk limits, the methodology
for identifying significant risks;

ensuring the functioning of the internal
control system of the Bank and control
over its efficiency;

ensuring the functioning and control over
the efficiency of the functioning of the risk
management system, including the
order, forms, content and periodicity of
providing reports by the subjects of the
risks management system;

approval of the Bank’s activity recovery
plan and the business continuity plan;

20) BUaHa4YeHHA WMOBIPHOCTI BWAHAHHA Bauka
HennaToCNPOMOKHUM BHaCNIAOK
NPUAHATTA HUM Ha cebe 306os'AsaHb abo
X BWMKOHAHHA, ¥ TOMY 4WChi BHacnigox
BWNNaTV AvBigeHAIB abo BUKyNy akuin;

21)NPUAHATTS  pilleHHR nNpo  obpaHHA
oliHKBaYya MaiHa BaHka Ta
3aTBEpPKEHHS YMOB  AOrOBOpY, WO

yKnagaTUMEeTbCs 3 HUM, BCTAHOBMNEHHA
po3mipy onnaTu Woro Nocnyr,

22} NPUAHATTA pilleHHs NPo 0BpaHHs (3amiHy}
Denoa3nTapHol Tafabo KNipUHIoBoi
YyCTaHOBX  Ta  3JaTBEpPAXEHHA  YMOB
JOroBopy, WO YyKNaaaTUMETbCA 3 Helo,
BCTAHOBNEHHSA po3mipy onnartv i nocnyr;

23)HaacunaHHs ¥y Bunagkax, nepeabaqeHux
3aKOHOAaBCTBOM, NPONO3ULii akuioHepam
Npo NpuabaHHA HaneXHWX iM akLin;

24) 3aTBepAKeHHA cTpaTterii po3BUTKy BaHky

BiANOBIAHC A0 OCHOBHWMX  Hanpamie
AiANBHOCTI, BWU3HaYeHWX  3aranbHUMK
sbopamn, B TOMY uucni cTparerii

YAPaBniHHA HenpauloloYuMK  akTeamu
(Hagani - HIMA);

25) 3aTeeppxeHHs GopxeTy baHky, y Tomy
uvcni BiogKeTy nigpo3giny 3 ynpaeniHHA
puavkamu baHky, Gwopxety nigpoaginy
KOHTPONIO 33  AOTPUMAHHAM  HOpPM
(komnnaeHc) baHky, OoaxeTy nigpoaginy
BHYTPilWHbOrO ayanty, Ta OGisHec-nnaHy
po3euTKy baHky, B  TOMY  umcnhi
onepaTMBHWIA NNaH no ynpasniHko HMA;

26) BM3HAYEHHA | 3aTBEpAXKEHHA Aeknapauil

CXMNBHOCTI A0 PWaKKy, cTpaTeri Ta
noniTHKN ynpasniHHA pyU3nKamu,
npouegypu  ynpaeniHHA pU3nKamu,
NoniTUKK 3aNpoBaAKEHHA HOBMX

fIPOAYKTIB Ta 3HAYHUX 3MiH Y QIANBHOCTI
BaHky, nepeniky PpW3WKIB, X rpaHWYHUX
poamipie, fnepeniky niMiTiB (oBMexeHb)
LLIOAO KOXHOro BUAY PUM3NKY Ta npoueaypu
eckanaujii nopyweHe RiMITIBE  pUanky,
METOAVKA BUABNEHHA CYTTEBUX DU3UKIB;

27)3abesneyeHHA yHKUIOHYBAHHA cuCTeMM
BHYTPilWHbOro  KoHTponio Banky Ta
KOHTPONHo 3a il edheKTUBHICTIC;

28)3abe3neyeHHss  YHKLIOHYBAHHRA Ta
KOHTPOnNb 3a edeKTUBHICTI
(DYHKUIOKYBaAHHA CMCTEMW  ynpaBniHHA
pU3nKamK, B TOMY Yvcni nopsaaok, hopmu,
HanoBHEHHA Ta NepiOAWYHICTL HagaHHA
3BiTIB cyb’ekTaMn cucTeMu ynpaeniHHA
pu3nKkamu;

29) 3aTBEpPAMEHHS nnaHy  BiQHOBNEHHA
AisncHocTi BaHky Ta nnany aabeaneyeHHA
BeanepepBHOT AIANBHOCTI;



30} defining resources of capitalization and
other financing of the Bank, approval of
the program of financing and the plan of
financing in crisis situations;

31} defining the Bank’s Credit policy;

32) defining the Bank's organizational
structure, including that of the Risk
Management sub-division, the
Compliance sub-division, the Internal
Audit sub-division;

33) exercising control over the Management
Board activity, bringing proposals
concerning its improvement;

34) defining the order of work and plans of
Internal Audit sub-division and control
over its activity;

35.1) approval of the Bylaws of Internal
Audit sub-division of the Bank {and
changes to them), the Annual Report and
Annual Audit Plan (and changes to it) of
the Bank's Internal Audit sub-division;
35.2) ensuring that the internal audit
system of the Bank complies with the
General Internal Audit Requirements and
Practice, applied by Internal Audit of the
owner fshareholder of the Bank;

35) consideration of a conclusion of external
audit of the Bank and preparation of
recommendations to the General Meeting
for making decision con it;

36) control over elimination of deficiencies,
revealed by the National Bank of Ukraine
and other state authorities, that within
their competences perform supervision
over the Bank's activity, Internal Audit
sub-division and audit firm, by the results
of external audit carrying out;

37) making 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
liguidation,

38) approval of conditions of civil, labor
agreements  (contracts) that are
concluded with members of the
Management Board of the Bank and
employees of Internal Audit sub-division,
determining amount of their
remuneration, including incentive and
compensation payments;

30) BM3HaYeHHs mxepen kaniTanisauii  Ta
iHWoro diHaHCyBaHHA BaHky,
JaTBepAKeHHA nporpamn hiHaHCYBaHHA
Ta nnaHy diHaHCyBaHHA B KPU3OBWX
cuTyauifx;

31) BU3HAYEHHA KPeAWUTHOT NONITUKW BaHKy;

32)BM3HauYeHHA opraHisauilHOl  CTPYKTYpU
Banky, y Tomy wuucni nigpospiny 3
ynpaseniHHA pU3nKamu, nigpo3giny
KOHTPONK 32  AOTPUMAaHHAM  HOPM
{(koMnnaeHc), nigpo3giny BHYTPIWHLOMO
ayauTy,

33)agiicHeHHA KOHTPONIO 3a AIANBHICTIO
MpaBniHHA, BHECEHHA NPONO3VLiA WoAao T
BAOCKOHaNEeHHS;

34)Bn3HaveHHs nopsaaky pofotu Ta nnaHie
nigposainy  BHYTPIWHBEOrO  ayauTty |
KOHTPOMb 3a WOro AiAnNbHICTIO;

35.1) sarteepmwye [onoweHHA npo
nigpo3ain BHyTpiWHEOro ayanTty bauxy (ta
aMiHn 0o Hboro), Piynuin 3eiT Ta PiyHnia
MnaH Ayauty (Ta 3MiHW A0 HbOrO)
Nigpo3Ainy BHYTPIWHEOrO ayanTy bBaHky;

35.2) 3abesnedye, wob cucTema
BHyTpiWHbOro ayauty baHky Bignoeigana

3aranbHuMm  Bumoram Ta  [pakTukam
BHyTpiWHbLOro AyauTy, wo
3aCTOCOBYOTBCA  BHYTpiWHIM  ayauTom

BnacHvka/ akuioHepa baHky;

35)poarnsaa BUCHOBKY 30BHILLHLOMO ayauTy
BaHky Ta nigroToBka pekomeHaauin
3araneHMMm  30opam  ANA  NPURHATTA
pilUeHHA WOAO HBOrO;

36)KoHTpONb 33  YCYHEHHAM  Hefponikie,
BUAIBNEHNX HauioHanbHAM H6aHkom
YkpaiHu Ta iHWWMW OpraHamu AepXaBHoi
BNAaAW Ta YNpaeniHHA, fAKi B Mexax
KOMNeTeHUii 34iACHIITL Harmnsg 3a
LIANBRICTIO Banky, nigpo3ainom
BHYTPILLHLOrO ayauTy Ta ayauTOPCLKOK
dipMoto, 3a pesynbTaTaMW NpoBEdeHHA
30BHILLHLOTO ayauTy;

37)NPUAHATTA pilleHHs WOAO CTBOPEHHSA
IHWYX  opuandHuX  ocib,  CTBOpEHHS
AOMIpHIX NIANPYEMCTE Ta y4acTi B HMX, iX
peopraHisauii Ta nikeigauii, CTBOPEHHA
BiAOKPEMITEHNX nigpo3ginie BaHky,
3aTBEPAKEHHA X CTaTyTiB i NONOXeEHb, iX
peopraHizauito Ta/abo niksigadjr;

38)3aTpepKEHHA YMOB UWMBINbHO-NPaBOBUX,
TPYAOBUX AOroBOPIB, WO YKNAAATLCA 3
yneHamu MNpaeniHHA BamHky Ta
npauyisBHUKaMK NiAPO3AINY BHYTPIWHBOrO
ayauTy, BCTAHOBNEHHA pO3Mipy TXHbOI
BUHAropoAu, ¥ TOMY YAcni 3aoxodypBanbHux
Ta KOMNEHcaLAHWX BUNNaT,
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39)

40)

41)

42)

43)

44)

45)

46)

47)

48)

exercising control over timely provision
(publishing) by the Bank of reliable
information on its activity in accordance
with the legislation, publishing by the
Bank of information on the principles
(code) of corporate governance in the
Bank;

deciding on the Bank's participation in
groups, including in industrial-financial
and other associations;

making decisions on  concluding
significant agreements (deeds) in cases
as provided by the legislation;

approval of credit contracts (agreements)
for the amount which exceeds the current
decision-making limits of the Main Credit
Committee of the Bank;

approval of contracts (agreements) for
the amounts exceeding the equivalent of
three million US dollars (USD 3,000,000),
with the exception of contracts
(agreements) according to sub-point 42)
of point (1) of Article 7, Chapter Ill of
these Rules of Procedure and
agreements (deeds) with the National
Bank of Ukraine on operations of
refinancing and providing of collateral;
approval of the Annual report on the
results of the Bank's anti-money
laundering activity;

making decisions on giving approval to
making significant agreement or on giving
preliminary approval to making significant
agreement as provided by the effective
legislation and making decisions on
giving approval to making a deal
{transaction), conduction of which
contains interest, in accordance with the
effective legislation;

approval of the code of conduct (ethics),
the policy for preventing conflicts of
interest, including the procedure for
ensuring compliance with the norms
regarding the implementation of such
policy, the order of carrying out
operations with related to the Bank
parties, the mechanism for confidential
reporting about unacceptable behavior in
the Bank, violations in the activities of the
Bank;

sending a proposal (business) to the
shareholders in the cases and in
accordance with the procedure specified
by the legislation;

overcoming the veto righht imposed by
the Heads of the Risk Management sub-

39)3piicHEeHHA KOHTPONKC 33 CBOEYACHICTHO
HagaHHA (ony6nikyBanHA) Bankom
OOCTOBIpHOT  iHpopmauil woao  Woro
AIANBHOCTI BIANOBIAHO AO 3aKOHOAABCTBAE,
onybnikyeaHHs baHkom iHdopmauii npo
NPMHUMNKN  (KOQEKC)  KOpPNOpaTUBHOIO
yrnpaeniHHA baxky;

40) BUpILLIEHHA NUTaHb NpPo yvacTe baHky y
rpynax, B TOMY YMCNi NpPOMWMCROBO-
chiHaHcoBUX Ta iHWKX 06'eAHaHHAX;

41) NpUAHATTS pilUEHs NPO BYMHEHHA 3HAYHWX
npaBoOYVHIB BIgANOBIQHO A0 3aKOHOAABCTBA;

42)3aTBEPKEHHA KPeaWTHUX [oroeBopie Ha
CYMW, WO nNepeBuIYyIOTb  Ajlodi  Ha
BiANOBIAHY AATY NiMITV NPUAHATTA pilleHb
KpeauTtHuMm KomiTeTom BaHky;

43)3aTBepAXeHHA QOroBOPIB (NPABOYMHIB) Ha
CyMH, IO NEPEBULLYIOTE EeKBiBaneHT
3000 000 (TpbOX MiNbHOHIB) Aonapie
CLUA, 3a BMKMIOYEHHAM AOrOBOPIB 3rifHO
n.n. 42 n.{1} crvarri 7 posginy lll ysoro
MonoxeHHs Ta ACroBOPIE (NPaBOYKHIB) i3
HauioHanbHum 6aHkoM  YkpaiHu wogo
onepauiin 3 pediHaHCyBaHHR Ta HafaHHA
3abesneyeHHs;

44)3aTBEepMAKeHHA  WOpiYHOro  3BiITY npo

pesynbTaTu nepeBipoK AiANLHOCTI
Banky y cdcepi 3anobiraHHs neranizauji
(BiaMMBAHHIO) AoxoAdie, OAEPHKAHUX

3MOYUHHWM LURSIXOM;

45) NPUAHATTA PilLEHHS NPO HAAaHHA 3roav Ha
BYMHEHHA 3HA4YHOro npaeounHy abo npo
HapaHHA nonepeaHbol arogM Ha BUMHEHHSA
3HAYHOrC  MNpaeoOdMMHY ¥ BUNaakax,
nepeabaqyeHnx YWMHHUM 33KOHOAABCTBOM
Ta NPUAHATTA PilleHb NPO HAQaHHA 3rogu
Ha BYMHEHHS NPABOMWHY, LWOAO AKOTO €
3aiHTepecoBaHICTb, BianoBigHoO no
3aKOHOAQABCTEA;

46) 3aTBepXKeHHA KOAEKCY NOBEAIHKN (ETUKK),
NoNITHUKK 3anobiraHHA KoHdniKkTam
iHTepecis, BKMNIOYaK0YU npouenypy
3abeaneveHHs OOTPMMAaHHA HOPM LUOAC
ynNpoBaf>KeHHA Takoi NoniTWKK, NOpAAKY
3AiCHEHHA onepauiin i3 NoB'A3aHUMK 3
Bankom ocobamm, MexaHiamy
KoHdIAEHUIMHOrO  NOBIAOMNEHHA  Npw
HeNpUWHATHY  nosediHky B BaHky,
NopyLUeHHA B AiANbHOCTI BaHky;

47)HaacunadHs  odepTn  aKkuioHepaM Y
BUNaAKax | nopsAKy  BU3HAYeHOMY
3aKOHOAABCTBOM;

48)nogonaHHs npaea BETO, HaKnafeHWx
KepiBHUKaMu1 niapo3giny 3 ynpaeniHHA
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49)

50)

division {(CRQO) and the Compliance sub-
division (CCOQ), in accordance with the
NBU Board Resolution Ne64 as of 11
June 2018;

making decisions on other issues
belonging to exclusive competence of the
Supervisory Board in compliance with the
legislation and these Articles of
Association, the Rules of Procedure of
the Supervisory Board;

giving its final approval to the following
decisions made by the Management

Board in accordance with the Rules of

Procedure of the Management Board:

i. approval of the Bylaws on the
Remuneration of  Executives,
Bylaws on the performance
evaluation and the incentives for the
Bank's employees;

ii. launching internal projects, hiring
external consultants, approving any
item purchase, in the result of which
the annual budget is exceeded,

iii. assigning of funding for image and
advertising campaigns of the Bank
(including presentations) if the fund
for this purpose exceeds the limits

stipulated in the Bank's Annual
Budget;
iv. approval of the procedure for

delegation of signing power to the
Bank's employees on behalf of the
Bank;

v. approval of the procedure for
granting of signature right to third
parties (concerning appointment with
full or partial powers, agents,
attorneys in fact or other persons or
companies that operate by proxy, for
fulfilment and achievement of all or
some of the bank’s objectives).

(2) The Supervisory Board of the Bank has the
right to make a decision on submission for the
consideration of the General Meeting of the
Shareholders of the Bank of any issue that
belongs to its exclusive competence by the
legislation or the Bank’s Articles of Association.

(3) The Supervisory Board shall control the
activities of the Bank's Management Board,
compliance with the Articles of Association of
the Bank and with any other relevant normative

regulations. In

this  connection, the

Supervisory Board shall have the right to

puankammn (CRO) Ta nigpo3ainy KOHTPoONo
3a OOTPUMaHHAM HOPM  (KOMNNAEHC)
(CCO), mipnoeigHo A0  NOCTAHOBW
MpaeniHHg HauioHanbHoro 6aHky Ykpailu
Ne64 Big 11 yepsHA 2018 poky;

49) BUpiLLEHHA IHLLUX NWTaHb, WO HanexaTb A0
BUKNIOYHOT KoMneTeHUii Harnagoeoi pagn
3rigHO i3 3aKOHOM, UMM CTaTyToMm,
MonoxeHHAM Npo Harnsgoey paay;

50)aaTBepmKye HacTyNHi piweHHA [paBniHHA
BaHky y sianosigHocTi Ao MonoxeHHA Npo
MpaeniHHA BaHky:

i. 3aTBeppXeHHs [MONOXeHHs Npo onnary

npau KepiBHUKIB BULLOT naHKw,
MonoeHHs Npo OUiHKY AiANbHOCTI Ta
mMaTepiancHe CTUMYNIOBAHHA

cniepobiTHKKIB BaHKy;

ii. 3anoyaTKyBaHHA BHYTPIWHIX NpOekKTi.,
3any4eHHA  30BHIWHIX  KOHCYNbTaHTIB,
aaTeepKeHHNA Kynieni 6yabL-AKoro MaitHa,
AKIWO B pe3ynbTaTi ueoro BigbypaeThcs
NepeBvLLEHHA piuHOro BIomKeTy,

iil. BwugiNeHHs iHaHCyBaHHsA anA
NPOBEAEHHS IMIKEBMX Ta peKnaMHUX
KOMNaHin BaHky (BKNtOYAIOUN
npeseHTauil), AKWo Taki BuUTpaTh
nepeBULLYIOTS nimMiTk, BU3HAYEHI

wopivyHuM BropreTom BaHky;

iv. 3aTBepAKeHHA NpoueAypu AeneryBaHHsA
npae nignucy npauisHukam baHky Bif
iMeHi BaHky;

V. 3aTBepKeHHA NOpAAKY HaAaHHA npaea
nignuey TpeTim ocobam (wopo
NPU3HaYeHHs areHTis, KPUAWIHNX
pagHukie abo iHWKX ocib 4K KomnaHii, wo
Li0Te 3 NoBHUM abo obmexeHuM Konom
NOBHOBAaXEHe HA OCHOBI  BignoBigHWX
[OBipeHoCTelW, 3 MeTOK BMKOHaHHA abo
30IACHEHHA BCIX 4M AeAKuX 3aBpaHb
baHky).

(2) Harnsinosa paga baHky mMae npaso NpUAHATH
PilUEHHA NP0 BUHECEHHA Ha poarnsg 3aranbHuX
abopiB AkuioHepiB baHky Byab-AKOro NUTaHHS, Ake
RigHeceHe A¢ 1 BWIKIIOMHOI  KomMneTeHUil
3akoHofaecTeom abo Cratytom Banky.

(3) HarnsacBa Paga KoHTponwe AiANbLHICTL
MNpaeniHHA Banky, aoTpumanHa CrtaTyTy baHky Ta
Byob-AKMX  iHWWX  BIQNOBIQHUX HOPMAaTUBHUX
nonoxeHb. Y aB'A3Ky 3 umM, Harnngoea Paga mae
npaeo nepeBipRTM AaHi obniky Ta 3A4iACHEHHS
Byab-AkuMx ynpaeniHCbkMX ¢yHKUIA B BaHky.
Harnsgoea paga nepeBipRe pivHy dhiHaHcoBY
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inspect the accounting data and performance of
any managerial functions in the Bank. The
Supervisory Board shall examine the annual
financial reporting, including proposals as to the
profit distribution and the annual report of the
Management Board, and submit its comments
to it to the General Meeting of the
Shareholders.

(4) Matters which belong to the exclusive
authority of the Supervisory Board cannot be
decided on by any other Bank's bodies with the
exception of the General Meeting of
Shareholders, if it is not stipulated to the contrary
by the effective legislation.

(5) The Supervisory Board shall undertake
measures on prevention of the conflict of
interest in the Bank and contribute to its
settlement.

(6) The Supervisory Board shall inform the
National Bank of Ukraine about conflict of
interest arising in the Bank.

(7) The Supervisory Board shall ensure the
maintenance of the effective relationships with
the National Bank of Ukraine.

(8) The Bank shall annually, not later than 30
of April, and upon request of the National Bank
of Ukraine to submit to the National Bank of
Ukraine within its competences concerning
the banking supervision performing the
information on issues (matters), that were
considered at the Supervisory Board meetings
and decision made on them, as well as the list
of the Supervisory Board members present at
meetings.

IV. EMPLOYER’S COMPETENCE OF THE
SUPERVISORY BOARD AND CHAIRMAN
OF THE SUPERVISORY BOARD

Article 8

(1) The Supervisory Board performs the
employer's rights on behalf of the Bank with
regard to the Members of the Board of
Management. Acting as an employer, the

Supervisory Board decides on the
appointment and dismissal of the
Management Board Members, including

Chairman of the Board (CEQ), and on terms of
their employment contracts.

3BITHICTb, BKAKO4YAOYKU NPON03nLIT LicAo po3noainy
NpubyTKY i WopiYHWRA 3BIT MNpaBniHHA Ta nogae cBoi
KOMEHTAaPpi 40 HLOro Ha po3rnAg 3arantHux abopie
AkuioHepie BaHky.

(4) TMWTaHHA, WO HanexaTb [0 BUKNKYHOT
koMneTeHuii HarnsgoBoi pagu, He MOXYTb
BMPILIYBATACA IHWMMKU opraHamih banky, kpim
3arancHux 3bopiB, 3a BWHATKOM  BWUNaakie,
BCTAHOBMNEHWX 3aKOHOM.

(5) Harnsgosa paaa 3obop'AsaHa BXMBATKY 3aX04iB
Ao 3anobiraHHA BUHUKHEHHIO KOHMNIKTIB iHTEpeciB
y BaHKy Ta cnpuWATK iX BPEryrnioBaHHIo.

(6) Harnapoea papa 3o6oB'A?aHa NOBIAOMNATK
HauioHanbHomy 6aHKy YKpaiHW Npo  KOHGNIKTK
iHTEpeciB, Lo BUHKUKAOTL ¥ BaHky.

(7) Harnagoea papa 2o06oB'A3aHa 3abesnedyBaTu
nigTPUMaHHA AieBuMx CTOCYHKIB 3 HauioHanbHum
BaHkom YKpaiHu.

(8) baHk 3060B'A3aHMW WOPOKY, He nisHiwe 30
KBITHA, Ta Ha BUMory HauioransHoro 6aMky Ykpaium
HapaeaTh HaujionanbHoMmy BaHky YKpaiHu B Mexax
AOro NOBHOBaXeHb W0AO 3ARINCHeHHA BaHKIBCLKOTO
HarnRgy  iHdopmayilo npo  MUTaHHA, WO
poarnsaganucs Ha 3acinandi Harnsaoeoi pagw, Ta
NPUAHATI LWOAO HUX PIWEHHR, a TaKoX nepenik
uneHie HarnaQoBoi pagu, NPUCYTHIX Ha 3acifaHHi.

IV. TOBHOBAXEHHA POEOTO/IABLIA
HAFNAAOBOI PAIIU TA FONIOBM
HArNANOBOI PALV

Cratmn 8

(1) Harnagoea paga saiiicHioe npaso poboTtoaasus
Big imMeHi BbaHky no BIQHOWEHHK [0 4neHIB
MNpaeniHHA BaHky. Ak pobotogaeeus, Harnsgoea
paga NpuWAMAE PpilUEHHA LWOAO NPU3HAYEHHA Ta
BIACTOPOHEHHA uneHiB [lpaBniHHA, BKNKYaOYK
rornoey, Bifi BMKOHaHHA obOR'A3KiB, Ta yMOB iX
KOHTPAaKTIB.
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(2) The Chairman of the Supervisory Board
exercises all other operative employer's rights in
connection with the employment relationships
conceming the Chairman and Members of the
Management Board of the Bank. It is the
Chairman of the Supervisory Board who pemmits
absence of the Chairman and Members of the
Management Board from work (annual leave,
business trip etc.) and establishes the order of the
aforementioned managers' substitution for the
period of their absence.

V. CALLING A MEETING OF THE
SUPERVISORY BOARD

Article 9

(1) Supervisory Board meetings shall be
convoked by the Chairman of the Supervisory
Board as necessary, but at least once a
quarter. Meetings of the Supervisory Board
can be also called upon request of any
Supervisory Board member, the Management
Board or its member, or the head of the
internal audit subdivision of the Bank,
indicating reason for such meeting and
proposing agenda for that meeting.

(2) Supervisory Board meetings shall be held
in the Bank’s headquarters or at any other
place, as decided by the Supervisory Board.

(4) The National Bank of Ukraine has a right to
demand convening an extraordinary meeting
of the Supervisory Board.

Article 10

(1) The Supervisory Board meeting must be
held within 15 days from the day it is called.

(2) Each Supervisory Board meeting
agenda shall be proposed by the Chairman of
the Supervisory Board.

Article 11

(1) The Supervisory Board Secretary,
appointed by the Chairman of Supervisory
Board, shall forward invitations to all
Supervisory Board members to participate at
the meeting. Such an invitation shall contain:

- place and time of the meeting and
the proposed agenda,

(2) N'onoea HarnapnoBoi pagu 3AIACHIOE YCi iHW
npaea CTOCOBHO TPYAOBWX B3AEMOBIOHOCWH NO
BiQHOWEHHIO [0 ronoen Ta uneHiB [lpasBniHHA
banky. [lonoea Harnsgoeoi pagu Hagae
BiAMOBIQHAA [03BIN Ha BiACYTHICTb ronosu Ta
uneHie paBniHHA BaHKy y 3B'A3KY 3 LWOPIYHOW
BiANYCTKOID, BiAPAMIKEHHAM TOWO, Ta BCTAHOBIIOE
NopsAoK WoAao Npy3HavyeHHA 0cobn ANnA BUKOHAHHSA
obor’'s3kie BUWe3dasHayeHnx ocib Ha nepiog ix
BiACYTHOCTI.

V. CKIIMKAHHA 3ACIOAHBb HArNAA0BOI
PALON

Cratra 9

(1) 3acipaHHA Harnsgoeoi pagW CKNWKAIOTHCA
Fonoeow Harnsaoeoi pagu B Mipy HeobxigHocTi,
ane He pigwe ogHOro pa3y Ha keapTan. 3acinaHHs
Harnapnosoi paan MOXyTb TaKOX CKNWKATUCL Ha
eumory OyAae-koro 3 udneHis Harnsposoi pagwm,
MpaeniHHA 4K KROro ufeHa, 4u KepiBHWUKA
nigposainy BHyTpilWHbOro aygwty bauky, i3
0BOR'A3KOBMM 333HAYEHHAM MPUYMHA CKITUKAHHA
Ta BW3HA4YeHHA nNOpAAKY [AEeHHOro AnA UbOro
3acifjaHHs.

(2) 3aciparHa Harnagoeoi pagn npoBOgATECA Y
ronoeHomMy odici BaHky abo B iHWoOMY Micli Ha
po3scya Harnsgosoi paau.

(4) HauioHansHuiA HaHKk Ykpainm mMae npaso
BMMAaraTM ro3adeproBoro CKIWUKaHHA 3acigaHHA
Harnapoeoi pagw.

Cratta 10

(1) 3acigaHHa Harnsaoeoi  pagn  MawTh
nposoauTCL npotArom 15 OHIB 3 mMoMeHTy iX
CKIINKAHHSA.

(2) lonosa Harnsagosoi pagn nponoHye
nopARoK OeHHWA KoxHore 3acigaHHa Harnspgosoi

pagu.

Cratra 11
(1) Cekpetap Harnagosoi  pagwm, o
npvsHadacTeCcA [onosok Harnapoeoi pagaw,

po3cuNae 3anpolleHHA BCiM YneHam HarnagoBoi
paau, AKi NpUAMAaloTL y4acTb Y 3acigaHHi. Take
3anpoLleHHR Mae MICTUTW;

= Micue i 4ac 3acigaHHA Ta 3anponoHoBaHWi
NOPALOK AEHHWUNA,
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- documents necessary for decision-
making on individual items of the
agenda.

(2) Invitations shall be sent to all Board
members not later than 5 days (five) calendar
days prior to the date of the scheduled
meeting.

(3) The Management Board of the Bank and
competent units must prepare all proposals
and decumentation for the Supervisory Board
meeting, and deliver them to the Supervisory
Board Secretary before the expiry of the
deadline set in paragraph 2 of this Article, thus
enabling the Secretary to forward them to the
Supervisory Board members in time. Agenda
of the meeting and materials of Agenda point
are be alsc submitted via E-mail to respective
structural unit of the owner / shareholder of the
Bank.

VI. ESTABLISHING THE AGENDA
Article 12

(1) When opening the meeting the Chairman
of the Supervisory Board shall establish
whether all conditions are met for holding the
meeting, i.e. whether the meeting is attended
by more than a half of the current number of
the Supervisory Board members (quorum).
(2) An absent member of the Supervisory
Board may cast his/her vote in writing through
another Supervisory Board member, who in
that case is deemed to have attended the
Supervisory Board meeting.

(3) The agenda of the meeting is established
by the Chairman of the Supervisory Board on
the basis of a submitted proposed agenda with
attached materials and on the basis of
possible changes and amendments to the
agenda that at the beginning of the meeting
may be proposed by any member of the
Supervisory Board.

VIl. MANNER OF VOTING AND DECISION-
MAKING

Article 13

{1} After the final agenda is established and
approved by the Chairman of the Supervisory

HeoOXigHi AOKYMEeHTW ANnf NpWUAHATTA
pilleHb MO OKPEeMWUX NWUTAHHAX NOPAQKY
AEHHOrO.

(2) 3anpoweHHsA HaACUNAKTbCA BCiM
JYneHam Harnspoeoi pagw He nisHiwe Hix 3aa 5
(n'ATL) KaneraapHWX OHIB 4O 3aNNaHOBaHOI AaTW
npoBefeHHA 3acinaHHs.

(3) MpaeniHHa  BaHky Ta  ekcneprTHi
nigposgina  baHky MawTbL NigroTyBatW  BC
NPoNo3vLii Ta AOKYMEHTaUilo ANS NpoBeaeHHA
3acigaHHs Harnapoeoi paau, a Takox Hagatu ix
CexpeTapio Harnsfgosoi paaw nepen sakiH4eHHAM
TepmiHy, 3asHadeHoro B naparpacdi 2 uiei craTTi,
TakMM YUMHOM Hapatoum CekpeTapeBi MOXNUBICTL
BYACHO HarmpaBuTu Ui MaTepiany JneHam
Harnapoeoi pagwn. Nopaaok AeHHWA Ta maTepianu
3 nUTaHb NOPRAKY AEHHOro TaKkoX
HanpaenAlwTbLCA 3acobaMu enekTPoHHOI nowTw
BiANOBRIAHOMY NiAPO3AINY BRnacHuWka / akuioHepa
BaHky 3a noTpebu.

VI. BUBHAYEHHA NOPAOKY OEHHOTO
Crarma 12

(1) Mig 4ac sigkpuYTA 3acipaHHg, [onoea
Harnsnoeoi paawn a’acoeye uu 6ynu aoTpumaHi Bei
YMOBW, HeoOXxigHi ANs nNpoBefeHHA 3acigaHHs,
TOo6TO, 4 npucyTHA Binblua nonoeuHa cknagy
Harnsaosoi paav (KkBopym).

(2) BipcyTHiih uner Harnspgosoi pagun moxe
nporonocyesaT y NUCbMoBiA hopMi Hepea iHWoro
JneHa Harnsposol paau i, B TaKOMY BUNAaAKY, BiH
6yae eBaXaTUCh NPUCYTHIM Ha 3acigaHHi.

(3) MNopAgok AeHHWIA 3acipaHHn
BCTaHOBNOETbCA [onoeo Harnsposoi pagy Ha
nigcTasi 3anponoHOBaHOro NOpAAKY AEHHOro 3
hopaHMMKM  maTtepianamM  Ta  Ha  nigcTasi
MOXSIMBUX 3MiH Ta A[ONOBHEHb AO NOPRAKY
AEHHOro, AKi Ha NoYaTKy 3acifaHHA MoXyTb 6yTu
3anponoHoBaHi Byab-AkMM 3 YneHiB Harnagoeoi

pagu.

VIIl. NOPABOK FONOCYBAHHA TA
MPUMHATTA PILLEHb

Cratta 13
(1) icns BCTAHOBMNEHHA Ta 3aTBEpPMKEHHSA

Monoeoto Harnspoeoi paaw ocTaTodHOrO NOPAAKY
OeHHoro, YneHn Harnagoeoi pagn obroeoploloTb
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Board, Supervisory Board members discuss
and vote on each item on the agenda.

(2) Every Supervisory Board member shall
have one vote at a Supervisory Board
meeting.

(3) As a rule, decisions are passed by a simple
maijority of the votes of the Supervisory Board
members, who take part in a meeting and
have a voting right. In case of equal
distribution of votes, the vote of the Chairman
of the Supervisory Board, or in his/her
absence the Deputy Chairman shall be
casting.

(4) If any member of the Supervisory Board is
retired or dismissed prior to expiry of the term
of his/her authorities and, at that, the
quantitative composition of the Supervisory
Board continues to comply with paragraph 1 of
Article 5 above, then the vacancy in the
Supervisory Board shall be filled under
decision of the next General Meeting of the
Shareholders. If quantitative composition of
the Supervisory Board ceases to comply with
the requirements of said paragraph 1 of Article
5, as a result of such retirement of
dismissal, then the vacancy sc appeared
shall be filled by convening the extraordinary
General Meeting of the Shareholders that shall
appoint a new member of the Supervisory
Board.

(5) Members of the Supervisory Board shall
refuse to participate in decision-making, if the
conflict of interests does not allow them to
fulfill their duties in full in the interest of the
Bank, its depositors and Shareholder.

VIII. MINUTES OF THE SUPERVISORY
BOARD MEETING

Article 14

The course of the Supervisory Board meeting
and decisions adopted are recorded in
minutes.

Article 15

Minutes of Supervisory Board meetings are
taken by the Board secretary as the minute’s
taker and in case hefshe is absent, minutes
may be taken by another person appointed by

Ta ToNoCyloTs NO KOXHOMY 3 NUTaHb MOPAAKY
AEHHOro.

(2} Ha 3aciganHi Harnagoeoi paan Koxe
4uneH Harnagoeol pagu Mae ogwH ronoc.

(3) Ak npaBuno, pileHHA NPUAMAIOTLCA NPOCTO
BinbLwicTio ronocie YneHis Harnsaoeoi pagu, sKi
GepyTe y4acTb y 3acifaHHi Ta MawTb NpasBo
ronocy. Y Bunagky piBHOT KiNbKOCTI ronocis, ronoc
Fonoeu Harnspoeoi pagw abo vy  noro/il
BiACYTHICTb 3acTynHuka onNoBw € BUpILLANEHUM.

(4) Axwo Byab-AkniA YneH Harnsporoi paau nae
y BiacTaBky abo0 3BINbHAETLCA Bif BUKOHAHHA
CBOIX NOBHOBaXeHb [AOCTPOKOBO | KiNbKICHWA
cknan Harnagoeoi pagu NpoaoBXye BignosinaTtn
naparpadhy 1, ctatTi 5, ToAai BAakaHTHA nocaga y
cknaai Harnsposoi pagu noBuHHA ByTH 3amiwena
Ha OCHOBI pilleHHA HacTynHUX 3aranbHux abopie
AkuioHepie. Akwo y peayneTaTi Biagctaeku abo
3BiNbHEHHA YneHa Harnsgosoi pagy i KiNBKICHWA
cknag 6Ginblwe He Bignosigae  BUMoram,
3asHavyeHMM B naparpacdi 1 crarTi 5, Togmi
BaKaHCIif\, Wo yreopunaca, mae 6yTn 3anoBHeHa
WAAXOM CKIWKaKHA rno3adeprosux 3aranbHux
3bopie AKkuioHepiB, AKi MaOTL NPUSHAYUTY HOBOTO
yneHa Harnsposoi pagu.

(6) Ynenn Harnagosoi paan 3oboe'Azani
BIAMOBUTUCA Bif YHacTi y NPANHATTI pilleHb, AKLWO
KOHNIKT iIHTEpeciB He Aa€ TM 3MOMM NOBHOK MIpoIo
BMKOHYBaTW ¢BOI OOOB'A3KM B iHTepecax BaHky,
Moro BkNagHuKie Ta AkuioHepa.

VIIl. NIPOTOKONN 3ACIOAHb HAMNAAOBOI
PAON

Crarra 14
O6roeopeHHA NWTaHb Ta PilLEHHA, NPUAHATTI Ha

3acinaHHAX, 3aHOCATLCA B NPOTOKONM 3acigaHb
Harnsgosoi pagw.

Cratra 15
Mpotokonu  3acigaHe  Harnsgoeoi  pagw
othopMIAIOTLCA  CeKpeTapeM  pagw,  fK

abepirayuem npoTokonis, a y pa3i  Worofii
BiACYTHOCTi, MPOTOKONW MOXYTb FOTYBaTUCh
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the Chairman of the  Supervisory
Board. Decision on such appointed is
incorporated directly into the Minutes of a
meeting.

Article 16

(1) The minutes of the Supervisory Board shall
contain:
- ordinal number of the Supervisory
Board meeting;
- date and place of the venue;
- full names of all present and absent
Supervisory Board members;

- full names of the present
Management Board members,
presenters and advisers on separate
issues;

- full name of the minutes taker;

- time when the meeting is opened and
closed;

- established agenda;

- important contents of discussions
held on the items of the agenda,
where expedient or upon a request of
the Supervisory Board;

- conclusions under each item on the
agenda, results of the votes cast by
the Supervisory Board members and
adopted decisions.

(2) The Minutes of a Supervisory Board
meeting shall be completed during 5 days
since the meeting.

(3) The minutes are kept in one copy at the
Bank as a document of permanent value.

(4) As soon as the Chairman of the
Supervisory Board signs the minutes of the
held Supervisory Board meeting, the
Supervisory Board secretary shall inform all
the competent managers at the Bank
responsible for implementing the decisions
that were discussed at the Supervisory Board
meeting, on all the proposals approved by the
Supervisory Board.

(6) The minutes of the meeting are signed by
the Chairman of the Supervisory Board and
the Supervisory Board secretary, and such
verified minutes are submitted to other
Supervisory Board members and the
respective structural unit of the owner /
shareholder of the Bank by E-mail.

iHwow  ocobolo, npuaHadeHow  [onoeolo
Harnsgoeoi pagu. PiwenHs npo  Take
NpuaHadeHHA ikcyeTbCa BeanocepefHbo Y
NPOTOKONI 3aCiAaHHA.

CrartA 16
(1) NpoTtokonn  3acigaHe Harnspoeoi  pagm
CKNaaaThCA 3
- NOPAQKOBOIO HOMEpY 3acigaHHs\

Harnsgoeoi paaw,

- AaTW Ta MicUys NpoBefeHHs;

- NOBHOro Mpisenwa, im's ta no-BaTbKosi
BCiX NPUCYTHIX @ BIACYTHIX u4neHiB
Harnspoeol pagw;

-  MNOBHOro npiseulla, iM's Ta no-0aTbKoBi
NpyCYTHiX dneHis [paBniHHA BaHKy,
NPeAcTaBHUKIB Ta pPagHUKIB 3 NEBHUX
NUTaHb;

- NOBHOrO npisevwa, iM'a Ta no-6aTekoBi
ocobw, Wo Beae NpPOTOKON;

-  BCTaHOBMEHOro NOPARAKY AEHHOro;

- BaWIMBMX  OWCKYCIA, nNpoBedeHux Y
pamKax BUCBITNIEHMUX Ha NOPAAKY AeHHOMY
nuTaHb, Ae Ue AOUINBHO YW Ha BUMOTY
Harnsgoeoi pagw;

- BMCHOBKIB N0 KOXHOMY 3 NTaHb NOPAAKY
JEeHHOro,  pesynbTaTiB  [ONOCYBAHHA
uneHiB Harnspgoeoi pagn Ta MNPUAHATAX
pilLeHb.

(2) NpoTtokon  3acinaHHa  Harnsgoeoi  paaw
OohOPMNAETLCA NPOTArOM MN'ATWM  OHIB  NicnA
NPOBEAEHHSA 3aCiAaHHA,

(3) NpoTokonu 3bepiraoTeecs B baHky B ogHOMY
€eK3eMnNApi, AK JOKYMEHT NOCTilHOI Aji.

(4) Ogpasy nicnAa  nignucadHa  onosoto
Harnsgoeoi pagu npoTokony 3acifaHHA
Harnsgoeoi pagu, cekpetap Harnagosoi pagw
iHhOpMYE BCiX KOMNETEHTHUX MEHeMKepie baHKy,
BignoBigaNbHUX 32 BUKOHAHHA pilleHb, Ak Bynu
obroeopeHi nig Yac sacigaHHA HarnsaoBoi pagn
npo nponoauyii, wo 6ynu cxeaneHi Harnagosoto
pagolo.

(5) MNpoTtokenu 3acigaHe, nignucadi [onoeolo
Harnsposoi pagu Ta cexpetapem Harnspoeoi
paau, € 3aTBEPAXEHNMU W HAACUNAIOTHCS HLUWM
JyneHam Harnsgoeoi pagu Ta BignosigHoMy
nigpo3ainy \nacHvka / akuioHepa banky 3a
ACNOMOrole eneKkTPOHHOT MOLUTH,
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IX. DECISION-MAKING WITHOUT
CONVENING A MEETING

Article 17

(1) The Supervisory Board may adopt
decisions without convening a meeting, then
votes are cast by fax or E-mail to the
Supervisory Board secretary, if none of the
Supervisory Board members objects to such
manner of voting.

(2) Objections to the manner of woting
established and provided in the previous
paragraph, shall be submitted by Supervisory
Board members in writing, to the Chairman of
the Supervisory Board and the Supervisory
Board secretary at the latest within 24 (twenty-
four) hours from the moment when the
Supervisory Board members have received a
motion.

(3) The Supervisory Board secretary shall e-
mail to all Supervisory Board members an
official letter, which contains submitted motion
and in attachments - the materials on a
proposed decision.

(4) Materials on a proposed decision should
include, as a rule:

» Application and a draft Resolution of the
Supervisory Board;

» document which requires the approval, if
any;

o copies of prior decisions made by the
respective bodies / committees of the
Bank and/or owner / shareholder of the
Bank or copy of a letter with approval of a
proposal from the functional /
professional  sub-division of the
owner/sharehoclder of the Bank;

» Voting sheets for each of the Supervisory
Board members;

e in case of such a need, presentations or
supportive materials on a proposal, which
is submitted for approval, could be
provided.

{5) The Supervisory Board members vote on
the submitted motion by means of sending an
answer to the received motion indicating in the
Voting sheet ‘| APPROVE”", “| REJECT" or
“ABSTAIN FROM VOTING") via E-mail to the
Supervisory Board secretary. The Supervisory
Board Members may also vote on the

IX. TPUAHATTA PILUEHHA BE3
CKNWKAHHA 3ACIOAHD

Cratra 17

(1) Harnsgoea paga MoXe nNpuiMmaTy
pilweHHA 6e3 cKNMKaHHA 23acigaHs. B Takomy
BUNAAKY ronocu HaacwNalTbCA CeKpeTapio
Harnapgoeoi pagu 3a ponomorow dakcy abo
€neKTPOHHOI MOWTKW, SKWO HIXTO 3 JneHiB
HarnaaoBoi pagu He 3anepedye MPOTU TaKoro
MeToAy rofiocyBaHHA.

(2)  3anepedqeHHA npoTH meToay
ronocysaHHA, AKWA ONUCaHO B NONepefHbOMY
naparpadi, HaacuNawTbCA YNeHamu Harnsgopoi
pags y nucemosin ¢opmi Monosi Harnagoeol
paau Ta cekpeTapto Harnsposoi pagu npotarom
24 (nBaguUATU YOTUPLOX) FOAWH 3 MOMEHTY, KOnn
4yneHn Harnspoeoi pagn oTpumanv nNponoaunLi

CTOCOBHO  TaKoro meTony NpoBEAEHHSA
ronocyBaHHs.
(3) Cekpetap Harnsgoeoi pagu Hagcunae

€NEKTPOHHOK NOWTOK OMLIAHKWA NNCT  BCiM
yneHaMm HarnanoBOi  pagWn, SAKWA  MICTUTb
3anponcHoBaHe A0 NPUAHATTA pilleHHA Ta B

AOAATKax marTepianu i3 3aNponoOHOBaHOro
PilLleHHA.
(4) MaTepianu i3 3anpONOHOBAHOIO PilLEHHSA,

AK NPaABWNO, MaKTb BKAOYATH:

e [ogaHHsa Ta npoekT PiwenHs Harnsgosol
pagu;

¢ AOKYMeHT, Wo noTpebye 3aTBEpaXEHHS, Y
pasi HaABHOCTI,

e KOnii nonepegHix piweHb BiANOBIQHWX
opraHie / komiteTie bBaHky Talabo
BNacHuKa / aKuioHepa baHky abo konito
nucTa i3 NOrofKeHHAM npono3uudii Big
thyHKUIOHANBHOTO / npodeciiHoro
niaposainy BnacHuka / akyioHepa baHky;

s NWCTIB TrONOCYBAHHA MANA KOXHOro ia
yneHie Harnsaosoi paaw,

e 3a notpebWn, MOXyTb HagaBaTWUCh
npeseHTauii Ta AoAatkoBi martepianu 3
NUTaHHA, wo NOAAETLCA Ha
3aTBEPAKEHHA.

(5) Ynesu Harnagoeoi paaw ronocyioTb

BiJHOCHO 3anponoOHOBAHOMO PIlLEHHA LNAXOM
HanpaBneHHA eneKkTPOHHOIO NOWTOK CEeKpeTapio
Harnsposoi pagy Bsignoeiai Ha  OTPUMaHy
nponoawvdiio, 3azHaumswu « A 3FOAQEH/A» abo « A
NPOTHU» abo «A YTPUMYKOCb BIO
TONOCYBAHHA» y nucTi ronocyeaHHA. “neHu
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submitted motion by means of sending
answers indicating “I APPROVE", “| REJECT"
or “ABSTAIN FROM VOTING” directly in the
E-mail at the electronic address of the
Supervisory Board secretary — in reply to the
official letter, which contains the submitted
motion/decision.

(6) The Supervisory Board member shall vote
on the submitted motion at the latest within five
working (b) days from the day he/she has
received the motion, as in the contrary it will
be deemed that he/she has abstained from
voting on the proposal.

(7) Member of the Supervisory Board has a
right to request additional information or
clarifications regarding the proposal which is
submitted for consideration by means of
sending via E-mail of a separate request to the
Supervisory Board secretary with a copy to the
Chairman/Members of the Supervisory Board,
or suggest discussing / including the proposal
into the Agenda of the nearest Supervisory
Board meeting.

Article 18

(1) Having received answers with decisions
from the Supervisory Board members,
Supervisory Board secretary checks if the
quorum was reached to make decisions by the
Supervisory Board (as stipulated in Section V
Article 12 item (1) above). Provided the
quorum was reached, the Supervisory Board
secretary determines independently the
results of voting and prepares respective
Resolution of the Supervisory Board,
indicating in the Resolution the number of
votes of the Supervisory Board Members
casted “FOR”, AGAINST" the proposal, and
the number of votes of the Supervisory Board
Members, who  “ABSTAINED FROM
VOTING". .

{2) The Resolution is signed by the Chairman
and Secretary of the Supervisory Board and
then is sent to other Supervisory Board
members (upon necessity, - according to the
request of a member of the Supervisory
Board) and respective structural unit of the
owner / shareholder of the Bank by E-mail.
Voting Sheets or E-mails with decisions of the
Supervisory Board Members regarding voting

Harnapoeoi pagu MOXyTb TAKOX NpOronocyeaTh
BIiQHOCHO 3arpPONOHOBAHOIO PpilleHHA LUNAXOM

HanpaBNeHHA Bignosigi i3 3a3HaveHHAM  §
3roAeEH/A» abo «A NPOTWU» abo «HA
YTPUMYIOCb BIO rONOCYBAHHA»
BeanocepeaHb0 B EMEKTPOHHOMY fIACTI Ha

eNeKTPOHHY agpecy cekpeTapa Harnsaoeoi paau
- y BignNoBifk Ha OMILIAHWIA NKUCT, AKUA MICTUTE
3anponoHOBaHe A0 NPUAHATTS pilleHHSA.

(6) UneHu  Harnsagosoi pagu  MaoTb
NpoOronocyeaT  BiAHOCHO  3anNPONOHOBAHOro
pilweHHA npotarom 5 (n'AaTtu) pobBouux AgHie eig
AaT OTPUMaHHA NPono3uUil, B iHLUOMY BUNAAKY
BBaXaTUMETbCA, Lo JneH HarnspoBoi paaw
YTPUMABCA Bif ronocyBaHHs LWOA0 pono3nii.

(7) UneH Harnsgoeoi pagn Moxe sumaraTi
[0AaTKOBOT iHhopMallii Y4 po3'ACHEHDb 3 NUTAMHSA,
WO BWMHOCMTBCA Ha  PO3rNA4,  LNAXOM
HanpaeneHHA 3acofamu eneKTPOHHOT nowWTH
OKpeMOro 3anvTy Ha cekpetapA Harnagoeoi pagu
i3 konieto Monosi/uneHam Harnspoeoi pagw, abo x
NponoHyBaTH BKNIOYEHHA obroeBopeHHA
npono3nuii/ NMTaHHA Ha Hanbnwk4oMy 3acigaHHi
Harnsnoeoi pagw WNAXOM HanpaeBneHHA Taxoi
npono3uuii Monoei Ta cekpetapie Harnsgoeoi
pagu.

CraTtrsa 18

(1) MicnA oTpumaHHA BIANOBIAI i3 piLLeHHAMM Big
unediB Harnagoeoi pagu, cekperap Harnsgopoi
paau nepesipAe YW AOCATHYTO KBOPYM Ans
NPUAHATTR pilleHs HarnspgoeBow pagow (3a
npaeunamu, onucaHumu B Poagini V Cratra 12
n.(1). 3a yMOBWM AOCArHEHHA KBOPYMY CEKpeTap

HarnspgoBoi pagu  camocTiiHO  BCTaHOBNIOE
pe3ynbTat  FONOCYBaHHA Ta  OOPMNIOE
BignoeigHe PiweHHs Harnagoeol pagu i3

3asHa4YeHHAM y PilueHHi KiNnbKOCTi ronocie uneHie
Harnspoeoi paau, eianaHux «3A», «MPOTU»

nponoavdii, Ta KiNbKICTe ronocis  4neHis
Harnngoeoi paau, Aki «YTPUMAJIMCb BIA
rONOCYBAHHSA».

(2) PiweHns Harnagosoi pasn nignucyeTbcA
Monoeow Harnsgoeoi paguw Ta cekpetapem
HarnsgoBoi pagM A nicnAa uporo HagcuNaeTbes
iHWwWM  4yneHam Harnsgoeoi pagu (y pasi
HeoBXxigHOCTI, - BiANOBIAHO AC 3anWTy 4neHa
Harnsposoi pagu) Ta BiANOBIAHOMY nigpo3giny
BriacHWka / akuioHepa baHKy 3a AOMNOMOrow
enexTpoHHoi nowTn. JIMCTKM ronocyBaHHA 4K
€NEeKTPOHHI  NUCTM i3 pilUEHHAMU  YNeHiB
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are to be safe-kept by the Supervisory Board
Secretary.

X. NON-PUBLICITY OF MEETINGS
Article 19

(1) Supervisory Board meetings are not public.

(2) Apart from the Supervisory Board
members, Supervisory Board meetings can be
attended by the Management Board members
of the Bank, Head of internal Audit sub-
division, invited presenters and advisers on
single issues being decided. The attendance
of each individual presenfer is subject to
approval of the Chairman of the Supervisory
Board.

The Supervisory Board may demand the
Management Board members and other
persons to participate in its meetings or in
discussion of some issues.

Xl. COMMITTEES OF THE SUPERVISORY

BOARD, CORPORATE SECRETARY AND

ADVISOR(-S) OF THE THE SUPERVISORY
BOARD OF THE BANK

Article 20

(1) The Supervisory Board may set up
permanent or temporary committees from
among its members in order to study and
prepare for consideration at a meeting of
matters which belong to the Supervisory
Board competence. Decision on set up of a
committee of the Supervisory Board and the
list of issues, that are transferred to it for the
study and preparation, composition of a
committee, bylaws of a committee, the order
of reporting or providing with conclusions etc.
are approved by a simple majority of votes of
the members of the Supervisory Board of the
Bank.

{2) The Supervisory Board upon the proposal
of the Chairman of the Supervisory Board and
in established order has a right to elect a
Corporate Secretary. A Corporate Secretary is
a person responsible for cooperation of the
Bank with the Shareholder and/or investors.

(3) The Supervisory Board has the right to
appoint Advisor(s) to the Supervisory Board to

Harnsgoeol paau woao ronocyBaHHA
abepiraloTbes y cekpeTapA Harnspoeoi pagw.

X. HENYBMYHUA XAPAKTEP 3ACIOAHb

Cratra 19
(N 3acigpaHHAa Harnspoeoi pagn He €
nyGnidHumu.
(2) Kpim wuneHie Harnsgosoi pagu, Ha

3acinaHHAax Harnsgosoi pagn moxyTe ByTtn
NPUCYTHIMK 4nenn MNpaeniHHA baHKy, HavanbHUK
NiAPO3AINY BHYTPIWHLOrO ayauTy, 3anpolleHi
aonoeigadyi Ta pagHMKM 3 NATaHb, WO
0BropoptotoTECA. MNPUCYTHICTE KOXHOIO OKpeMoro
gonosinada wmae 6ytv asateepaxeHa [onoeow
HarnsapoBoi pagu.

Harnspoea paga moxe Bumarat, Wo6 uneHw
MpaBniHHA Ta iHWI ocobu npuiiManu yyacTe B
3acipaHHAX paav 4u B oOBroBoOpeHHi oKpeMux
nuTaHb,

XI. KOMITETU HAMNIAAAOBOI PAOM,
KOPNOPATUBHWUIW CEKPETAP TA
PAOHWK(-N) HArNAA0BOI PAOW BAHKY

Cratra 20

(1) Harnsnosa pafa Moxe yTBOPIOBATW NOCTiMHI
Y4 TUMYACOBI KOMITETW 3 4ucna 1i uneHiB ANA
BWBYEHHA | NIArOTOBKW OO PO3rNAAYy Ha 3acigaHHi
NUTaHb, LLO HanexaTb 4o koMmneTeHuii Harnaaosol
pagu. PiwerHA npo  yTBOPEHHA  KOMITETY
Harnsgceoi pagn BaHky Ta nepenik nuTaHb, SKi
nepenanTbCA MOMY ANA BUBYEHHA Ta NIArOTOBKM,
CKIag KOMITETY, NONOXEHHNA NPO KOMITET, NOPAROK
3BiTYBAHHA YW HagaHHA  BUCHOBKIB  TOLLO
3aTBEpPAKYITbCA NpocTol  BinblicTio ronocis
uneHiB HarnAgoeoi pagy baHky.

(2) Harnagosa papa 3a NPONO3UUIEKD rONOBK
Harnsgoeoi paay y BCTaHOBNEHOMY NOPRAKY Mae
npaso obpaTh KOpPNOPaTUBHOIO  CEKpeTaps.
KopnopatueHuiA cekpetap € ocofoio, fAka
BiANOBIAaE 3a B3aemMoAilo baHky 3 AKUiOHepOM
Ta/abo iHBecTOpamu.

(3) HarnspoBa papa mae nNpaBo NPUIHAMUTK
PagHuka (-iB) Harnsagoeol pagn AnA CNpusHHA i
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aid its work and advance cooperation with the
executive bodies of the Bank.

Xll. CHANGES AND AMENDMENTS
Article 21

Changes and amendments to these Rules of
Procedure shall be approved by the General
Meeting of Shareholders.

Xlil. CLOSING PROVISIONS
Article 22

The Supervisory Board secretary shall be
responsible for keeping the original of the
Rules of Procedure of the Supervisory Board,
originals of the meeting Minutes and
Resolutions of the Supervisory Board,
Annexes to them and materials on the
considered issues, and passing them to
Archive in terms determined by the internal
regulative documents of the Bank.

Article 23

These Rules of Procedure shall come into
force as of the date they are adopted by the
General Meeting of Shareholders of the Bank,
if another date is not indicated below.

Rules of Procedure are effective from:
the date of the state registration of changes
to the Articles of Association

[IF AT, 201‘0”)

poboTi Ta PO3IBMTKY crienpaui 3 BUKOHABYAMMU
opraHamu baHky.

XIi. 3MIHA TA AONOBHEHHA
Cratra 21

3MiHM Ta [OMNOBHEHHA A0 uboro lonoXeHHs
3aTBEPAXKYIOTLCA 3aranbHumMK 3abopamun
AKUjioHepie.

Xl 3AKIMTKOYHI NTONOXEHHA
Crarra 22

CekpeTtap Harnspoeoi pagu € eignoeigancHum 3a
36epiraHHn opuriHany MonoxeHHA  npo
Harnagoey paay, opuriHasnis NpOTOKONIB 3acifaHb
Ta pileHs Harnsgoeoi pagu, [OAATKIB 4O HUX Ta
marepianie 3 nwWTaHb, WO PO3IrNAJaNUCL, Ta
apxiByeaHHA NPOTOKOMIB Ta piluéHb Y CTPOKM,
BU3HAYEHI BHYTPILLIHIMK perynATUBHUMU
AOKyMeHTamu BaHky.

CratTa 23

Lle nonoxeHHA HabyBae YMHHOCTI 3 faTth MOro
3aTeeppKeHHA 3aranbHumKn 36opamn AKuioHepis
BaHKy, AKWO iHWe He 3a3Ha4YeHO HWKYE.

MonoxexHs ecmynae e Qi 3.
damu depxasHoi peecmpauii aMiH
do Cmamymy

(2. 11 2018)
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