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RULES OF PROCEDURE
OF THE SUPERVISORY
BOARD

. 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;
- calling 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
legistation 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.

NONOXEHHHA
NPO HAMMAQOBY PAAY

I. 3ArAlTbHI NONOXEHHA

Cratta 1

e [lonoxeHHs  BuaHayae  opraxi3auiio,
NOBHOBAXEHHA, NOPAROK AIANBHOCTI, MNOPAROK
CKNMKaAHHA W NOPAAOK NpoBEeAeHHsA 3acigaHb
Harnspoeoi pagn AT «OTIMN BAHK» (Hagani —
«BbaHk»} i, 30Kpema, perynioe HacTynHi NUTaHHA:

- cknaa Harnsaoeoi pagu;
- nosHoBaxeHHA Harnspoeoi paawm;
- CKNWKaHHA 3acigaHe Harnagosoi paau;

- NOPAOOK roNnocyBaHHA @A NPUAHATTA
piweHb Harnspoeoto pagoto;

- NpOTOKCNW  3acigjaHb Ta  pilleHHA
Harnsnoeoi pagm;

- iHWi nWMTaHHR, noB'A3aHi 3 poboTow

Harnspoeoi pagw.

Cratra 2

Lle MNonoxeHHA € 060B’A3KOBUM L0 BUKOHAHHSA
BCiMa 4neHamMu HarnAagoeoi pagwn, uneHamu
MpaeniHHA Ta iHWUMK ocobamu, NPUCYTHIMK Ha
3acifaHHAX B AKOCTI AonoBigadie abo pagHukie 3
MeBHOro Kona NuTaHb.

CraTtra 3

Harnagoea paja € KonerianbHUM OpraHom, Lo
3AIACHIOE 3axMCT NpaB BKNAAHWKIB, iHWWUX
KpeauTopie Ta AkuioHepa baHky, | B mexax
KoMmneTeHuii, BU3HaYeHo! YUHHUM
3akoHoaaecTBOM YkpaiHu, Ctatytom BaHky, uum
MonoXeHHAM Ta IHLWWMW PEMYNATUBHAMMW akTaMmu
baHKky, KOHTpPONIE Ta perynwe RIANLHICTL
MpaBniHHA BaHky.

Harnagoea pana He Gepe y4acTi B NOTOYHOMY
ynpaeniHHi baHKoM.
Cratta 4

(1) Bci nonoxeWHA UpOro AOKYMEHTY MakTb
BianoeiaaTn nonoxeHHAM CratyTy baHky.



(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.

Il. 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 within limits established by the
legislation, with the possibility of re-election.
Members of the Supervisory Board can be
withdrawn at any time upon 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 positions 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, Akwo 6yab-AKe nNonoXeHHA
cynepeduTe nonoxeHHsm  CTaTyTy bBaHky,
OCTaHHIi Byae MaTh BALLLY IOpUOVHHY CUny.

Il. CKIAZL HAMNAQOBOI PAOU

Cratta 5

(1) HarnapoBa paaa ckNapaeTbCA He MEHLUE HiX
3 5 (n'ATn) ane He Binbwe HiX 3 8 (BOCbMWU) OCI6,
Aki  obupatotbcAs 3aransHumn  35opamu
AKUioHepiB 3 Yyncna AKUioHepis, TX NpeaCTaBHUKIB
Ta HesanexHux YneHie. YneHu Harnsgoeoi pagu
0BWpaloTeCA Ha CTPOK B MEe¥ax BU3HaYEHWX
3aKOHOAABCTBOM, i3 MOMNUBICTIO nepeobpaHHs.
UneHun HarnsaoBoi pagu MOXYyTb BIQKNMKATUCE Y
Oyab-AKMA 4ac B 3anNeXHOCTI Bif pileHHA
3aranbHux 3bopie AxuioHepis. Ocobun, obpaHi
yneHamu Harnspoeoi pagu, MOXYTb
nepeocbupaTuca HeoBMeXeHy KINbKiCTL pas.

(2) Ynenn Harnaaopoi paav o6upaloTkes i3 Yucna
dianuHnx oci6, Wo mMaKTb NOBHY LMBINbHY
pieanaTHicTe. MNMoBHOBaXeHHA yneHa Harnagoeoi
pagv AikcHi 3  MoMeHTy Woro  obpaHHA
BaranbHumn 36opamu baHky. Ynenn Harnsgosof
pagM MOXyTb ByTW BigKNWKaHi Big BWMKOHAHHA
CBOIX (DYHKUIA B TaknMit camui cnocib, skum BOHU
6ynu obpaHi.

(3) YneHn Harnapoeoi paan He MOXYTb BXOOUTH
Ao cknagy lMpaeniHna, a Takox obiiMaTh iHwWi
nocagu B BaHky Ha ymoBax Tpy4oBOro Aorosopy
(koHTpakTy) abo HapaeatM nocnyru bBaHky
BiANOBIAHO A0 UMBINLHO-NPaBOBOro [OroBOpPY.
Harnsgosa paga He MeHW fK Ha OAHY TPETUHY
Ma€ CKNanaTWUCA 3 HE3aneXHUX YNeHis, Npu LboMy
KiNbKICTE AKMX Mae 6yTh He meHwe Tpbox ocib.

HesanexHi 4nenv Harnagoeoi pagv NOBWHHI
BiANOBIAATU BUMOram LLIOAD He3aneKHOCTi YNeHiB
Harnsposoi pagu sn3Ha4eHWX 3akoHOM Ykpainm
«Mpo akuioHepHi ToBapucTea» Ta BUMOram
BCTaHOBNEeHUM HauioRanbHuM Barkom YKpaiHu.
baHk 3abesnedye KOHTPONbL 33 BiANOBIQHICTIO
He3anexHux 4nexis Harnsnoeoi pagn BUMOram
Wwono iX He3anexHoCTi, a B pa3i BUABNEHHA
HeeignoBigHoCTi - 3abesnedyye 3amiHy Takux
HeaanexHWx JneHie Harnsgosoi paaw.



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

(5) 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
fulfillment of their obligations hereunder in the
volume and procedure, stipulated by the

(4) O6parHA nepcoHanbHoro cknagy Harnsgosol
paau 3AIRCHIETLCA Ges 3acTocyBaHHA
KYMYNATVBHOTO roNocyBaHHS.

(5} Tlonoea Harnapoeoi pagun obupaetecs
3aranbHumu 36opamu AKUIOHEPIB 3 YMCna YNeHiB
Harnsgoeoi pagu. Y pasi  HemownueocTi
BMKOHaHHA ronosolw Harnsaoeoi pagn cBOIX
NOBHOBAXE€Hb WNOrc MOBHOBAXEHHA 3AIACHIOE
OAVH i3 yneHie Harnagoeoi pagw 3a ii pilLleHHAM.

(6) HauioHansHWi BaHK YkpaiHn y
BCTAHOBNEHOMY HWM NOPSAKY MOrofpkye Ha
nocaaw ronosy Ta uneHis Harnsgoeol pagm baHky
(kanaupaTie Ha nocagM ronoBy Ta MNEHIB
Harnspoeoi pagu baHky). [onoea Ta 4neHw
Harnspgoeoi pagn baHky noBuHHI BignoBigaTh

kBanicikaui\Hum  BMMOram  LWOAO  AiNoeol
penytauii Ta  npodeciiHOl  NpUAAaTHOCTI.
KeanidikauiiHi BUMOT BCTaHOBMNIOTLHCA

HauioHanbHum B6aHkom YkpaiHw.

(7) 3araneHi 3bopu baHKy MOXYTb NPWAHATK
pilleHHA npe  OOCTpoKoBe NPUNUHEHHSA
noBHoBaXeHs uneHiB Harnagoeoi paau Ta
oaHovacHe obpaHHA HOBUX YNEHIB.

(8) MNpaea, o6os'azkn, nopsaock poboT, BUNNATH
BAHaropogn Ta BighoBiganeHicTe [onoBu Ta
UneHie Harnsaoeoi pagu BU3HAYaKTLCA YUHHUM
sakoHonaecTeom, Cratytom, umm [MonoXeHHAM
npo Harnspoey paay banky, MNonoxeHHAm npo
BMHaropogy YneHie Harnsgoeoi pagm Bawky, a
TakoX  UMBINbHO-NPAaBOBMM  Yu  TRYAOBWM
AOroBopomM (KOHTPaKTOM), WO YKNagaeTbCA 3
KOXHUM YneHom Harnsposol pagu npu oBpaHHi
(npuaHaveHHi) Ha nocagy. Takuit noroeip Bia iMeHi
BaHky nianucyetbecs ronoeol [paeBniHHA 4K
iHWOW YNOBHOBaMeHOW 3arancHumK 3bopamm
ocobolo Ha ymoBax, 3aTBEPIKEHWX PilUEHHAM
3aranbHux 36opie. Y pasi yknaneHHs 3 YneHom
Harnsagosoi pagn BaHKy UMBINEHO-NPaABOBONO
AOroBopy TakWA UWMBINbHO-MPaABOBWA  A0Oroeip
moxe ByTn abo onnatHum, abo BeaonnaTHUM.

(9) N'onoea ta Ynenn Harnsgosoi pagu AT «OTN
BaHk» HecyTe NepcoHaneHy BiANOBIAANBHICTL 33
HEBWKOHaHHA abo HeHaneXHe BWKOHAHHA CBOIX
oboe’'A3kie y obcarax Ta nopsaaky, BUIHAYEHOMY
UMHWM 33KOHOAABCTBOM YKpaiHWU Ta BignoBigHUmM



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 fulfilment 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 fulfil 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 fulffills
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.

LUMBINbHO-NPABOBYUM AOrOBOPOM (KOHTPaKTOM) i3
UneHom/Tonoeow Harnagoeoi pagn AT «OTI
BaHk».

(10) bea piwenHs  3aranoHux  36opie
NMOBHOBaXeEHHA uneHa Harnsgosoi paau (3
OAHOYACHWM NPUNUHEHHAM SOFOBOPY (KOHTpPaKTY)
NPUNUHAKOTLCA:

a) 3a worofii BaxaHHAM 32 YMOBW NWCBMOBOTO
NoBinOMNEHHA Npo Ue baHky 3a gBa TWKHI;

6) B pasi HEMOXIMBOCTI BMKOHAHHA ODOOB'A3KiB
uneHa HarnsaoBoi pagy 3a CTaHOM 3/0pOB'S;

B) B pa3i HabpaHHA 3aKOHHOT CUNN BUPOKOM UK
PilLEHHAM CyAy, SIKUM #Oro 3acymeHo A[o
nokapaMHa, WO BWUKIOMaE  MOXNUBICTb
BUKOHAHHR o©0o0B'RA3KiB 4neHa Harnaposol

Pagu;

r) B pasi cMepTi, BU3HAHHA WOro HegiesgaTHum,
obmexeHo pieagatHAM, 6e3BiCHO BIACYTHIM,
NoMepnnumMm;

) y pa3i oTpuMaHHA baHkom nUCbMOBOro
noBigoMNeHHA Npo 3amiHy vneHa Harnagoeor
pagu, Ak € NpeacTaBHUKOM AKLioHepa;

4) B pa3i 3aKiH4EeHHA CTPOKy TPyAoOBOro
AOrOBOPY/KOHTPAKTY YKRAAEHOro 3 4YneHom
Harnspoeoi pagu, abo 3 iHwux nigcrae
nepeabaveHnx uMm NoroBopoM/KOHTPAKTOM.

(11) Y pa3i skwo HelanexHuin uneH Harnsgoeol
pagu baHky nepecTtae BignoeigatTi BuUMoram,
BCTAHOBMEHUM  3akoHOM  YKpainw «lMpo
aKUiOHEepHi TOBapuCTBa» CTOCOBHO HeaaneXHWX
uneHie Harnspoeol pagu BaHky, BiH NOBUHEH
CKINacTW CBOT NOBHOBAXEHHA AOCTPOKOBO LLNAXOM
nofAaHHA BiANOBIAHOrO NMCbMOBOTO
NoBigOMNEHHA BaHky.

(12) HauioHanbHWiA 6aHK YxpaiHW Mmae npaeo
BAMaraT™ rnpuUNUHEHHR MOBHOBaXEHb 4neHa
Harnsgosoi pagn, sKkWE BiH HEHANEXHWUM YMHOM
BUKOHYE CBOT (OyHKUIT.

(13) Ynewm Harnapgoeoi pagn  HecyTb
BiANOBIAANbHICTE 3a AiAnNbHICTL BaHky y mexax
CBOIX NOBHOBaXEHb.

(14) 13 npvnNUHEHHAM MNOBHOBAKEHL UNEHA
Harnapoeoi pagu ogHoOYacHO NPMNUHAETLCA LA
Aoroeopy (KOHTPaKTY), YKNaAEHOro 3 HAM.



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.

lll. POWERS OF SUPERVISORY BOARD

(1) The

Article 7

exclusive competence of the

Supervisory Board covers such functions:

1

2)

3)

4)

approval of internal rules of procedure,
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 draft of agenda of the
General Meeting of the Shareholders of
the Bank, making decision on date of its
holding and on including proposals to the
draft of agenda with exception of
convening the Extraordinary General
Meeting by the Shareholder,

caling General Meeting of the
Shareholders of the Bank, making
decision to convene regular or
extraordinary General Meeting in
accordance with the Aricles 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;

Cratra 6

(1) Ha a3aciganHax Harnsgosoi pagu ronosye
lMonoea Harnagosoi pagw.

(2) Tonosa Harnsgoeoi papwn opraHisogye i
poboTy, cknukae sacigaHHs Harnsgoeoi pagn T1a
ronoBye Ha HuX. BiH Bigkpmeae 3aransHi 36opu,
opraHiaoBye ofpaHHR cekpeTaps 3aranbHux
3abopie/ Harnsgoeoi pagwW, 30IKCHIOE  iHWI
noBHOBaXeHHRA, nepenbadeHi CTaTyToMm Ta UMM
MNonoxeHHaM.

(3) Axkwo Nonosa Harnspoeoi Paaun 3 Syab-skoi

NPUHNKHA - BIACYTHIM Ha 3acipadHi, npaea Ta
oboB’a3kn lonoswu, BKNIOYAOYKX npaeoc
ronopyBatm Ha 36opax, BMKOHYE  iHLUWNA

ynoBHoBaxeHu Papoio 1yneH Harnaposoi paawn.

Iil. TOBHOBAXEHHA HAMNAQ0OBOI PAOU
Cratma 7

(1) Qo euknodHOI KoMneTeHWii Harnsnoeoi pagu
HaneXaTk TaKi yHKUil:

1)  3aTBepAXeHHA BHYTPILWHIX nNONOXeHb,
wo pernameHTyoTh AiANbHICTE
CTPYKTYPHWX Nigpo3ginis BaHky;

2)  3aTBepAXEHHRA MonoxeHHA
BUHaropoay YneHie NpaeniHHA;

3) 3aTBepMKEHHA 3BITY NpPO BUHaropoay
yneHiB lNpaeniHHA;

4)  niproToBka NpOEKTYy NOPRAKY AEHHOro
3araneHux 36opiB AkUioHepie bBaHky,
NPUAHATTA PpilWleHHA npo gaty iX
NpPoOBEAEHH Ta NpPo  BKMOMEHHA
NPoONo3anUidi A0 NPOEKTY nopsaky
OEHHOro, KpiM CKNMKaHHA akuioHepamun
nosadveprosux 3arancHux aGopie;

5}  CKNWUKaHHA 3aranbHux 3bopis
AkKuioHepis bBaHky, NPUAHATTA pilleHHA
npo  npoeeaeHHs  dveproBux  abo
no3aveprobunx 3aranbHnx abopie
BignosiaHo go CraTyTy Ta y BANagkax,
BCTAHOBNEHWX 3aKOHO4ABCTBOM,;

npo

6) noBigoMNEeHHN akuioHepie npo
npoBeAeHHs 3aranbHux 3bopie
AKUioHepie baHky BignosigHo Ao
3aKOHOAABCTRA;

7)  NPUWAHATTA pilWeHHA NPO NpoAaX aKLUin
paHille BUKYnneHnx baHkom;

8) nNPUAHATTA pileHHA NpPOo pPO3MilLEHHA
BaHkoM LiHHUX nanepie, KpiM akuii;



7) making decision on selling of shares prior
redeemed by the Bank;

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

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

10) approving market value of property in
cases envisaged by the current
legislation;

11) election and dismissal of the Chairman
and members of the Management Board,
head of Internal Audit sub-division of the
Bank;

12) making decision on dismissing of the
Chairman or member of the Management
Board from performing powers and
election of person who will temporary
exercise the Chairman of the
Management Board powers;

13) consideration of the Management Board
report and approval of measures by the
results of its consideration;

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

15) election of registration commission,
except cases defined by the legislation;

16) defining the external auditor of the Bank
(audit firm) and determining conditions of
contract to be concluded with it, defining
amount of remuneration for this services;

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

18) definition of date of compiling list of
persons who are entitled to receive
dividends, procedure and tferms the
payment within the term defined by the
legislation;

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

20) making decisions on issues being within
the competence of the Supervisory Board
in compliance with the legislation of
Ukraine in cases of merger, takeover,
splitting, separation or transformation of
the Bank;

21} defining possibility of the Bank insolvency

10)

11)

12)

13)

14)

15)

16)

17)

18)

19)

20)

21)

NPUAHATTA  pPiLUEHHA NP0 BUKYN
poamileHMx BaHkoM LiHHKMX nanepis,
KpiM aKUii;

3aTBEpPMEHHA  PUHKOROI  BaApPTOCTI
MailHa y sBunagkax, nepepbaveHnx
3aKOHOAaBCTBOM;

NPU3HaJYeHHA | 3BINbHEHHA FONOBKU Ta
uneHie MpaeniHHA, KepiBHUKa
nigpo3ainy BHyTPILWHLOro ayauty Banky;
NPWAHATTA PilLIEHHA NPO BiACTOPOHEHHS
ronoeu abo unexa [paeniHHA Big
3QINCHEHHA MNOBHOBaXKEHb Ta OBpaHHA
ocobu, AKa TMMYACOBO 3fiNCHIBaTUME
noBHoBaXeHHA ronoen MNpaeBniHHR;

poarnsng 3BiTy MpaeniHHA Ta
3aTeepaKeHHA saxogie 3a
pesynbTaTamv NOro poa3rnagy;

obpaHHsa Ta NPUNWHEHHA MNOBHOBaXeHb
ronoBK i unexis iHWKWX opraHie baxky, a
came: ronosHoro KpegutHoro Komitety
Ta KomiTeTy 3 ynpaBniHHA akTUBamun Ta
nacueamu BaHky;

oBbpaHHA peecTpaudinHOl  Komicii, 3a
BMHATKOM  BWMNAaAKiB, BCTAHOBMNEHUX
3aKOHOQABCTBOM; ‘

BM3HAYEHHA 30BHILUHLOMO  ayauTopa
BaHnky (ayauvTopcbkoi  dipmu) Ta
BM3HAYEeHHA YMOB  [OOroBopy, Lo

yKnagaTUMeTbCsl 3 HUM, BCTAHOBNEHHS
poamipy onnartv Woro Nocnyr,;

PO3rNAg BUCHOBKY 30BHILUHBLOIO ayauTy
BaHky Ta nigrotoBKka pekoMeHAaLii
3aransHuM  3bopam  AanA  NpPURAHATTA
pilleRHA WOAO0 HbOrO;

BU3HaAYEHHS AaTW CKNageHHA nepeniky
ocCiB, AKi MaTb NpaBo Ha OTPUMAHHSA
Aueigenaie, NOPRAKY Ta CTPOKIB BUNNATH
AuVBiaeHaiB y Mexax rpaHU4MHOro CTPOKY,
BW3HAYEHOro YUHHUM 3aKOHOQABCTBOM:;
BW3HAYEHHA OaTU CKNageHHA nepeniky
aKuioHepis, AKi MaloTe ByTU NOBIZOMNEHI
npo nposefgeHHs 3aranbHux 3bopis Ta
MaloTk NPaBO Ha ydacTb Y 3aranbHux
abopax;

BUpIlWWEHHA NWUTaHb, BiAHECEHWX Ao
KoMneTeHuil HarnagoBoi pagn YMHHWUM
33aKOHOAABCTBOM, Y pasi  3nuTTH,

npuegHaHHA, noginy, enginy abo
nepeTeoperHA baHky;
BM3HAYEHHSI WMOBIPHOCTI  BW3HaHHA

baHka HennaTocnpoMOXHUM BHacCnifoK
NPUAHATTA HWUM Ha cebe 3060B'AsaHbL
abo X BWKOHAHHA, y TOMY uMChi
BHAcninok swunnam agveigedpie abo
BUKYMY aKLifA;



because it taking obligation or non-
performing its obligations, including
payment of dividends or purchase of
shares;

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

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

24) submitting to the Shareholder, in cases
determined by the legislation, of
proposals about purchase of shares in his
possession (belonging to him);

25) approval of the strategy of the Bank's
development in accordance with the main
directions of activities, defined by the
General Meeting;

26) approval of the Bank’s budget, including
the budget of the Internal Audit sub-
division, and Business Plan of the Bank's
development;

27) defining and approval of the strategy and
policy of risk management, procedure of
risks management, as well as the list of
risks, their boundary size;

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

29) control over efficiency of the risk
management system functioning;

30) approval of the Bank's activity recovery
plan;

31) defining resources of capitalization and
other financing of the Bank;

32) defining the Bank's Credit policy;

33) defining the Bank’s organizational
structure, including that of the Internal
Audit sub-division;

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

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

35.1) approves 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) ensures that the internal audit system of
the Bank complies with the General

22) nNPUAHATTA pilleHHA npo obpaHHA
oLljiHOBaYa MainHa Banka Ta
3aTBepAXEeHHA YMOB [Orosopy, LWo
YKNapaTUMeTbCA 3 HUM, BCTAHOBMEHHS
pO3Mipy onnaTk WOro NoCnyr,

23) nNpWAHATTA pilleHHA npo obpaHHA
(3aMiHy) AenoautapHol Ta/abo
KMipWHIroBOT YCTAHOBY Ta 3aTBEPAMEHHA
yMOB [Orosopy, WO yknapaTumeTbes 3
Hel, BCTAHOBMNEHHA PO3mipy onnarvu ii

nocrnyr,;

24) HapgcunaHHA y Bunagkax, nepeabaveHnx
3aKOHOA4ABCTBOM, Npono3nLii
akuioHepam nNpo nNpuaBaHHs HanemHWX
iM akuin;

25) 3aTeeppxeHHA  cTpaTerii  pO3BUTKY
BaHky BiANCEBIAHO OO  OCHOBHWX
HaANPsAMiB  AIANBHOCTI,  BU3HaYeHWUX

3arancHumn 3bopamu;
26) 3aTeeppkeHHs GiopkeTy baHky, y Tomy

wucni BropkeTy nigposginy
BHYTPIiWHbOro ayauty, Ta GiaHec-nnaHy
po3enTKy BaHky;

27) BM3HAYEHHA | 3aTBEPAKEHHA cTpaTeril
Ta NONITUKA YNpaeniHHA puU3MKamu,
npoueaypy ynNpaeniHHA HAMW, a TakoxX

nepeniky  PpWaWKiB, X  rpaHU-HHWUX
po3mMipis;
28) aabesnevyeHHn bYHKUiOHYBAHHSA

CUCTEMU BHYTPILLIHBOTO KOHTporo baHky
Ta KOHTpOrio 3a il epeKTUBHICTIO;

29) koHTponb 3a ePeKTUBHICTIO
OYHKUIOHYBAHHA CUCTEMW YNpaBniHHA
puU3nKamu;

30) szaTBepKEHHSA
AiAnsHocTi baHky

31) BM3HaYeHHA MKepen kaniTanisauii Ta
iHWoro dgiHaxcyesaHHA baHky;

32) BW3HAYEHHA KpeAWTHOI NONITUKK BaHky;

33) BM3HAYEHHA oOpraHisauiiHoOT CTPYKTYpW
banky, y Tomy wuucni nigpoaginy
BHYTPILLHLOrO ayauTy,;

34) 3piACHEHHs KOHTPOMK 3a AIANbHICTIO
MpaeniHHA, BHECEHHA NPONO3WLiiA WoAao
il BOOCKOHANEHHS,

35) Bu3HaveHHA nopsAaky po6oTu Ta nNnadie
niapo3ainy BHYTPIWHLOrO ayawty i
KOHTPONb 33 WOro AiANBHICTIO;

35.1) sateeppkye lNMonoxeHHA Npo Nigpoaain
BHYTPILHbOro ayanTy baHky (Ta amiHn o
Hboro), PiyHwid 3siT Ta PiyHwA [naH
Ayputy (Ta 3MiHM Q0 HbOrO) Miapo3giny
BHYTpilHbOro ayauTy BaHky;

35.2) aabeanedye, Wob cuctema BHYTPILHLOTO
ayauty baHky Bignoeigana 3aranbHUm
Bumoram Ta [llpakTtukam BHyTpiwHBOrO

nnaHdy BiAHOBNEHHA
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36)

37)

38)

39)

40)

41)

42)

43)

44)

Internal Audit Requirements and Practice
applied by Internal Audit of the owner
/shareholder of the Bank;

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;

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
liquidation;

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;

ensuring 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
prescribed by the legislation;

approving credit contracts (agreements)
for the amounts exceeding the current
effective limits stipulated for the Main
Credit Committee of the Bank;

approving 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 |ll of these
Rules of Procedure and agreements
(deeds) with the National Bank of Ukraine
on operations of refinancing and providing
of collateral;

defining the main principles and
conditions on remuneration in the Bank,
its branches, outlets and representative

36)

37)

38)

39)

40)

41)

42)

43)

44)

AyauTy, WO 3aCTOCOBYIOTECA BRYTPILLHIM
ayauToM BnacHuka/ akuioHepa baHky;

KOHTPOMb 3a YCYHEHHAM  Hegonikie,
Busaenedux  HauionHanbHvm  GaHkom
YKpaiHW Ta iHWWMKU opraHamun fepxasHol

BNagu Ta YNpaeniHHA, AKi B Mexax
koMmneTeHUil 3QIRCHIOTE Harnsag 2a
DianbHICTIO BbaHky, niaposginom

BHYTPILLHBOTO ayAuTy Ta ayauMTOPCHKOIO
dipMoo, 3a peayneTatamu NpoBeAeHHA
30BHILUHBLOTO ayAuTY;

NPUAHATTA PilLEHHs LWOAO CTBOPEHHS
IHWWX  IOPMAWYHKMX  OCiD, CTBOpPEHHs
OOMIpHIX NIANPUEMCTE Ta ydacTi B HUX, iX
peopraHisauii Ta nikeigauii, CTEBOpPeHHA
BigoKkpeMneHux  nigpoaginie  BaHxy,
3aTBEPMKEHHA X CTATYTIB i MONOXEHD, iX
peopraHiaauijio Ta/abo nikeinadito;
3aTBEpPPKEHHA ymoB UMBINbHO-
npasoBMX, TPYAOBWX [JOrOBOpPIB, LUIO
YKNagawTbcA 3 4YneHamwu [paeniHHA
baHky Ta npauiBHMKamu nigpo3giny
BHYTPILWHLOrO ayAuTY, BCTaHOBNEHHA
PO3MIpY IXHBOT BUHAropoan, y TOMY Ynchi
330X0MyBanbHUX Ta  KOMNEHcauinHUX
BMNNAT;

3abe3nedYeHHs CBOEYACHOro HafpaHHA
(onybnikyeaHHA) BaHkoM poCTOBIpHOT
iHpopmauii  WOAC  WOro  AIAMNLHOCTI
BignoBigHo ao 3aKOHOOABCTBA,
onybnikypaHHA baHkom iHdopmauii npo
NpyHUMMY  (KOAEKC)  KOPNOPaTWMBHOMO
ynpaeniHHa BaHky;

BUPILLEHHs NWTaHb NPO y4yacTb baHky y
rpynax, B TOMY 4WCMi MNpOMWUCNOBO-
diHaHCOBVIX Ta iHWKX 06'eAHAHHAX;
NPUAHATTA  pilleéHb NP0 BYMHEHHS
3HAWYHWX NpaBoOuYWHIB BignoBigHO A0
3aKkoHofaBCTBa;

3aTBepAKEHHA KpeawuTHUX [OroBopiB Ha
CYMW, WO nNepeBUYyIoTE Ailodi  Ha
BignoeigHy paty niMiTM  NPUAHATTA
piweHb KpeanTHum KomiTeTom BaHky;
3aTBepKEeHHA A0roBopie (NpaBouvMHIB)
Ha CyMM, LUO NepEBULLYIOTH EKBiBANEeHT
3000 000 (TprOx MinNbWOHIB) Aonapie
CLUA, 3a BUKNIOYEHHAM LOMOBOPIB 3rigHO
n.n. 42 n.(1) crarti 7 posainy il uporo
MonoxeHHA Ta poroeopiB (NpaBoYKHIB) i3
HauionansHuMm GaHkom YrpaiHn wopo
onepauin 3 pedidHaHCyBaKHA Ta HagaHHA
3abeaneyeHHs;

BM3HAJYEHHA1 3aranbHUX NpUHUMNIB Ta
YMOB onnatwv npauj e BaHky, woro giniax,
BiAOINEHHAX Ta NpeaACTaBHULTBAX;
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offices of the Bank;

45) making decision on purchase of
immovable property by the Bank
(including in case of taking real estate on
the Bank’s balance);

46) approval of the Annual report on the
results of the Bank's anti-money
laundering activity;

47) making decisions on giving approval to
making significant agreement or on giving
preliminary approval to making significant
agreement in cases stipulated by the 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;

48) approval of the order of carrying out
operations with related to the Bank
parties;

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

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

51) gives its final approval for the following
decisions to be made by the Management
Board in accordance with the Rules of
Procedure of the Management Board:

i) Bylaws on the Remuneration of
Executives, Bylaws on the performance
evaluation and the incentives for the Bank’s
employees;

i)y control over the system of limits that fix the
amounts of operations, risks concentration,
authority on making organizational and
operational decisions by the Management
Board, committees and  separate
employees of the Bank (i.e. the decision-
making matrix);

iii} launching intemal projects, hiring extemal
consultants, approving any item purchase,
in the result of which the annual budget is

exceeded;
iv) assigning of funding for image and
advertising campaigns of the Bank

(including presentations) if the fund for this

45)

46)

47)

48)

49)

50)

51)

iii.

NPUAHATTA piWeHe nNpo npuabaHHA
BaHKOM HepyxoMoro manHa (B TOMY
Jmcni, NPUAHATTA HEPYXOMOro ManHa Ha
6anaHc baHky);

3aTEepMKEeHHA  WOPIMHOro 3BiTY Npo
pe3ynbTaTh nepeBipoK AiANBHOCTI
baHky y cdepi 3anobiraHHs neraniaadyi
(pigMMBaAHHID)  AoxofdiB,  OAepPMaHWUX
3NOYNHHUM LUAAXOM;

NPUAHRTTA pilleHHs Npo HAagaHHA 3roau
Ha BYMHEHHA 3Ha4YHOro npaBoYuHy abo
Npo HajaHHA nonepeaHLol 3rogw Ha
BYUMHEHHA  3HAYHOrO  NPaBOYMHY Y
BURAagKax, nepep6ayeHmx YUHHUM
3aKOHOL4ABCTBOM Ta NPUAHATTHA pilleHb
NpO HaAaHHA 3roAM  Ha  BYUHEHHSN
npaBoY4MHY, woao AKOro €
3aiHTEPECOBAHICTD, BIANOBIAHO Ao
3aKOHOAAaBCTBA;

3aTBEPAKEHHS
onepauii i3
ocobamm;
HaACKUNaHHA  odepTH
BUNagKax | nopaaky
3aKOHOAABCTBOM,;
BUPIWEHHS iHWWX NUTaHb, WO HanexaTb
A0 BMKNOYHOT KomneTeHuii Harnsposoi
pagun 3rigHo i3 3akoHOM, uuMm CTaTyToMm,
MonoxeHnAm npo Harnspoey paay;

3aTEEpMKYE HACTYNHI pilweHHA MMpaeniHHA

BaHky y BignosigHocTi 4o INonoxeHHA npo
MpasniHHA BaHky:

nopsiaKy  3AIMCHEHHA
noB'A3aHMMn 3  BaHkom

akuioHepam Y
BW3HAYEHOMY

MonoxeHHA npo  onnaty  npadi
KepiBHUKIB BWWOT NaHKW, [lonoxeHHRA
Nnpo OUiHKY AIANBHOCTI Ta maTtepiankcHe
CTUMYNIKOBAHHA cniBpobiTHKKIB BaHky;

KOHTPOJb 32 CUCTEMOK HOPMAaTMBIB, sKa
BU3HAYae TIpPaHWdHI CymMu onepauii,
KOHUEHTpaUil0 PWU3NKIB, NOBHOBAXEHHSA
Ha NPWAHATTA  OpraHizauilHux Ta
dyHKUiOHaNbHMX pilueHb [paBRiHHAM
BaHky, KOmiTETaMM Ta OKpeMWUMV
cnispobitTHukamu bBaHky (y Burnsai
MaTpuUb NPUAHATTA pilleHb);

3ano4aTKYBaHHA BHYTPIWHIX NPOEKTiB,
3any4YeHHst  30BHIWHIX  KOHCYNbTAHTIB,
3aTBEPPKEHHA KyniBni 6yab-sKoro manHa,
AKWO B peaynbTaTi Ukoro BiabyBaeTbCcs
nepesuLLeRHs piyHoro BropxeTy;

BUAINEHHA hiHaHCyBaHHA ana
NPOBEAEHHNA IMiOXEeBWX Ta peKnamMHux
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purpose exceeds the limits stipulated in the
Bank's Annual Budget;

v) approves the procedure for delegation of
signing power to the Bank's employees on
behalf of the Bank;

vi) approves the procedure for granting of
signature right to third parties {(concerning
appointment with full or partial powers,
agents, attomeys 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
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 itis 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.

KOMNaHin BaHky (BKMIOYaKO4K
npeseHTauii), AKWO Taki BUTpaTH
nepeenLLYIOTh niMiTK, BU3HaYeHI

wopiyHum BropreTom BaHky;

V. 3aTBepAXeHHs NpoueRypy AeneryBaHHA
npag nignucy npadieHnkam BaHky Big
iMeHi baHky;

vi. 3aTBepAXXeHHA NOPAAKY HAAAHHA NpaBa
nignucy  TpeTim - ocobam  (woao
NPU3HAJYeHHA  areHTiB,  HOPUANMHUX
pagHukie abo iHWKX oci® 4K KomnaHil,
Wo AT 3 noeHum abo ofmexeHnm
KONOM  NOBHOBaX€Hb Ha  OCHOBI
BIANOBIAHVX AOBIPEHOCTENW, 3 MeTo
BMKOHaHHA abo 3AiNcCHeHHA BCIX 4W
Defknx 3asaaHb BaHky).

(2) Harnsposa papa baHky mMae npaeo NpUAHATK
PiLLEHHA NPO BUHECEHHA Ha PO3rnNAa 3aranbHuX
360pie AKLioHepis BaHKy Byab-AKOro NUTAHHSA, Ake
BigHeceHe Ao 1T BUMKNOYHOT  KomneTeHuil
sakoHogascTeom abo CratyTom BaHky.

(3) Harnspoea Paga KOHTPONKWE AiANLHICTE
MpaeniHHA BaHky, AoTpuMaHHA CtaTyTy BaHky Ta
Oyab-AKMX  HWWX  BiANCBIAHWX  HOPMATUBHWX
nonoxeHs. Y as'Asky 3 yum, Harnspoea Papa mae
npaBo nepesipaAT™M gaHi obniky Ta 3gicHeHHR
Oyab-siknx ynpasniHcbkux byHKUiA B  BaHky.
Harnsgosa paga nepeBipRe pidHy hiHaHcoBy
3BITHICTb, BKNKOYAK4M NPOro3nLil Wwogzo posnoginy
npubyTKy | WopivHWA 3BT MNpaBniHHA Ta noaae cBoi
KOMEHTapi A0 HbOre Ha poarnag 3aransHux 3bopie
AkuioHepie baHky.

(4) [MuTanHA, WO HanexaTe A0 BUKMOYHOT
KoMneTeHuii Harnsgoeol pagan, He MOXyTb
BUPILLYBATUCA iHWWMK opradHamn basky, Kpim
3aranbHux 3bopiB, 3a BUHATKOM BMNAAKie,
BCT@HOBNEHMX 3aKOHOM.

(6) Harnspoea paga 3060B's3aHa BXWBaATH 3axodie
po sanobiraHHA BUHWKHEHHIO KOHMNIKTIE iHTepecie
y BaHky Ta CNpUATK iX BperynioeaHHIo.

(6) Harnspoea papa 3obos's’aHa noBiAOMNATH
HauioHaneHomy 6aHky YkpalHW npo KoHNIKTKH
iHTEPECIB, WO BUHUKAOTL ¥ BaHky.
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(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.

(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 permits
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 cnce 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

(7) Harnspoea pana 3obor'nsaHa sabesnedyBaTu
NiaTpMMaHHA AieBUMX CTOCYHKIE 3 HauioHanbHUm
6aHkom Ykpaiuw.

(8) baHk 3oboe'AzaHuin WOpoKy, He nisHiwe 30
KBITHSA, Ta Ha BUMory HauioHansHoro Banky Ykpainm
HagasaTh HauioHanbHoMy 6aHKy YKpaiHu B mexax
A0ro NOBHOBaXKEHL LoD 3gikCcHeHHA BaHKiBCbKOro
Harnagy  iHcdopmauilo Npo  nuTaHHA,  Wo
po3rnAganvuca Ha saciganHi Harnsgoeol pagw, Ta
MNPUAHATI LWOAO HUX PILUEHHS, a TaKoX nepenik
uneHis Harnagoeoi paau, NPUCYTHIX Ha 3acigaHHi.

IV. NOBHOBAXEHHS POGOTOJABLIA
HAFNISAOBOI PALIY TA FONOBK
HATTISIIOBOI PAIU

Ctatma 8

(1) Harnsgopa papa agificHioe NnpaBo poboTogaBus
Big4 iMeHi BaHky nO BIAHOWEHHI® A0 4YNEHIs
MpaeninHA Baxky. Ak pobotopaeeup, Harnspoea
paga npuMiAMae pilleHHA LWOAO NPU3HAYEeHHA Ta
BiACTOPOHEHHA uYneHiB [paBniHHA, BKAKYAKYM
ronopy, Big BUKOHAHHA OGOB'A3KIB, Ta yMOB iX
KOHTpaKTiB.

(2) Tonoea Harnspoeoi pagu 3gilcHOe yci iHWI
npaea CTOCOBHO TPYAOBMX B32EMOBIAHOCMH NO
BiQHOLLEHHIO A0 TONOBM Ta uynediB [lpaBniHHA
Banky. Tonoea HarnsgoeBoi pagn Hapae
BiANOBIAHWA L[O3BIN HAa BIACYTHICTL ronoBu Ta
uneHis TpaeniHHA baHKy v 3B'A3KY 3 LWOPIYHOW
BIANYCTKOIO, BiAPAMKEHHAM TOLLO, Ta BCTAHOBNIOE
NOPAAOK LWOA0 NPU3HAYEHHA 0cobW ANA BUKOHAHHA
obor’A3kiB BULEsasHaueHnx oci® Ha nepiog ix
BiACYTHOCTI.

V. CKIIMKAHHA 3ACIAAHb HACNAJO0OBOI
PAOU

CTa1'|";| 9

(1) 3acinaHHs Harnsaposoi paguW CKNMKaKTLCA
lonoeoto Harnsposoi pagy B Mipy HeobxiaHOCTI,
ane He pigwe oaHOro paay Ha keapTan. 3acigaHHs
Harnagoeoi paay MOXyTb TaKOX CKNMKATUCL Ha
sumMory Oyab-koro 3 unedie Harnagoeoi paaw,
MpaBniHHA YW WOrO 4YNeHa, Y1  KepiBHUKa
nigpo3giny BHyTpiwHboro ayauty bawlky, i3
060B’AZKOBAM 3a3HAYEHHAM NPUYUHN CKNUKAHHA
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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,

- 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.

Ta BWU3HAYEHHA MOPRAKY AEHHOro ANA Uboro
3acigaHHA.

(2) 3aciganHsa HarnapoBoi pagu NpoBOAATBCA Y
ronosHoMy odpici baHky abo B iHIWLOMY MicUi Ha
poacyn Harnsaposoi pagw.

(4) HaujoHanbHuiA BaHk YkpalHW Mae npaso
BMMaraTih MO3aYeproBoro CKMWKaHHA 3acigaHHs
Harnsgosoi pagu.

Cratma 10

(1) 3acigaHdn  Harnsgoeoi pagn MawoTb
nposoaMTUCE NpoTaArom 15 AHIB 3 MOMEHTY iX
CKITMKaHHS.

(2) FfonoBa Harnspoeoi pagu  NPOMNOHyeE
NOPARACK AEHHWIA KOXHoOro 3acinaHns Harnspoeoi

paau.

Cratta 11
(n CekpeTap Harnsgosoi  paaw, wo
npuaHavaeTbest [onosoto Harnsposoi  pagw,

po3cunae 3anpoLleHHs BCiM yreHam Harnsgoeoi
pagu, ki NpUAMAalTE ydacTb Y 3acigaHHi. Take
3anNpoLUEHHA Mae MICTUTI:

- Micue i 4ac s3acigaHHA Ta 3anponoHOBaHWA
NOpRAOK AEHHWH;

- HeobxigHi  AOKYMEHTM ANA  NPUAHATTA
pilueHb MO OKPeMUX NWUTAHHAX NOPAAKY
DEHHOTO.

(2) 3anpolueHHs HaacuNaloTLCA BCIM
yneHam HarnsapgoBoi pagu He nisHiwe Hbk 3a 5
(N'ATb) KaneHAapHUX AHIB 4O 3annaHoBaHoI AaTu
NPOBEAEHHA 3acifaHHs.
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(3) The Management Board of the Bank and
competent units must prepare all proposals
and documentation for the Supervisory Beoard
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 also 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
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

(3) MpaBniHHA  BaHky Ta  eKcnepTHi
nigposginn  baHky MmawTb nigrotysatu  BCi
NPonNo3uUii Ta AOKYMEHTaUil0 ANA NpOBEAEeHHSA
sacigaHHa Harnsagoeoi paawn, a TakoX HagaTtu ix
Cekperapto Harnspoeoi paau nepeg 3akiHYeHHAM
TEPMiHY, 3a3HaveHoro B naparpadi 2 uiei craTTi,
TaKMM YMHOM Haparouu CeKkpeTapeBi MOXNMBICTL
BYacHO HanpaeBuTM Ui MaTepiann 4neHam
Harnsagosoi pagu. MNopsack AeHHWI Ta maTepianu
3 nuTaHb nopsAKyY AEHHOTO TaKkox
HanpaensalTLCA 3acobaMn eneKkTpoHHOI NowTh
BignoBigHOMY nigpo3Ainy BnacHWka / akuioHepa
Banky 3a noTpebu.

Vi. BU3HAMEHHA NOPAAKY AEHHOTO
Cratra 12

(1 Min 4Jac eigkpuTTA 3acigaHHA, [onosa
Harnspoeoi pagu 3'acobye 4n 6ynu goTpuMaHi BCi
ymoBM, HeobxigHi AnA npoBeAeHHA 3acifaHHA,
To6TO, Y NpucyTHA Oinblia NONOBMHA CKNagy
Harnsgoeoi paaun (KBOpym).

(2) BigcyTHin unen Harnsposoi paau moxe
MporonocyBaTh y NUCbMOBIN hopmi Yepes iHWoro
JneHa Harnsaosoi pagu i, B TakOMY BUNAAKY, BiH
Oyne BBaXaTUCh NPUCYTHIM Ha 3aciAaHHi.

(3) MNopraok AEeHHWA 3acigaHHf
BcTaHoBnMeTeCA MNonoBoo Harnsaosoi pagn Ha
NiAcTaei 3anponoOHOBAHOrO NOPAAKY AEHHOro 3
AoAaHMMK  MaTepianaMM  Ta  Ha  nigcraei
MOMJTMBMX 3MIH Ta [AONOBHEHE A0 NOPAAKY
DEHHOro, AKi HA NoYaTKy 3acigaHHA MOXyTb OyTw
3anponoHoBaHi Byab-skvM 3 YneHie Harnsposoi
pagw.

VII. NOPAAOCK FONOCYBAHHA TA
NPUAHATTA PIWEHb

Cratta 13

(1) licna BCTAHOBMNEHHA Ta 3aTBEPAXEHHSA
lonoeo Harnagoeoi pagu ocTaTOMHOMO MOpAaKY
AeHHOro, YneHn Harnsaoeoi paau obroeoproTh
Ta FONOCYKTb MO KOXHOMY 3 NWTaHb NOPAAKY
OEeHHOTO.

(2) Ha 3acigaHHi Harnspoeoi pagu koxeH
4yneH Harnsinoeoi pagv mae oAgWH ronoc.
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majority 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 so 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.

VIil. 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 he/she is absent, minutes
may be taken by another person appointed by
the  Chairman of the  Supervisory
Board. Decision on such appointed is
incorporated directly into the Minutes of a
meeting.

(3) Ak npaeuno, pilLeHHA NpYIAMaloTLCA NPOCTOID
BinbLwicTo ronocie YneHie Harnsaaoeoi pagw, Ak
bepyTe y4acTe y 3acigaHHi Ta MaKTb npaBo
ronocy. Y BUNaaKy piBHOI KiNnbKOCTI ronocie, ronoc
lonoen Harnsposoi papn abo y  worofif
BIICYTHICTE 3acTynHuKa [onoBmM € BUpILLaNbHUM.

(4) Axwo dyab-skuiA YneH Harnsgosoi pagy nae
y Bigcraeky abo 3BINBHAETBCA Big BUKOHAHHA
CBOIX NOBHOBAXEHb LAOCTPOKOBO | KifibKICHWIA
cknap Harnagosoi pagn npogoexye bignosigaTy
naparpachy 1, cratTi 5, Toai BakaHTHa nocapa Y
cknagi Harnagoeoi paan noBUHHA ByTn aamileHa
Ha OCHOBI pilWeHHA HacTYNHWX 3aranekHux 3bopis
AKkLUioHepie. Hxkwo y peaynbrtati sigcraeku abo
aBiNLHEHHA YneHa Harnanopoi pagu i KiNbKICHWA
cknag Oinbwe He Bignoeigace  BMMOram,
3a3HayeHum B naparpacgi 1 cratTi 5, To4i
BaKaHcif, Wo yreopunaca, mae 6yTv aanoBHeHa
WNAXOM CKIMKaHHA nosadeproeux 3aranbHuX
36opis AKuioHepiB, AKI MaOTb NPU3HAYNTU HOBOIO
yneHa Harnapoeol pagu.

(5) Ynenw Harnsposoi pagun 3060B'A3aMi
BiAMOBUTUCA Bif Y4aCTi ¥ NPUAHATTI pilleHb, AKWO
KOHANIKT iIHTEPECIE He Aae IM 3MOMM NOBHOK MIPOID
BWKOHyBaTW CBOI 0DOB'A3ak B iHTepecax baHky,
fA0ro BKIaHWKIB Ta AKUioHepa.

Vill. NIPOTOKONW 3ACIOAHb HAMNSAOBOI
PAON

Cratra 14
O6roBoOpeHHA NUTaHb Ta PilUeHHS, NPUAHATTI Ha

3acifjaHHAX, 3aHOCATLCA B MPOTOKONM 3acifaHb
Harnsagoeoi paaw.

CrartA 15
Mpotokon  3acigaHb  Harnagoeol  paawu
opOpMNAIOTECA  CEKpeTapeM  paan,  RK
3bepirayem npotokonie, a y pa3i Worofii
BiACYTHOCTI, MNPOTOKONMW MOMYTb TOTYBaTUCL
iHwowo  ocobow, npusHadveHnoto [onoboto
Harnagoeoi papgn. PilleHHA npo  Take

npusHadeHHn dikcyetbcn 6GesnocepenHbo y
NPOTOKONI 3acifaHHA.
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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.

(5) 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.

CraTtTa 16
(1) Npotokonwn  3acigaHe Harnsgosoi  paau
CKNagarTbes 3.
- NOpRAKOBOro HOMEpY 3acifanKa

Harnagosoi pagu;

- paTh Ta MicLA NpoBeAEeHHS;

- NOBHOrO npiseuwa, im's Ta no-6arbKosi
BCIX NPUCYTHIX W BIACYTHIX uneHie
Harnsaoeoi pagw;

-  NOBHOrQ npiseuwla, im's Ta no-6aTbKoBi
NPUCYTHIX uneHiB [paBniHHR  BaHky,
NPeACTaBHUKIB Ta pafHWKiB 3 MEeBHMX
NUTaHb; .

- MOBHOro npiseuvwa, iM'A Ta no-6aTbKORI
ocobu, Wo Bege NPOTOKONR,

- BCTAHOBNEHOro NOpRAKY AeHHOro;

-  BaXNWBUX  AWUCKYCIlH, npoBedeHux Yy
pamMKax BUCBITNEHWX Ha NOPSAKY AeHHOMY
NUTaHb, Ae Ue AOUINbHO YXM Ha BUMOTY
Harnsaoeoi paaw;

- BWCHOBKIB NO KOXHOMY 3 MWTaHb NOPAAKY
OEHHOro,  pesynbTaTiB  FONOCYBaHHSA
yneHie Harnspgoeoi pagn Ta NpUAHATUX
pilueHb.

(2) NpoTokon  3acipaHHA
ohOpMNAETECA  NPOTATOM
npoBeaeHHA 3acifaHHs.

Harnagoeoi paaw
N'ATM AHiB  nichsA

(3) NpoTokonu 36epiraoTbea B baHky B ogHomy
eK3eMNNAPi, AK 4OKYMEHT NOCTIRHOT Ail.

(4) Ogpaay nicns  nignucanHa  [onoeoio
Harnspoeoi  pagn  nNpoTOKONYy  3acigaHHA
Harnspgosol paaw, cekpeTap Harnspoeoi pagw
iHpopMYye BCiIX KOMNETEHTHUX MeHeaKepiB baHky,
BiANOBigaNbHUX 32 BUKOHAHHA piweHb, sk Gynu
obropopeHi nig Yac sacipaHHA Harnsgoeoi pagu
npo nponosuuii, wo bynu cxeaneHi Harnsaosoto
pagot.

(5) MpoTokonu 3acigaHb, nignucadi lonosoio
HarnAagoeoi paan T1a cekpetapem Harnsgoeoi
paaw, € 3aTBEpAXEHVMY W HAACKNAIOTLCA IHWUM
yneHam Harnspoeoi pagn Ta BignoBigHOMY
nipposniny BnacHwxka / akyioHepa bBaHky 3a
HOMOMOrol enekTPoRHOT NoLWTW.
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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 voting
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 in attachment contains
submitted motion and a voting leaflet for each
Supervisory Board member, asking them to
vote on the submitted motion.

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

e Application and a draft Resolution of the
Supervisory Board;

e document which requires the approval, if
any;

e 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/shareholder of the Bank;

+ Voting sheets for each of the Supervisory
Board members;

» 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 rounding
out/underlining one of the offered words in the
leaflet (‘I APPROVE", “I REJECT" or
“ABSTAIN FROM VOTING") and they send
the voting leaflet filled in such a manner by fax

IX. TIPUAHATTA PIWEHHA BE3
CKNMUKAHHA 3ACIOAHDb

Cratra 17
(1) Harnsgoea paga MoXe  npuimaru
piweHHA 6e3 CKNWKaHHA 3acifaHb. B Takomy
BMNAAKY [rONOCM HaaACUNalTbLCH  CeKpeTaplo

Harnmraosoi pagn 3a ponomoroww dakcy abo
€NeKTPOHHOT nOoWTH, SKWO HIXTO 3 YneHis
Harnspaoeoi pagyM He 3anepedye NpoTH Takoro
METOAY FONOCYBaHHS.

(2) 3anepeyeHHs npoTn meTogy
rornocyBaHHsA, fKWA ONWCaHO B nonepegHLOMY
naparpadi, HaacunawTbeA YneHamn Harnagoeoi
paau y nvucbmoBiid dopmi lonoei Harnagosoi
paau Ta cekpetapto Harnspoeoi pagu NpoTArom
24 (npaguUATM YOTUPBLOX) rOANH 3 MOMEHTY, KONK
YneHy Harnsagosoi pagu oTpumany Npono3suLilo

CTOCOBHO TaKoro METOAY NpoBeAeHHS
roNOCYBaHHs.
(3) Cekpetap Harnspgoeol pagu Hapcunae

€NEKTPOHHOIO NOWToK OogIUiAHUA NUCT  BCIM
yneHam Harnagoeoi paaw, AKWA B AopaTkax
MICTWTE 3anponoOHOBaHe A0 NPUAHATTS pilueHHA
Ta aHKeTy 4NA roNOCYBaHHA ANA KOXHOMC uYneHa
Harnsgoeol pagyv 3 NPOXaHHAM NpOronocysaTh
BiHOCHO 3anpONCHOBAHOIC PilLEHHS.

(4) MarTepianu i3 3aNpoNOHOBAHOro pilEHHS,
AK NPABUNO, MaIOTb BINOMATK:

e [lopgaHHA Ta npoekT PiweHHA Harnsagosoi
pagw,

e AOKYMEHT, WO NoTpebye aarBepaKenHs, y
pa3i HasiBHOCTI;

e Konil nonepegHiX piWeHe BigNOBIAHWX
opraHie [/ kKomiteTie bBanky Talabo
BNacHuWKa / akudioHepa baHky abo koniw
nucTa i3 NOrogXXeHHAM nponosvndii Big
dyHKUIOHaNLHOro / npodeciviHoro
nigposainy enacHuka / akyioHepa baHky,

e NWCTIB TOMOCYBAHHA ANA KOXHOro i3
uyneHie Harnagoeoi pagw;

e 3a notpebn, MOXyTe HagaBaTWCb
npeseHTauii Ta Ao4aTKoBI maTepiann 3
NUTaHHRA, wo NOAaETbCH Ha
3aTBEpPAXEHHA.

(5) UYnenn HarnspoBoi pagu  ronocywoTb

BIQHOCHO 3anNpONOHOBAHOMO PilWEHHA WNAXOM
obeegeHHs  Kinbuem/nigKkpecneHHA HeobxigHwx
cniB B aHkeTi («A 3rOQEH/A», «A MPOTW» abo
«A YTPUMYKOCb BI4 FONOCYBAHHA») Ta
BiANPaBNATL 3aNOBHEHY aHKeTy No dakcy 4u
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or E-mail to the Supervisory Board secretary.

(6) The Supervisory Board member shall vote
on the submitted motion at the latest within five
working (5) 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 the voting leaflets 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.

(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.
Filled in voting leaflets shall be filed and
archived 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-

ENEKTPOHHOK NOWTOK cekpeTapio Harnspoeoi
papw.

(6) Ynewn  Harnsgoesoi  pag4  MawTb
NporonocyeaTt  BIOHOCHO  3anpoOnNOHOBAHOro
piweHHA nporarom 5 (n'ATn) pobouux AHiB Big
AaTW OTPYIMaHHS NPonoauvuil, B iHWOMY BMNaaKy
BEaXaTUMETbCA, WO uyneH Harnapopoi pagw
YTPUMABCA Bid ronocyBaHHs LWOAC NPOono3unLyil.

(7) UneH Harnsgoeoi pagn moxe BUMaraTtu
AoAaTKoROT iHchopmaUii Y poa’ACHEHb 3 NUTaHHS,
Wo BMHOCUTBCA Ha  po3rnag,  WAAXOM
HanpaeneHHs 3acobamy enekTpoHHOI nowTw
OKpeMOoro 3anuTy Ha cekpeTapAa Harnsaosoi paau
ia konieto MonosifduneHam Harnsgoeoi paau, abo x
NPONOHYBaTH BIIIOHEHHSA obroeopeHHs
Nponosuyii/ NMTaHHA Ha HaWbnwk4OMY 3acigaHHi
Harnagoeoi pagu LUNAXOM HanpaBneHHA Takol
npono3vuii Monoei Ta cekpetapio Harnagoeoi
pagw.

CrarrA 18

(1) MNicnA OoTpUMaHHA aHKeTW ANA ronocyBaHHA
Bi, uneHiB HarnagoBoi pagwW, cexkpetap
Harnaposoi Paau nepesipse 4u  [OCAMHYTO
KBOPYM ANA NPUAHATTA piweHb Harnsaoeoio
pagol (3a npaevnamu, ocnucaHumun B Poagini V
Crarra 12 n.(1). 3a yMOBU OOCAIHEHHA KBOPYMY
cekpetap Harnagoeoi pagM  CaMmOCTIAHO
BCTAHOBNKE  pe3ynbTaTW  ronocyeaHHA Ta
odopmnioe BignoeigHe PiweHHA Harnagoeoi

pagw.

(2) PiweHHs Harnspopoi pagu nignUcyeTbeA
Fonoecio HarnsgoBoi pagyu Ta cekpeTapem
Harnsnoeoi pagu i nicns LUbOro HagcuNaeTbLes
iHwwM y4neHam Harnsgoeol pagu (y pasi
HeobxigHocTi, - BiANORIAHO AO 3anuTy 4neHa
Harnsgoeoi pagu) Ta BignoBigHOMY nigpo3giny
BnacHuka / akuioHepa baHKy 3a gOonNOMOrow
€NeKTPOHHOI MowTW. 3anoBHeHi aHkeTh AnA
ronocyBaHHsa  abepiralotbcs Yy cekperaps
Harnsgosoi pagw.

X. HENYBNIYHAN XAPAKTEP 3ACIAHb

Crarta 19
(1) 3acipanHa  HarnspoBoi pagn He €
nyGnidHnmu,
(2) Kpim wuneHis Harnsgosoi pagu, Ha

3acinaHHAx Harnsposol pagn MoxyTe ByTw
NPUCYTHIMY Ynenv MpaeniHHA baHky, HavanbHUK
nigpo3diny BHYTPILWHBOMO ayauTy, 3anpoLlleHi
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division, invited presenters and advisers on
single issues being decided. The attendance
of each individual presenter 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.

XIl. 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 maijority 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
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.

Jonoeigadi Ta pagHMKM 3 NWTaHb, WO
ob6roeop1ooThCA. MpUCYTHICTE KOXHOMO OKpEMOoro
jonoeigada mae 6yt aareepmkeHa [onoeowo
Harnsapoeoi pagw.

Harnsgoesa paga Moxe Bumaraty, wod uneHu
MpaeniHHA Ta iHWi ocobn npuAManu y4acts B
3acifaHHAX pagu 4u B OBroBOPEHHI OKpemMWX
nuTaHb.

XI. KOMITETW HAMIAAOBOI PAON,
KOPMOPATUBHUWA CEKPETAP TA
PAIHWK(-N) HATNMAAOBOI PAON BAHKY

CrartTrs 20

(1) Harnspoea paga MoOXe YTBOPIOBaTW NOCTIVHI
UM TUMYACOBI KOMITETU 3 4ucna ii YneHie AnA
BUBYEHHSA | NiQroToOBKM AC pO3rnsay Ha 3acigaHHi
NUTaHb, L0 HanexaTtb A0 KomneTeHuil Harnsposoi
paau. PiweHHs npo YTBOPEHHA  KOMITETY
Harnsgoeoi pagu baHky Ta nepenik nuTaHb, AKi
nepefalnTbcA HOMY ANA BUBYEHHSA Ta NiAroTOBKK,
CKINag KomiTeTy, NOMOMEHHA NPO KOMITeT, NopAAOK
3BiTYBAHHA 4M HaAaHHA BWCHOBKIB  TOLWO
3aTBepAXYIOTECA npocTorw bBinblicTio ronocie
uneHie Harnsapoeoi paan baHky.

(2) Harnspoepa papga 3a NPOMNO3ULEK rONOBW
Harnsaoeoi paau y BcTaHOBNEHOMY NOPAAKY Mae
npaBo obpatn KOPNOpPaTUBHOrO  CekpeTaps.
KopnopatvBHuin cekpeTtap € ocobolo, sKa
Bignosigae 3a Baaemofild baHky 3 AkuioHepom
Ta/abo iHBeCTOPaMK.

(3) Harnnspoea paga mae npaBo NPU3HAYUTK
PagHuka (-ie) Harnagoeoi paaw AnAa CnpusHHA 1i

poboTi Ta poO3BUTKY cChiBNpayi 3 BMKOHABYMMMW
opraHamu baHky.

XIl. 3MIHA TA OONOBHEHHA
Crarma 21
3MiHM Ta AONOBHEHHA A0 Uboro [lonomeHHs

3aTBEPAXYIOTHCSA 3aranbHumu 3bopamu
AKLioHepiB.
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Xill. 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.

Xl 3AKNKYHI NONOXEHHA
CtaTtTR 22

Cexpetap Harnsgoeoi pagu € BignosigansHUM 3a
3bepiraHHa opwvriHany MonoxeHHA npo
Harnsgosy paay, opuriHanie NpoTOKONIB 3acigaHe
Ta piweHs Harnagoeol pagu, aoaaTkie A0 HUX Ta
maTepianie 3 nNWTaHb, WO po3rNsganuch, Ta
apXiByBaHHA NpOTOKOMIB Ta pilleéHb Y CTPOKMW,
BU3Ha4eHi BHYTPILUHIMK pPerynATUBHUMM
AokymeHTamu banky.

Crarra 23

Lle nonoxeHHR HabyBae YWHHOCTI 3 AaTu Woro
3aTeepKeHHA 3aransHumu 36opamu AxuioHepis
BaHky, AKLO iHWe He 3a3HaYEeHO HUXME.

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

15 05 oid

MonoxernHn ecmynae @ 0ilo 3:
damu OepxasHol peecmpauil aMiH
do Cmamymy

15,05 Jo01§
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