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|. GENERAL PROVISIONS

Article 1

(1) These Rules of Procedure provide for the
organization, competence, manner of
operation and the manner of calling and
holding meetings of the Supervisory Board of
OTP BANK JOINT-STOCK COMPANY
(hereinafter - the “Bank”), and regulate, in
particular, the following issues:
- structure of the Supervisory Board;

- powers of the Supervisory Board,
- calling the Supervisory Board meetings;

- manner of voting and decision-making
by the Supervisory Board;

- meeting minutes and resolutions of the
Supervisory Board;

- other issues related to the work of the
Supervisory Board.

Article 2

(1) 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

(1) 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.

(2) 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.

(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.

I. BArANIbHI NONOXEHHA

Crarta 1

(1) Ue T[MonoxeHHs Bu3Hayae opraHisauilo,
NOBHOBAaXEHHA, NOPAAOK ARiSNbHOCTI, NOpsSAoK
CKNMUKaAHHA W NOpsSiAOK NpoBedeHHA 3acigaHb
Harnsposoi paau AKLUIOHEPHOIO
TOBAPUCTBA «OTIN BAHK» (Hagani — «BaHk»)

i, 30Kpema, perynioe HacTynHi NUTaHHS:
- cknag Harnspgosoi paaw;

- nNoBHOBaXeHHs Harnsigoeoi pagu;
- CKNUKaHHs 3acigaHb Harnsaosoi pagw;

~

- NOPsSiAOK TrOnoCyBaHHA W NPUAHATTS
piweHb Harnsigosow pagoio;

- TMpoTOKONMM  3acifaHb Ta  pilleHHs
Harnsigosoi pagu;

- iHWi nuTaHHA, noB's3aHi 3 po6oTolo

Harnsgoeoi paau.
Cratra 2

(1) Ue TonoxeHHs € o6oB'A3KOBUM A0
BMKOHaHHA BCiMa u4neHamu HarnsgoBoi pagm,
yneHamun [paBniHHA Ta iHWUMK ocobamuy,
NPUCYTHIMK Ha 3acifaHHAX B AKOCTI Aonosigavis
abo pagHuUKiB 3 NEBHOro Kona NUTaHb.

Crarra 3

(1) Harnsgosa papa € konerianbHUM OpraHom,
WO 3AiACHIOE 3aXWUCT NpaB BKNAgHWKIB, iHLLIMX
KpeauTopiB Ta AkuioHepa baHky, i B Mexax
KOMNeTeHLi, BU3HAYeHOI YUHHUM
3akoHofaBcTBOM YkpaiHu, CtaTyToM BaHky, uum
MonoxeHHAM Ta iHLWUNMK perynAaTUBHUMMU aKkTamu
BaHky, KoHTponie Ta perynioe AisnbHICTb
MpaBniHHs BaHky.

(2) Harnsgosa paga He Gepe yqacn B MMOTOYHOMY
yrnpasniHHi baHkom.

Cratra 4
(1) Bci nonoxeHHs uUbOro AOKYMEHTY MaloTb

BianosigaTu nonoxeHHam CratyTy BaHky.

(2) Y Bunagky, skwo Oyab-sike MNONOXEHHS
cynepeuntb  nomnoxeHusm Cratyty BaHky,
OCTaHHIn 6yae MaTu BULLYY IOPUAUYHY CUITY.



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 of not more than three years, with
the possibility of re-election. Members of the
Supervisory Board can be revoked 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 a Member of
the Supervisory Board are valid after his/her
approval by the National Bank of Ukraine.
Members of the Supervisory Board can be
revoked from fulfilling 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 in 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, whereat 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 any incompliance — shall
replace such independent members of the
Supervisory Board.

(4) The election of a personal composition 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

Il. CKNAQ HArNAROBOI PAOU

Cratta 5

(1) HarnsgoBa paga cknagaeTbCA HE MEHLUE HixX
3 5 (n'aTu) ane He Ginbwe Hx 3 8 (BocbMu) oCib,
aKi  obupatoTbes 3aranbHumn ~ 36opamn
AKUioHepiB 3 Yicna akuioHepiB, X NpeacTaBHUKIB
Ta HesanexXHux unexis. Ynenn Harnsposoi pagu
obupatoTbca Ha CTPOK He BinbLUMIA HiXX TpW POKM,
i3 MoXnmBicTIO nepeobpanHs. YUnenn Harnsgoeoi
pagu MOXyTb BigknukaTuch y. 6yab-AKkuiA 4Yac B
3anexHocTi Big piweHHs 3aranbHux 360pis
AkuioHepi. Ocobn, o6paHi YneHamu HarnsigoBoi
pagM, MOXYyTb nepeobupatuca HeobMexeHy
KinbKicTb pas.

(2) YneHu Harnsgosoi pagu obupaloTbes i3 Yucna
disnyHMx ocib, wWo mMalTb MNOBHY UMBINbHY
AiesnatHictb. MNoBHOBaXeHHA yneHa Harnsposoi
pagu  giicHi  nicna  Aorofii  noromkeHHs
HaujoHanbHum  6aHkoM  YkpaiHu.  YneHu
Harnspoeoi pagu MoxyTb OyTu BigknukaHi Big
BUKOHaHHS cBOTX (PYHKUIA B TakuiA camuid cnoci6,

. AIkMM BOHK Bynu obpaHi.

(3) YneHn Harnsagoeoi pagn He MOXYTb BXOAUTU
fo cknagy [lpaBniHHA, a TakoX o6iimaTti iHLWi
nocagu 8 baHky Ha ymoBax TpyAoBOro Aorosopy
(koHTpakTy) abo HapaBaTM ‘nocnyru baHky
BiANOBIAHO A0 LUMBINbHO-NPaBOBOro AOroBOpY.
Harnsigoea paga He MeHLU sik HA OAHY TPeTUHY
Mae CKNnaAaTMCA 3 HesaneXHWX YneHis, npu Lbomy
KiNbKIiCTb sikux Mae 6yTu He MeHLile TpboXx oci6.

HesanexHi 4neHn HarnsgoBoi pagu NOBUHHI
BignosigaT BUMOram LLOAO HE3aNeXHOCTi YNeHis
HarnsgoBoi pagu BU3HayeHWX 3aKOHOM YKpaiHu
«lMpo akuioHepHi ToBapucTBa» Ta BUMOram
BCTaHOBNEHUM HauioHanbHUM GaHkom YkpaiHu.
BaHk 3abesne4yye KOHTponb 3a BIiANOBIQHICTIO
He3aneXHuX uYnexHis Harnsgoeoi paau sumoram
Woao X HesaneXxHocTi, a B pa3i BUSBMNEHHS
HeBignoeigHOCTi - 3abesneyye 3amiHy Takux
He3anexHux unexHis Harnsgoeoi paau.

(4) ObpaHHst nepcoHanbHoOro cknagy Harnsgoeoi
pagu 3MiACHI0ETbCS 6e3  3acTocyBaHHs
KYMYNSTUBHOIO FONOCYBaHHS.

(5) Tonoea Harnsgoeoi pagu obupaetbcs
3aranbHumuK 36opaMmn AKUIOHEPIB 3 Yncna YneHis
Harnspgosoi paan. Y pasi  HeMOXNUBOCTI
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Board. In case the Chairman of the
Supervisory 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 (Supervisory 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 Shareholders
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 position. Such a contract on
behalf of the Bank is signed by the Chairman
of the Management Board or another person
authorized by the General Meeting of
Shareholders on conditions approved by the
Shareholder's Resolution. 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 shall take personal responsibility for
non-fulfillment or improper fulfilment of their
obligations hereunder in the size and
procedure, stipulated by the effective
Ukrainian legislation and.in compliance with
the respective civil agreement (contract)
concluded with the Chairman/Member of the
Supervisory Board of the Bank.

(10) Authority of a member of the Supervisory
Board (with simultaneous termination of
agreement (contract) shall cease without

BUKOHaHHA ronosolw Harnsgosoi pagn c¢BoiX
NMOBHOBAXEHb MOro NOBHOBAaXEHHA 3hiliCHI0E
OAMH i3 uneHiB Harnsgoeoi paan 3a 1i piLueHHAM.

(6) HauioHanbHui 6aHk YkpaiHu y
BCTAHOBMEHOMY HUM MOPSAKY MOrogxye Ha
nocagu ronosy Ta unexie Harnsaoeoi pagu baHky
(kaHAuWpaTiB Ha nocagu TroMnoBW Ta uneHiB
Harnsgoeoi pagu baHky). lonoBa Ta unenm
Harnsgosoi pagu baHky noBuHHI Bignoeigatu

KkBanicikauiiHum  BMMoram  L4oAO  AiNOBOY
penyTauii Ta  npodpeciliHOl  npuaaTHOCTI.
KeanidikauiiHi BUMOTH BCTaHOBNIOKTLCA

HauioHanbHUMm 6aHkoM YkpaiHu.

(7) 3aranbHi 36opn AkuioHepiB BaHky MoXyTb
NPUAHATK pilLEHHS NPO [OCTPOKOBE NPUNUHEHHS
noBHoBaXxeHb uYneHiB HarnsgoeBoi pagn Ta
ogHovacHe 06paHHA HOBUX YNEHIB.

(8) Npa.a, o6oB’A3kKn, nopsigok poboTu, BUNNAaTH
BMHaropoan Ta BiANOBIAANbHICTE ronoBuM Ta
yrieHiB Harnsgosol pagy BU3Ha4alTbCA YUHHUM
3akoHofascTBOM, CtaTtyToM, UnM [lonoxeHHam
npo Harnsposy pagy baHky, MNMonoxeHHsM npo
BUHaropoay unexiB Harnsagoeoi pagu BaHky, a
TakoX  UUBINIbHO-NPABOBUM YU  TPyAOBUM
[OroBOpOM (KOHTPaKTOM), LU0 YKNaAaeTbcs 3
KOXXHUM YneHoM Harnsgosoi pagu npu o6paHHi
(npu3sHayeHHi) Ha nocagy. Takuii goroBsip Bif iMeHi
BaHky nignucyetbcs ronosoto [MpaBniHHA 4K
iHLWIO ynoBHOBaxeHoW 3aranbHumu 36opamu
AxuioHepiB 0cob0l0 Ha yMOBaX, 3aTBEepMKEHWX .
pilueHHAM AKuioHepa. Y pasi yknafeHHs 3 YNeHOM
Harnsposoi pagn BaHKy UMBINbHO-NPaBOBOro
AOroBOpY TaKvil UUBINbHO-NPaBOBWIA  [OroBip
moxe 6yTu abo onnatHum, abo GesonnaTHum.

(9) lonosa Ta uneHu Harnsgoeoi pagu HecyTb
nepcoHarsnbHy BiAMNOBiganbHICTb 3a HEBUKOHAHHSA
abo HeHanexHe BMKOHAHHA CBOIX 060B’'A3KiB Y
obcsirax Ta nopsigky, BU3HAYEHOMY YUHUM
3aKOHOAAaBCTBOM  YkpaiHM Ta  BiANOBIgHUM
LIMBINbHO-NPaBOBUM [0rOBOPOM (KOHTPaKTOM) i3
ronosoto/uneHom Harnsinosoi pagu BaHky.

(10) Bes piweHHa 3aranbHux 360pie AkLioHepiB
NoBHOBaXeHHA uneHa Harnsgosoi pagn (3



decision of the General Meeting of

Shareholders 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;

c) incase 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 a civil
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 does not any
longer meet the requirements established by
the Law of Ukraine "On Joint-Stock
Companies" regarding independent members
of the Supervisory Board of the Bank, he/she
must resign from his/her 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.

Article 6

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

(2) The Chairman of the Supervisory Board
organizes the Supervisory Board’s work,
convokes the Supervisory Board meetings
and chairs them. He opens the General

OAHOYACHUM MPUMMHEHHAM AOroBOpY (KOHTPaKTY)

NPUMNUHAKTLCA:

a) 3a uorofii 6axaHHAM 3a YMOBU NUCLMOBOTO
noeiaoMneHHs npo ue baHky 3a ABa TUXHI;

6) B pasi HEMOXMBOCTI BUKOHaHHSA 0DOB'A3KIB
yfieHa Harnsgosoi pagu 3a cTaHOM 340pOB's;

B) B pa3i HabpaHHA 3aKOHHOI CMIN BUPOKOM YU
pilUEHHAM cyAy, AKUM KHOro 3acymXeHo A0
NoKapaHHs, WO BUKIOYAE  MOMNJIUBICTb
BWKOHaHHA o0oB'A3kiB u4neHa Harnagoeol
Paau;

r) B pasi cmepTi, BU3HaHHA NOro HegiesgaTHUM,
obMexeHo pie3natHUM, 6e3BiCHO BiACYTHIM,
nomepnum;

' y pasi oTpumaHHA bBaHKOM MUCLMOBOrO
NoBiAoMNEHHs1 Npo 3aMiHy YneHa Harnsposot
paau, Sk € NpeacTaBHUKOM AKLIiOHepa;

) B pasi 3aKiHYEHHA CTPOKY LBINbHO-NPaBOBOro
AOroBOpY (KOHTPaKTy), yKnageHoro 3 4fieHom
Harnsgosoi pagu, abo 3 iHwWMx nigcrae
nepeabayeHux LM AOroBOPOM/KOHTPaKTOM.

(11) Y pasi akwo HeaanexHun YneH Harnagoeoi
pagu baHKy nepectae Bignosigatym BuMOram,
BCTaHOBMEHUM  3akoHoM  YKpaiHu «[po
aKuioHepHi TOBaApuCTBa» CTOCOBHO HE3anexHWX
uneHie Harnsgosoi pagu baHky, BiH/BOHa
NOBUHEH/-HHA CKNacTu CBOI TMOBHOBa)XXEHHS
OOCTPOKOBO  LUMSXOM  MOAAHHA  BifgnoBigHOro
NMCbMOBOTO NOBIAOMITEHHS BaHKy.

(12) HaujoHanbHWA 6aHk YkpaiHM Mae npaso
BUMaraTM NPUNUHEHHS TOBHOBAXeHb 4neHa
HarnspgoBoi pagu, SIKWO BiH/BOHA HEHaNeXHUM
YMHOM BUKOHYE CBOT PYHKLII.

(13) UYnewn Harnspgosoi pagM  HecyTb
BianoBiAansHicTb 3a AiANbHICTL BaHky y mexax
CBOIX NOBHOBaXEHb.

(14) I3 npuvnNuHeHHsiM MOBHOBaXEHb 4YneHa
Harnsposoi pagn ogHOYacHO NPUNWHAETLCA Aist
OOroBopy (KOHTPakKTy), YKIafeHoro 3 HUM/Hel.

Cratta 6

(1) Ha s3acigaHHax Harnsposoi pagu ronoeye
ronosa Harnsigosoi paau.

(2) Nonosa HarnagoBoi pagw opraHisoBye i
poboTy, cknukae 3acigaHHsa Harnsgosol pagu Ta
ronoBsye Ha Hux. BiH Bigkpueae 3aranbHi 36o0pwy,
opraHizopye ofOpaHHs cekpeTaps. 3aranbHuX
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Meetings of Shareholders, arranges election
of secretary of the General Meeting of
Shareholders / 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
Supervisory Board shall assume all the rights
and obligations of the Chairman, including the
right to chair the General Meeting of
Shareholders.

lll. 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), which regulate the activities of
the Bank’s structural sub-divisions;

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

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

4) 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;

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

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

7) making decision on sale 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;

360pie AkuioHepi/ Harnsposoi pagu, 3ailicHioe

iHWi noBHOBaXeHHs,, nepeabaveHi CtaTtyTom Ta

unm MNonoxeHHsIM.

(3) Axwo ronosa Harnsgosoi pagn 3 6yab-Akol
NPUYMHW BIACYTHIM Ha 3acigaHHi, npaBa Ta
060B’s13KU ronosu, BKNIOYao4n npaeo
ronosyeatM Ha 3aranbHux 36opax AkuioHepiB,
BUKOHYE iHLIWIA YNOBHOBaXkeHWn Papolo uneH
Harnsigosoi pagwn.

lll. TOBHOBAXEHHSA HAMAAQ0BOI PAOU
Cratta 7

(1) Do sukntoyHoi komneTeHuii Harnsgoeoi pagu
HanexaTb Taki yHKLIi:

1) 3aTBepAXeHHS BHYTPILLHIX NONOXEHb, LU0
pernamMeHTyioTk AiANbHICTL CTPYKTYPHUX
nigpo3ainie baHky;

2) 3aTBepmKeHHs MMonoxerHs npo
BUHaropogy 4neHis lNpaeniHHs;

3) 3aTBepaXeHHs 3BiTYy Npo BMHaropogy
unedis MNpaBniHHS;

4) nigrotoBka NpPOEKTY NOPSAKY AEHHOro
3aranbHux 3b6opie AkuioHepie BaHky,
NPUAHATTA pilleHHs npo Aaty ix
npoBefieHHss Ta  NpPo  BKIOYEHHS
nponos3uuin Ao nNpoeKkTy nopsiaky
AEHHOro, KpiM CKMNUKaAHHA akuioHepamu
nosayeprosux 3aranbHux 360pie
AkuioHepib;

5) cknukaHHa 3aranbHux 36opie AkuioHepiB
BaHky, npuiHATTA  piweHHA  npo
npoBefeHHs Yeprosux abo nosayeproemx
3aranbHux 360pie AkuioHepiB BignoBiaHO
Ao CraTtyTy Ta y BuUnagkax, BCTaHOBNEHWX

3aKoHOaBCTBOM,;

6) noBigoMNeHHs akuioHepiB npo
npoBeaeHHs 3aranbHux 36opiB
AkujoHepie  BaHky  BignoeigHo Ao
3aKOHOAABCTBA;

7) NPUAHATTA pilLEHHA NMPO NPOAAX aKLii
paHille BUKyYNneHux baHkom;

8) NPUAHATTA pilUEHH NpO  PO3MilLEHHS
BaHkom WiHHWMX nanepis, KpiM akuiif;

9) NPUWHATTS piLLIeHHs npo BUKyN
posmilleHux BaHkom  UiHHMX nanepi.,
KpiM akuii;



10) approval of 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 the Internal Audit sub-division of
the Bank, Chief Risk Officer of the Bank
(CRO) and Chief Compliance Officer of
the Bank (CCO);

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

13) 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;

14) 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;

15) election of registration commission,
except of cases as provided 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 its services;

17) 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;

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

19) 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;

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

21) 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;

22) making decision on electing (change) of
depository and/or clearing agency and

10) saTBepAXeHHsA pUHKOBOT BapTOCTi mMaliHa
y BUNagKax, ‘nepepdavyeHnx
3aKOHOAaBCTBOM;

11) npu3sHayeHHA i 3BiNbHEHHA TonoBW Ta
yneHis NpaBniHHsA, KepiBHUKa Nigpo3aginy
BHYTpilWwHboro ayauty badky, MonosHoro
pusuk-meHepxkepa baHky (CRO) Ta
"onoBHOro KoMnnaeHc-MeHemxkepa baHky
(CCO);

12) poarnsg, 3BiTY Mpa.niHHA Ta
3aTBepKeHHs 3axogiB 3a pesynbTaTamu
foro posrnsaay;

13) NPUAHATTA pilLEHHA NPO BiACTOPOHEHHS
ronoen abo wuneHa [lpaBniHHA BiQ
3aiiCHEHHA noBHOBaXeHb Ta 06paHHA
ocobu, sika TUMYacOBO 3filicHIOBaTUME
NOBHOBaXXeHHA ronosu MNpaBniHHs;

14) 06paHHA Ta NPUNUHEHHS NOBHOBAaXeEHb
ronoBu i YneHis iHWWX opraHie baHky, a
came: ronoBHoro KpeautHoro Komitety Ta
KomiTeTy 3 ynpaBniHHA akTMBamu Ta
nacveamu baHky;

15) 06paHHa  peecTpauiiHOT  Komicii, 3a
BUHATKOM  BUMafkiB,  BCTaHOBNEHUX
3aKOHOAABCTBOM,;

16) BU3HAYEHHA 30BHILLHLOrO ayauTopa
BaHky  (ayoutopcbkoi  dipmu)  Ta

BW3HaYeHHA  YMOB  A0rOBOpPY, WO
YKNapaTUMETbCsl 3 HUM, BCTaHOBJIEHHSA
po3Mipy onnartu ioro NOCnyr,

17) BU3Ha4YeHHss gaTn cknafgeHHs nepeniky
ocib, siki MaloTb NpPaBO Ha OTPUMaHHS
AuBiAeHAiB, NOpAAKY Ta CTPOKIB BUNNaTu
AVBIAEHAIB Y MéXaX rpaHU4HOro CTPOKY,
BU3HA4YE€HOro YUHHUM 3aKOHOABCTBOM;

18) BM3Ha4YeHHs Aatv cknafgeHHA nepeniky
akuioHepiB, siKi MalTb OyTK NOBIAOMMNEHI
npo npoBeaeHHs 3aranbHux 36opie
AKLjioHepiB Ta MalOTb NPaBO Ha y4acTb Y
3aranbHux 36opax AkuioHepiB;

19) BUpilLEHHs nNUTaHb, BigHECeHWX Ao
KomneTeHuii Harnsigosoi pagu YWMHHUM
3aKoHORABCTBOM, Yy . pasi  anutTs,
npuegHaHHsA,  noainy, Buainy  abo
nepeTeBopeHHA baHky;

20) BU3Ha4eHHs1 AMOBIPHOCTi BU3HaHHA BaHka
" HEennaToCnpoOMOXHUM BHacnigok
NPURHATTA HUM Ha cebe 3060B'A3aHL abo
X BUKOHAHHsl, y TOMY 4uUChi BHacnigok
BUNnaTu aueigeHais abo BUKyNy akujin;
21)NpUAHATTA  pilleHH npo  o0paHHsA
ouiHBa4a MalHa BbaHka Ta
3aTBEpPAXXEHHS YMOB [OroBOpY, LWO
yKNnagaTuMeTbCcsl 3 HUM, BCTaHOBJIEHHS
po3Mipy onnaTtu Woro Nocnyr;
22)NpUAHATTA  pilLEHHA  npo
(3amiHy) Aeno3utapHoi

ob6paHHs
Ta/abo
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23)

24)

25)

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 of the Shareholders,
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;

26) defining and approval of the declaration

27)

28)

29)

30)

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 and
approval of other internal bank
documents on risk management in
accordance with the requirements of
regulations of the National Bank of
Ukraine and monitoring their
implementation, compliance and timely
updating (updating);

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;

defining resources of capitalization and
other financing of the Bank, approval of
the program of financing and the plan of

29) 3aTBEepAXEHHS

KNipUHTOROT YCTAHOBW Ta 3aTBepAXEHHS
YMOB [AOroBOpy, L0 yKNagaTUMETbCA 3
Helo, BCTaHOBMEHHA po3Mmipy onnatv i
nocnyr,;

23)HaacvnaHnHs y Bunagkax, nepeabdavyeHux

3aKoOHOAaBCTBOM, Npono3ulii akuioHepam
npo npuadaHHsA HaneXHUX 1M aKLii;

24)3aTBepmKeHHs cTparterii po3BuTky BaHky

BiANoBiAHO A0 OCHOBHUX  HanNpAMIB
DIANbHOCTI, BW3HA4YeHUX 3aranbHUMU
3bopamu AKuioHepiB, B TOMYy umchi
cTpaTterii  ynpasniHHA  HenpaulolYmMn
aktueamm (Hagani - HIMA); -

25) 3aTBepmKeHHs GlomkeTy BaHky, y Tomy

yucni GlopxeTy niaposginy 3 ynpasmniHHA
pusukamu bBaHky, GlogxeTy nigposginy
KOHTPOMO 32  AOTPUMAHHAM  HOPM
(komnnaeHc) baHky, 6loaxeTy ninpoaainy
BHYTpilWHbOro ayauTy, Ta 6isHec-nnaHy
po3sutky baHky, B TOMY  umcni
onepaTveHWi NNaH No ynpaeniHHo HIA;

26)BM3HavYeHHs | 3aTBepMKEHHA Aeknapauil

CXWNbHOCTI A0 pU3KUKY, cTpaTerii Ta

MONITUKMN ynpasniHHS puaukamum,
npoueaypu -ynpaBfiHHA  puU3nKamy,
noniTukK 3anpoBagKeHHs HOBUX

NpoAyKTiB Ta 3Ha4YHWUX 3MiH y LiANbHOCTI
BaHky, nepeniky pu3nkiB, X FpaHU4HUX
po3mipiB, nepeniky nimMiTiB (oBmexeHb)
LLIOA0 KOXHOro BUAY pU3nKy Ta npoLeaypu
eckanauii fopyweHb NiMITIB  pU3KKY,
MEeTOANKW BUABIEHHS CYTTEBUX PU3MKIB Ta
3aTBepaKeHHs HWKMX  BHYTPILUHbO-
OaHKIBCbKMX ~ QOKYMEHTIB 3  MuUTaHb
yrnpaBniHHA pu3nWKaMK BIignoBsigHO Ao

BUMOr  HOPMAaTMBHO-NPaBOBUX  aKTiB
HauioHansHoro BaHky VYkpaiHu Ta
3AiNCHEHHSA KOHTpONo 3a [
BMPOBAKEHHAM,  AOTPUMAHHAM  Ta
CBOEYACHUM OHOBJTEHHAM
(aktyanisauieto);

27) 3abesneyeHHss yHKUiOHYBaHHSA cUCTeMU
BHYTpilLHLOrO  KOHTponio bBanky Ta
KOHTpOJIO 3a i e(PeKTUBHICTIO;

28)3abesneyeHHs  byHKUiOHyBaHHs Ta

KOHTPOIb 3a edeKTUBHICTIO
(PYHKUiOHYBAHHA CUCTEMW  ynpaBriHHa
pU3nKamu, B TOMy Yucni nopsaok, gpopmu,
HanoBHEHHA Ta MepioAUYHICTE HagaHHA
3BiTiB cy6'ekTamMu cucTeMu ynpasniHHA
pusukamu; -

nnaHy  BigHOBMEHHS
AisnbHocTi BaHky Ta nnaHy 3abeaneyeHHs
6eanepepBHOT QisNbHOCTI;

30) Bu3HaYeHHA pmxepen KaniTanisauii Ta

iHWworo chiHaHCyBaHHs BaHky,
3aTBepAXXeHHA nporpamun iHaHCyBaHHs
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31)
32)

33)

34)

35)

36)

37)

38)

financing in crisis situations;

defining and approval of the Bank’s Credit
policy;

defining the Bank's organizational
structure, including approval of the
organizational structure of the Risk
Management sub-division, the
Compliance sub-division and the Internal
Audit sub-division;

determining the nature, format and scope

-of information on risks, reviewing risk

management reporting and, if the risk
profile of the Bank does not meet the
approved risk  appetite, making
immediate decision on the application of
adequate measures to mitigate risks;

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

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 /Shareholder of the Bank;

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

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 resuits
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;

Ta nnaHy diHaHCyBaHHS B KPU3OBMUX
cuTyauisix; _

31) BU3SHAYEHHs! Ta 3aTBepMKEeHHS KpegUTHOT

~ nonituku baHky;

32) BU3HaYeHHA1 opraHisauiiHoT CTpPYKTypu
BaHky, y ToMy uucni 3aTBepAXeHHS
opraHisauifiHol CTpyKTYpu Rnigposainy 3
ynpaeniHHs puankamm, nigpo3gainy
KOHTPOSM®O 32  AOTPUMAHHAM  HOPM
(koMnniaeHc), niapo3ainy BHYTPILIHLOrO
ayauty, .

33)BusHayeHHA xapaktepy, ¢opmary Ta
ob6cary iHdpopmaulil npo pusnku, posrnsg
ynpaBniHCbKOI 3BITHOCTI NpO pU3UKK Ta,
sKLo Npodinb puanky baHky He BianoBiaae
3aTBepAKEHOMY pUsnK-aneTuTy,
NPUAHATTA HeBiOKNagHWX pilleHb LWoAao
3acTOCyBaHHA afeKBaTHUX 3axogiB AnA
NOM’SIKLLEHHS! pU3UKIB;

34)30iiCHEHHA  KOHTPOMIK 3a  AistNbHICTIO
[MpaBniHHA, BHECEHHA NPOMO3ULi Woao 1
BAOCKOHANEHHS;

35) Bu3Ha4eHHsA nopsiaky poboTu Ta nnaHis

" nigpos3diny  BHYTPILWHBLOrO  ayauTy i
KOHTPOJSIb 32 AOro AifANbHICTIO;
35.1) 3sarBeppxye [lonoxeHHs npo
nigpo3Aain BHyTpilHbOro ayauty baHky (ta
3MiHK A0 Hboro), PiuHuin 3BiT Ta PiyHuUiA
MnaH Ayauty (Ta 3MiHW [0 HbOro)
nigpo3Aainy BHYTPILUHLOro ayauTy baHky;
35.2) 3abeanevye, wob6 cucrema
BHYTpiWHbOro ayauty baHky signosigana
BaranbHum Bumoram Ta [lpakTukam
BHyTpiliHbOrO Ayauty, wo
3aCTOCOBYIOTbCA  BHyTpilHIM  ayanTOMm
BNacHuka/ akuioHepa baHky;

36) po3rnsii BUCHOBKY 30BHILHLOrO ayawTy
BaHky Ta niarotoBka pekomeHAaauin
3aranbHum 36opaM  AkuioHepis  Ans
NPUAHATTS PillEeHHA WOAO HbOrOo;

37)KOHTpONb 3a YCYHEHHAM  Heponikis,
BUABNEHUX HauioHanbHUM 6aHkoM
YkpaiHM Ta iHWWMMWU opraHamu aepxasHol
BnagM Ta ynpaeniHHA, SKi B Mexax
KOMMeTeHUil  3AiNCHIoTb Harnsg 3a
RisAnNbHicTIO BaHky, nigposginom
BHYTPILLHBOrO ayauTy Ta ayauTOpPCLKOIO
dipmoto, 3a pesynbTaramu. NPOBEOEHHSA
30BHILUHBOTO ayauTy;

38) NPUAHATTA PpilUeHHS LWOAO0 CTBOPEHHA
iHWKUX  lopuandHUX  ocib, CTBOpEeHHs
OOYIpHIX NigNpUMEMCTB Ta yvacTi B HUX, TX
peopraHisauii Ta nikeigauii, CTBOPEHHS
BiflOKpEeMNeHnx nigposainie BaHky,
3aTBepAXeHHs iX cTaTyTiB i NONOXeHb, iX
peopraHisaujto Ta/abo nikeigauito;
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39) 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. Determining
the amount of remuneration for Chief Risk
Officer of the Bank (CRO) and Chief
Compliance Officer of the Bank (CCO);

40) 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; .

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

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

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

44) approval of commercial (economic)
contracts (agreements) on acquisition /
alienation of real estate by/of the Bank for
the amounts exceeding the equivalent of
three million US dollars (USD 3,000,000);

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

46) 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;

47) 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 camying out
operations with related with the - Bank
persons, the mechanism for confidential
reporting about unacceptable behavior in

39) saTBepAeHHs1 YMOB LIMBINbHO-MPaBOBUX,
TPYAOBUX AOrOBOpPIB, LLO YKNaAalwThes 3
yneHamu lMpaeniHHA bBaHky Ta
npauiBHukamMn nigpo3ainy BHYTPILUHLOrO
ayauTy, BCTaHOBMEHHA po3Mipy TXHbOT

BUHaropoam, y TOMY yueni
3a0xovyBanbHMUX Ta  KOMNeHcauilHMX
BUNNAT. BcraHoBneHHA po3mipy
BUHaropoau FonosHomy pUsunKk-

MeHempkepy baHky (CRO) Tta lNonoeBHomy
KomnnaeHc-meHemkepy banky (CCO);

40) 3pifiCHEeHHs1 KOHTPOJSII® 3a CBOEYacHICTIO
HagaHHA (ony6nikyBaHHs) BaHkom
JocToBipHoT  iHdopmauil woao  Woro
pisnbHOCTI BignoBigHO A0 3aKOHOAABCTBA,
onybnikysaHHs BbaHkom iHdopmauii npo
npuHUMNU  (KOAEKC)  KOpnopaTUBHOro
ynpaeniHHsa baHky;

41) BMpilLEHHA NWUTaHb Npo y4acTb baHky y
rpynax, B8 TOMY 4UCJli NPOMUCNOBO-
thiHaHcoBKX Ta iHWKNX 00'egHaAHHSAX;

42) NpUAHATTA pillieHb NPO BUMHEHHSA 3HAYHUX
NpaBoYMHIB BiANOBIAHO A0 3aKOHOAABCTBA;

43) 3aTBEpAXEHHSA KPeAUTHUX [OroBOpIB Ha
CymMW, WO MepeBUlLylOTb Ailodi  Ha
BiANOBIAHY AaTY NiMITU NPUAHATTA pilleHb
KpeautHum Komitetom BaHky;

44) 3aTBEpAXEHHA TOCNOA4apPCbKUX AOrCBOpIB
woao HabyTTa/BiAYYKEHHA HEpyXOMOoro
MaiiHa  bBaHkom/y, Ha cymn, wWo
nepesuLLyloTe eksBiBaneHt 3 000 000
(TpboX MinbitoHiB) ponapie CLUA;

45) 3aTBepXEHHA  LLOpIYHOrOo  3BiTY Npo
pesynbTaTtu nepeBipoK AiANbHOCTI
BaHky y cdepi 3anobiraHHs neranizauii
(sigMUBaHHIO) poxopais, ogepXaHumx
3MOUMHHUM LLINAXOM; _

46) NPUAHATTA piLLEHHS NP0 HAaAaHHNA 3roaM Ha
BYMHEHHS 3HA4HOro NpaBoO4YMHYy abo npo
HaAaHHA nonepefHbOl 3roAu Ha BYUMHEHHS
3HayHOro npaBOMWHY Yy  BuNagkax,
nepeabaveHnx YMHHUM 3aKOHOOQABCTBOM
Ta NPUAHATTSA pilUEHb NPO HaZaHHA 3rogm
Ha BYMHEHHA NpaBOYUHY, WOAQ0 SKOro €
3aiHTepecoBaHicTb, . BignosigHoO ao
3aKOHOAaBCTBa;

47) 3aTBEpAXEHHA KOAEKCY NOBEAIHKMN (eTUKNM),
NoniTHKN 3anobiraHHsA KOHcpniKTam
iHTepecis, BKF0Ya04K npoueaypy
3abeaneyeHHA AOTPUMAaHHA HOPM LLOAO
yNpoBaMKEeHHs1 Takol NONiTUKK, NOopsaKy
3AiiCHEHHA onepauiil i3 nos'A3aHMMKU 3

BaHkom ocobamm, MeXaHiamy
KOH®iAeHUiiHOro  noBidOMNEeHHs  npo
HenpuiHATHY  noeefiHky B BaHky,

nopyLUueHHs B AianbHocTi BaHky;
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48)

49)

50)

51)

52)

53)

the Bank, violations in the activities of the
Bank;

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

establishing cases for applying veto right
and overcoming the veto right imposed by
the Chief Risk Officer of the Bank (CRO)
and/or the Chief Compliance Officer of
the Bank (CCO), in accordance with the
Resolution of the Board of the National
Bank of Ukraine Ne64 as of 11 June 2018
(with changes);

ensuring assessment of the effectiveness
of activity of the Risk Management sub-
division, the Compliance sub-division and
the Internal Audit sub-division;

approval of decisions on introduction of
significant changes in the activity of the
Bank; ‘

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
(Regulations on the Remuneration
Policy of OTP Bank Plc and of the
Banking Group), Bylaws on the
performance evaluation and the
incentives for the Bank's employees,
Bylaws on Executives, Heads of
control sub-divisions and Key persons
of the Bank, Policy on the evaluation of
the activity of the Supervisory Board
and the Committees of the
Supervisory Board of the Bank and the
Policy on the evaluation of the activity
of the Management Board, members
of the Management Board separately,
committees, sub-divisions of control
and heads of sub-divisions of contro!;

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

48)HagcunaHHA  odepTM  akuioHepaMm y
BUNagKax i  MOpsiAKy  BU3HA4YeHOMY
3aKOHOAABCTBOM;

49) BCTAHOBMNEHHsI BUNaAKIB HaKNageHHsA BETO
Ta noAonaHHs npaBa BETO, HaKNageHUX
[onoBHUM  pusuk-meHemxkepom  barky
(CRO) Ta/abo [0ONOBHUM KOMMMAEHC-
MeHemkepom banky (CCO), BignosigHo Ao
nocraHoen [lpaeniHHa HauioHanbHoro
6aHky YkpaiHu Ne64 Bia 11 4YepsHs 2018
poky (i3 amiHamu);

50) 3abe3neyeHHst  oUiHKK
pobotun nigpospiny 3
pusMkamy, nigposAiny KoHTponi  3a
OOTPUMAHHAM . HOpM (komnnaeHc),
nigpo3Aainy BHYTPILLHLOrO ayauTy;

51) saTBepaXeHHs piLLeHb wono
3anpoBafKEHHA 3HAYHNX 3MIH Y AiANbHOCTI
BaHky;

52) BUpiLLEHHS iHWKX NUTaHb, WO Hanexarb
00 BUKMIOYHOT KomneTeHuil Harnsgosoi
pagu 3rigHO i3 3akoHOM, uMm CraTyToMm,
MonoxeHHAM nNpo Harnsinosy paay;

eeKTMBHOCTI
ynpaBniHHs

53) 3aTBEpAXEHHA HaCTYMHUX pilleHb
MpaeniHHa BaHKy Yy BignosigHoCTI A0
MonoxeHHA npo lMNpaBniHHA baHky:

i. 3aTBepmkeHHs [MonoxeHHA npo onnaty
npadi KepiBHWKIB BMWOI  NaHKK
(MonoxeHHs nonituku BuHaropoau OTP
Bank Plc. Ta baHkiBcbkoi rpynu),
MonoxeHHA npo OUiHKY AIANbHOCTI Ta
maTtepianbHe CTUMYNIOBaHHSA
cniepobiTHukie BaHky, MNonoxeHHs npo
KEPIBHUKIB, KepiBHMiGB nigposainy
KOHTPONIO Ta KntoYoBux oci6 BaHky,
Monitiky nNPO  OUHKY  AiSNbHOCTI
Harnsinosoi pagu Ta KOMITETIB
Harnsinosoi paau baHky Ta Nonituky npo
OUiHKy AiAnbHOcTi TlpaBniHHA, 4neHiB
MpasniHHA okpemo, komiteTiB [MpaBniHHA,
nigpo3ainis  KOHTPoON0 Ta  KepiBHUKIB
nigpo3Aainis KoHTposo baHky;

ii. 3ano4yaTKyBaHHS BHYTPILLHIX MNPOEKTIB,
3anyyeHHs  30BHILLIHIX  KOHCYSbTaHTIB,
3aTBepPKEHHS KyniBni 6yAb-AKoro MaiHa,
SIKWO B pe3ynbTaTi Lboro BinbyBaeTbcs
nepeBULLIEHHA piYHOro BloaKETY;

iii. BugineHHs thiHaHCyBaHHS ans
npoBeAeHHs1 iMigXeBUX Ta peKnamHUX
KOMNaHik BaHky (Bkntovaloum
npeseHTauii), SKWO Taki BWTpaTK

12



this purpose exceeds the total annual

_ budget of the Bank;

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
(conceming appointment with full or
partial powers, agents, attomeys in
fact or other persons or companies
that operate under respective Power of
Attomey with full or limited authorities,
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 in

accordance withh the legislation or the Bank’s

Articles of Association.

(3) The Supervisory Board shall control the
activities and the compliance with the
established requirements 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
competence 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 is responsible for
creating a comprehensive, adequate and
effective system for managing the risks to
which the Bank is exposed in its activities.

(6) The Supervisory Board ensures an
independent performance of the risk
management functions by subordinating Chief
Risk Officer of the Bank (CRO) and Chief
Compliance Officer of the Bank (CCO) to the
Bank's Supervisory Board, their reporting to
the Supervisory Board, direct and unlimited

nepeBuULLYIOTh 3aranbHuin
6ropkeT baHky;

iv. 3aTBepmKeHHs npoueaypw generyBaHHs
npae nignicy npaudieHukam baHky Big

iMeHi baHky;

piYHniA

V. 3aTBepAXeHHs NOPSAKY HadaHHS npasa
nignucy  Tpetim ocobam (wopmo
NPU3HAYeHHA  areHTiB,  OPUANYHUX
pagHukie abo iHWKX ocib Yy komnaHif, wo
LiloTb 3 NOBHUM abo oGMexXeHUM Konom
NOBHOBaXeHb Ha OCHOBI BiANOBIQHWUX
AoBipeHocTel, 3 MeTOK BMKOHAHHA abo
34IMCHEHHS1 BCIX YM Oesikux 3aBAaHb
BaHnky).

(2) HarnspoBa paga baHky mMae npaBo NPUAHATK
pilUeHHs NPO BUHECEHHs1 Ha po3rnsag 3aranbHuUx
360piB AkuUioHepiB BaHKy 6yab-SKOro NUTaHHsA, sike
BigHeceHe [0 1 BUKMOYHOI  KoMneTeHUil
3akoHoaaBcTBOM abo CtaTyTom BaHky.

(3) Harnspoea paga KOHTPOMIOE AIANbHICTL Ta
BiANOBIgHICTL BCTAHOBNEHUM BuMoram [paeniHHA
BaHky, norpumaHHa CrtatyTy BaHky Ta 6yab-akux
iHWIMX BIANOBIAHUX HOPMAaTUBHUX MNONOXKEHb. Y
3B'A3Ky 3 uum, Harnsgoea paga Mae npaBo
nepesipATU fAaHi 0bniky Ta 3gilicHeHHA Oyab-sKkux
ynpaeniHcbkux yHKLjin B BaHky. Harnsigosa paga
nepesipsie pivyHy hiHaHCOBY 3BITHICTb, BKNIOMAKYY
npono3uuii Woao posnoainy npubyTky i WopivHuiA
3BiT [paBniHHA Ta Nnoaae cBoOi KOMEHTapi 40 HbOro
Ha po3rnsg 3aranbHux 36opie AkuioHepis BaHky.

(4) MutaHHs, WO HanexaTb [0 BUKITIOYHOT
komneTeHuii HarnsgoBoi pagu, He MOXyTb
BUpilLyBaTUCSl iHWMMKW opraHamu bBaHky, Kpim
3aranbHux 36o0piB  AKUiOHEpiB, 3a BMWHATKOM
BMNaAKiB, BCTAHOBNEHWUX 3aKOHOM.

() Harnspoea paga Hece BignosiganbHiCTh 3a
CTBOpPEHHSA KOMMNMEKCHOT, afeKkBaTHoOI Ta
edeKTUBHOT cucTeMu YNpaBniHHA pu3ankamn, Ha ki
HapaxaeTbcsl BaHK y CBOTI QiANbHOCTI.

(6) Harnsgoea papa 3abeanevye HesanexHe
BUKOHaHHA YHKUiW 3 ynpaBRiHHA puU3nkamu
LWNAXOM  NianopsiakyBaHHA [ONOBHOIO  pU3MK-
mMeHemkepa baHky (CRO) Ta TonosHoro
KoMmnnaeHc-meHemxepa banky (CCO) Harnsagosin
pani baHky, X 3BiTyBaHHA nepen Harnsigoeoto
pagolo, npsaMoi Ta HeobMexeHoT MOXIUBOCTI
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discussion on risks directly with the
Supervisory Board of the Bank without the
need (obligation) to inform the members of the
Management Board of the Bank, their
organizational and functional separation from
the sub-divisions (heads of sub-divisions) of
the first and third lines of defense and ensures
proper performance by the Supervisory Board
of other risk management functions, as
determined by the legislation of Ukraine

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

(8) The Supervisc-er Board shall inform the
National Bank of Ukraine about conflict of
interest arising in the Bank.

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

(10) The Bank shall annually, not later than 30
of April, and upon request of the National Bank
of Ukraine, submit to the National Bank of
Ukraine, within its competences concerning
the banking supervision, the information on
issues (matters), that were considered at the
Supervisory Board meetings and decisions
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 Management Board 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.

o6roBopeHHsi nUTaHb woao pusukis
6esnocepeaHbo 3 Harnsposolo pagoi BaHky Ges
HeobxigHocTi (060B’si3Ky) iHpOpMYyBaHHS Npo ue
uyneHie [NpaBniHHA baHKy, X opraHisauiiHoro Ta
YHKLiOHANbLHOTO BiAOKPEMNEHHs Big nigpo3ainis
(kepiBRUKIB nigpo3ginis) nepwoi Ta TpeTboi MiHii
3axucty Ta 3abesneqeHHA HaNeXHOro BUKOHAHHS
iHWKnx dyHKUin Harnsiposoi pagym 3 ynpaeniHHSA
puUsnKamu, nepea6avyeHnx-  3aKOHOLABCTBOM
YkpaiHu.

7) HarnspoBa paga 3060B'si3aHa BXWBaTu 3axonis
Ao 3anobiraHHA BUHUKHEHHIO KOHMNIKTIB iHTepecis
y BaHky Ta cnpuaTH iX BperynioBaHHIo.

(8) Harnsgosa papa 306oB'A3aHa noBigoMnsATH
HauioHanbHoMy 6aHky YkpaiHu npo  KoHdNikT!
iHTepeciB, L0 BUHUKaIOTL Y BaHky.

(9) Harnsaposa pana 3o06oB'A3aHa 3abesnedvyBaTu
niaTpUMaHHs AieBUX CTOCYHKIB 3 HauioHanbHuUM
6aHkoMm YkpaiHu.

(10) BaHk 30608B'A3aHN LWOPOKY, He ni3Hiwe 30
KBiTHA, Ta Ha BuMory HauioHanbHoro 6aHky
Ykpainvn HapaBatu HauioRanbHoMy 6aHky YkpaiHu
B MeXaxX Moro NOBHOBaXEHb LWOAO 34IMCHEHHS
6aHkiBcbkoro Harnsiy iHpopmauilo Npo NUTaHHS,
Lo po3rnNsganuca Ha 3acigaHHi Harnsposoi paaw,
Ta NPUAHATI LWOAO HUX PILLEHHS, a TakoX nepenik
uneHis Harnsaaoeoi paau, NPUCYTHIX Ha 3acigaHHi.

IV. TOBHOBAXEHHA POBOTOAABLIA
HAMMAQOBOI PAOU TA TOJIOBU
HArNAQAOBOI PAOU

Cratta 8

(1) Harnsgoea paga 3gificHioe npaeo poboToaasus
Big, iMeHi BaHky nO BIgHOLWIEHHIO [0 4neHiB
MpaBniHHA baHky. Ak po6oTogaseub, Harnsgosa
paga npuiimae pilleHHA LWoAO0 NPU3HAMeHHs Ta
BiACTOPOHEHHA u4neHiB [lpaBniHHRA, BKIOYalO4K
ronoBy, Bifi BMKOHaHHA O6OB'A3KIB, Ta yMOB iX
KOHTPaKTiB.

(2) Nonosa Harnsposoi pagu 3gilicHioe yci iHwi
npasa CTOCOBHO TPyAOBMX B3aEMOBIAHOCWH MO
BiAHOLUEHHI0O A0 ronoBuM Ta uneHiB [lpaBniHHA
BaHky.
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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.

(2) The Supervisory Board compiles and
approves a semi-annual or annual plan of
meetings, which contains the schedule for
carrying out the regular (quarterly) meetings of
the Supervisory Board and agenda of
meetings. Members of the Supervisory Board
may bring changes to the schedule of the
meetings on condition of approval of such
changes (via a separate decision or electronic
mail) with other members of the Supervisory
Board.

(3) Between the regular (quarterly) meetings
there can be convened unscheduled meetings
of the Supervisory Board. Such meetings can
be also called upon request of any
Supervisory Board member, the Management
Board or its member, or the head of the
internal audit, compliance, risk management
sub-divisions of the Bank, indicating reason for
such meeting and proposing agenda,
speakers, invited persons for that meeting.

(4) Upon the request of the Supervisory Board,
members of the Management Board and other
persons are invited to attend its meetings or
participate in discussion of separate agenda
items. Such meetings of the Supervisory
Board are considered “open”’. In case of
holding a meeting with participation of the
Supervisory Board members only, such
meetings are considered “closed’. The
Chairman of the Supervisory Board defines
the form of holding a meeting (open or closed)
when calling each separate meeting of the
Supervisory - Board, taking into account
essence of the issues, which are proposed for
discussion.

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

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

V. CKITMKAHHA 3ACIOAHb HAMNAQOBOI
PAON

Crarta 9

(1) SacipavHs Harnsposoi pagu CKIMKaKTbLCS
ronoeow HarnsgoBoi pagn B Mipy HeobxigHocTi,
ane He piawe ogHoro pasy Ha kBapTan.

(2) Harnsposa papa cknagae Ta 3aTBepaXxye
nispivHMi abo piyHUI NnaH 3acifaaHb, AKUA MICTUTb
rpacik nNpoBefeHHs perynsipHux (kBapTanbHUX)
3acigaHb HarnsgoBoi pagu Ta nopsaok AEHHWIA
3acigaHb. 4neHn Harnsgosoi pagn MOXyTb
BHOCWTW 3MiHW A0 NraHy NpoBefeHHs 3acigaHb 3a
YMOBU MOTOMKEHHA Takux 3MiH  (OKpemMum
pilleHHAM 4n 3acobamu enekTpoHHO! nowTu) 3
iHLIMMKY YneHamn Harnsigosol pagu.

3) Mix perynapHumMmu (kapTanbHMMK)
3acifiaHHAMW MOXYTb MPOBOAUTMCSI MO3a4eproBi
3acipaHHsa Harnsposoi pagun. Taki 3acigaHHs
Harnsigoeoi pagu MOXyTb TakoX CKIMKaTUCh Ha
BuMory ‘6yab-koro 3 unedis Harnsgosoi pagw,
MpaBniHHA 4M WOro uneHa, 4M KepiBHUKA
Niapo3ainy BHYTPILUHLOTO ayauTy, KOMMMAaEHCY,
ynpaeniHHa pusukamum bBaHky, i3 06oB’A3koBUM
3a3HaYeHHAM NPUYUHN CKMNUKAHHA Ta BU3HAYEHHS
nopsiaky AEHHOro, AOMNOBigaviB Ta 3anpolieHux
ocib ans uboro 3acigaHHs.

(4) Ha Bumory HarnsigoBoi pagwm B ii 3acigaHHi abo
B pO3rNsAi OKpeMMX MNUTaHb NOPSAKY AEHHOro
3acigaHHsa 6epyTb yvacTb uYneHu [paBniHHA Ta
iHWi BuW3HaveHi Helo ocobu. Taki 3acigaHHA
HarnsigoBoi pagu BBaXaloTbCs «BigKPUTUMUY». Y
BMNaAKy NpoBefeHHN 3acifaHHs nuwe 3a y4acTio
yneHis HarnspgoBoi pagan Taki  3acigaHHs
BBaXalTbCA «3akputumn». [onoesa Harnsgosoi
pagu Bu3Hayae dopMy npoBedeHHSA 3acigaHHA
(BinKpuTE/3aKpuTe) Nif Yac CKNUKAHHA KOXHOro
oKpemoro 3acigaHHa Harnsaosoi pagu, 6epyyu ao
yBarm CyTb nNWTaHb, WO BWHOCATBCA Ha
06roBopeHHs.

(5) 3acinaHHs Harnspgosoi pagu npoBoasTbea Y
ronosHomy odici baHky abo B iHWoOMYy MicLi Ha
po3acyg Harnsnoeoi pagw.

(6) HauioHanbHuit GaHk YkpaiHu Mae npaBo

BMMaraT¥ MO3a4YeproBoro CKIUKAHHA 3acifaHHs
Harnsgosoi pagu.
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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 / agreed 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, speakers and
invited persons on the agenda
items;

- documents necessary for decision-
making on individual items of the
agenda.

(2) Invitations shall be sent to all Board
members not later than 4-5 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 documentation 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 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 a 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 numbers of the
Supervisory Board (quorum).

Cratta 10

1) 3acigaHHa Harnspoeoi pagn MawTb
nposoguTuck npotsarom 15 AHIB 3 MOMeHTYy ix
CKITMKaHHS.

(2) lonosa Harnspgosoi pagu nponoHye /
noroaXkye nNOpsioK AEHHWUIA KOXHOro 3acifaHHA
Harnsgosot pagu.

Cratrsa 11
) Cekpetap Harnsigoeoi  pagu, wWo
npusHayaeTbcsl ronoeoto Harnsgosoi pagw,

poscunae 3anpoLUeHHsi BciM YneHam Harnspaosoi
paau, fiki NpMUMaloTb y4acTb Y 3acigaHHi. Take
3anpoLUeHHA Ma€ MiCTUTU:

- MicLe i Yac 3acigaHHA Ta 3anponoHoBaHWUi

NOpsiAoK  AEHHWUA, ponosinadvie  Ta
3anpoweHux oci6 3 nuTaHb nopsAaky
OEHHOro;

- HeoOXigHi OOKYMEHTH Ansl NPUAHATTS
pilleHe MO OKPEeMUX [UTAHHAX MopAAKY
OEeHHoro.

(2) 3anpolueHHs HagcunawTbcs BCiM

4yneHam Harnsaosoi paan He nisHile Hix 3a 4-5

KaneHgapHuX [OHIB A0 3annaHoBaHoi patu

NpoBeAeHHs 3acigaHHs.

(3) MpaBniHHA BaHky Ta  ekcnepTHi

nigpo3giny baHky MalTb nigrotTyeatM BCi

Nponosuuil Ta AOKYMEHTaUilo AN NpoBefeHHs
3acigaHHs Harnspnoeoi pagu, a TakoX Hagartu ix
cekpeTapio Harnsigosoi pagu nepef 3akiH4eHHsIM
TepMiHy, 3a3Ha4eHoro B naparpadi 2 Uiei cTaTTi,
Takum YWMHOM Hafalouu ceKkpeTaplo MOXIUBICTb
BYaCHO HanpaBuTW Ui MaTepianM u4neHam
Harnsgoeoi pagu. [lopsagok AeHHMA Ta
MaTepianu 3 nuTaHb NOPAAKY AEHHOro TaKoX
HanpaBnATLCS 3acobamn enekTPOHHOT NOLUTU
BiAnoBigHOMY nigpo3ainy BnacHuka / akuioHepa
BaHky 3a noTpebu.

VI. BUSHAYEHHA NOPAAKY AEHHOIO
Cratra 12
1) Mig 4ac BigKpUTTA 3acigaHHA, ronosa
Harnsigoeoi pagu 3'sacosye 4u 6ynu goTpumaHi
BCi yMOBMU, HeobXigHi Ang npoBeAeHHA 3acifaHHS,

T06TO, Y4 NpucyTHA Ginbwa nonosuHa cknagy
Harnspgosoi pagu (kBOpym).
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(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 a meeting is established by
the Chairman of the Supervisory Board on the
basis of submitted proposed agenda with
attached materials and on the basis of

possible changes and amendments to the

agenda that at the beginning of a 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 Supervisory Board, the
Supervisory Board members discuss and vote
on each item of the agenda.

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

(3) As arule, decisions are passed by a simple
majority of 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 by a 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, then the vacancy so appeared shall be filled
by convening an unscheduled (extraordinary)
General Meeting of the Shareholders that shall
appoint a new member of the Supervisory
Board.

(5) Members of the Supervisory Board shall
refuse from participation in decision-making, if

Harnsgosoio  papgoto

(2) BiacyTHin unen Harnsgosoi pagu moxe
nporosiocyBaT y NUCbMOBIi opMi Yepes iHWoro
yneHa Harnsgoeoi paam i, B TakoMmy BUNaaKy, BiH
6yne BBaXaTMcb NPUCYTHIM Ha 3acigaHHi.

(3) Mopsinok OeHHUN 3acigaHns
BCTaHOBIIOETLCA rosioBolo Harnsposoi pagu Ha
nigcrasi 3anponoHOBaHOrO NOpsAKY OEHHOro 3
gofgaHMMK  marepianaMM  Ta Ha  nigcrasi
MOXJIMBUX 3MiIH Ta [AONOBHEHb A0 NOPSAKY.
AEHHOro, siKi Ha noYaTtKy 3acigaHHs MOXyTb 6yTu
3anponoHoeaHi 6yab-kuM 3 uneHis Harnsgosoi

pagu. :

VII. NTOPAOOCK FONIOCYBAHHA TA
NPUNHATTA PILLEHDb

Cratta 13

Micna BCTaHOBNEHHSA Ta 3aTBEPKEHHS
OCTaTO4HOIO  NOPALKY
AeHHoro, YneHn Harnsgosoi pagu obroeoproloTh
Ta ronocytoTb N0 KOXHOMY 3 MWTaHb MOPALKY
[eHHOoro.

(2) Ha a3aciganHi HarnspoBol pagu KoxeH
uneH Harnsgosoi pagu mae o4uWH ronoc.

(1)

3) £k npaBuno, pilleHHs nNpuMaloTbes
npocToi GinblicTio ronociB YneHis Harnsgoeoi
pagu, siki 6epyTb yyacTb y 3acigaHHi Ta maloTb
npaBo ronocy. Y BUMNaaKy piBHOT KiNbKOCTI
ronocis, ronoc ronosu Harnsgoeoi pagu abo y
norofii  BIACYTHICTb 3acTymHMKa TOMOBU €
BUpILLANbHUM.

(4) Axwo 6yab-akui uneH Harnsposoi paau ipe
y BiacTaBky a60 3BiNbHAETBHCA B BUKOHAHHS
CBOIX MOBHOBAXeHb [AOCTPOKOBO i KiNbKICHWA
cknag HarnsgoBoi pagn NnpoaoBxye Bignosigatu
naparpady 1 crarti 5, Toai BakaHTHa nocaga y
cknagi Harnsgosoi pagu noemHHa 6yTu 3amilleHa
Ha OCHOBI pilleHHs HacTynHUx 3aranbHux 30opis
AxkLjoHepiB. fKkio y pesynbTaTi BigctaBku abo
3BiNbHeHHst YneHa Harnsgoeof paaw i KinbkKicHWA
cknag bGinbwe He Bignosigae  BUMoram,
3asHavyeHuM B naparpacdi 1 crvarTti 5, Toami
BakaHcif, Wo yTBopunacs, mae OyTy 3anoBHeHa
WINAXOM CKNUKaHHS no3a4veproBux 3aranbHuX
360piB AKUioHepiB, SKi MAlOTb NPU3HAYUTU HOBOTO
yneHa Harnsgosoi pagu.

(6) Mnenn Harnsgoeoi pagn 3o060B'A3aHi
BiAMOBMTMCA Big y4acTi y NPUAHATTI pilleHb, AKLLO
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the conflict of interests does not allow them to
fuffill their duties in full in the interest of the
Bank, its depositors and the Shareholder.

VIIl. MINUTES OF THE SUPERVISORY
BOARD MEETING

Article 14

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

Article 15

(1) Minutes of Supervisory Board meetings are
taken by the Supervisory Board secretary 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 Supervisory Board meeting.

Article 16

(1) The minutes of the Supervisory Board shall
contain:

- ordinal number of the Supervisory
Board meeting;

- date and venue of the meeting;

- start and end time of the meeting;

- form of holding a meeting (open /
closed; scheduled / unscheduled; in-
person / in absentia),

- full names of all present and absent
Supervisory Board members;

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

- full name of the minutes taker;

- established agenda;

- expressed opinions, remarks of the
members of the Supervisory Board
or speakers on the discussed
issues;

- separate opinion of a member of the
Supervisory Board that differs from
the opinion of the majority;

- conclusions under each item on the
agenda, results of the votes cast by
the Supervisory Board members
and adopted decisions on the
agenda items, that were discussed
(indicating positions of  all
Supervisory Board members);

- information on refusal of a member
of the Supervisory Board to make

KOHNIKT iHTepeciB He aae iM 3MOru NOBHO Mipoto
BMKOHyBaTW cBOi 060B'A3kM B iHTepecax BaHky,
Moro BKNagHUKIB Ta AKUioHepa.

VIIl. IPOTOKONW 3ACIAAHb HAFNAQO0BOI
' PAOMU

Cratma 14

(1) OGb6roBopeHHs nUTaHb Ta  pilLEHHS,
NPUAHATTI Ha 3acigaHHsX, 3aHOCATbCA B
npoTokonwu 3acigaHe Harnspoeoi pagw.

Crarta 15

(1) MNpoTtokonu 3acigaHe Harnsgoeoi paau
o opMNATLCS cekpeTapem Harnsgoeoi pagw,
a y pasi noro/ii BigCyTHOCTI, NPOTOKONN MOXYTb
rotysaTtucb iHWOW 0cobolo, NpuU3HaA4YEHOI
ronoeoto Harnsaosoi pagu. PiweHHs npo Take
npu3Ha4YeHHa dikcyeTbest 6e3nocepenHbo Y
npoTokoni 3acifgaHHn Harnsgosoi pagu.

Crattn 16

(1)  MNpotvokonu 3acigaHb Harnsiposoi pagm
CKNafaKnTbeA 3:

- nopsiaKoOBOro HOMepYy  3acigaHHs
Harnsgosoi paaw;

- faT! Ta Micus NpoBedeHHS;

- Yac novyatky Ta 4Yac 3aBepLUeHHSA
3acinaHHs;

- thopmy NpoBeAeHHs 3acifaHHs
(siakpute / 3akpute; ueproBe [
nosayeprose; o4yHe / 3a04He),

- MOBHOro Mpi3BMLUA, iIM'A Ta NO-6aTLKOBI
BCIX MPUCYTHIX M BIACYTHIX 4neHis
Harnsigoeoi pagu;

- MOBHOro Npi3BuLLA, iM'Sl Ta NO-6aTbKOBI
npucyTHix 4neHiB [lpaeniHHa Bakky,
gonosigadiB, 3anpoweHux ocié Ta
pagHuKiB 3 NEBHUX NUTaHb; :

- OBHOrO Npi3BMULLUA, iM'Sl Ta NO-BaTbKOBI
ocobu, Lo Beae NPOTOKON;

- BCTaHOBNEHOro NopsiaKy AEHHOro;

- BUCNOBMEHI AYMKWU, 3ayBaXK€HHS MNEHiB
Harnsigoeoi pagu 4v ponosigadis wogo
06roBOpeHOro NUTaHHS;

" - OoKpeMy OymMKYy uneHa Harnsgosoi pagw,
siKa Bifipi3HAETbCA BiA AyMOK BinbwocTi;

- BMWCHOBKIiB NO KOXHOMY 3 NUTaHb MOpsiAKy
AeHHoro,  pesynbTaTiB  FONOCYBAHHS
yneHiB Harnsgoeoi pagu 1a NpUAHATMX
piweHs wWoao obOroBopeHuMx nUTaHb
nopsiaKy AeHHOoro (i3 3a3Ha4YeHHSM No3uLii
ycix uneHie Harnsposoi paau);

- iHdopmauiilo npo  BiAMOBY  udneHa
Harnsgosol paau Big y4acTi B NPUAHATTI
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decision as a result of a present or.
potential conflict of interest.

(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 permanent documents.

(4) As soon as the Chaiman 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 and decisions
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.

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 contains submitted motion
and in attachments - the materials on a
proposed decision.

pilleHHs  BHacnigok HasiBHoro ab6o

NoTeHLjnHOro KOHMNIKTY iHTepeciB.

(2) MNMpoTtokon 3acigaHHs Harnsgoeoi pagwu
obOpMINAETLCA NPOTAroM N'ATM  AHiB  nicnsa
npoBefeHHN 3acifaHHs.

(3) MNMpoTtokonn 36epirailotbcd B bBaHky B
OAHOMY eK3eMmnnApi, AK AOKYMEHT NOCTINHOT 4il.

(4) Oppasy nicns nNigNUCAHHA  TroONOBOIO
Harnsposoi paau  npoTokony  3acigaHHA
Harnspoeoi paan, cekpetap Harnspgoeoi pagw
iHPOpMYE BCIX KOMNETEHTHUX MeHeaxXepis
BaHKy, BignosiaanbHMX 3a BUKOHAHHS PilLeHb, SiKi
6ynu obrosopeHi nig Yac 3acigadHa Harnsagosoi
pagun npo nponosuuii Ta piweHHA, Wwo Oynu
cxeaneHi Harnsgosow pagolo.

(5) MpoTokonu 3acigaHb, nignucaHi rornoeoto
Harnsposoi pagn Ta cekpeTapem Harnsposoi
paawn, € 3aTBepaKeHUMU 1 HAACUNAOTLCA IHLUUMM
yneHam Harnsposoi pagu Ta BignoBigHOMY
nigpospiny BnacHuka / akuioHepa bBaHky 3a
AONOMOrol0 eneKkTPoOHHOT NOLUTH,

IX. IPUUHATTA PIUEHHA BE3
CKIMTMKAHHA 3ACIOAHDb

Cratra 17

(1) Harnsgosa papga Moxe npuiimaTy
pilleHHA 6e3 cknMkaHHA 3acigaHb. B Takomy
BUMNagKy rofiocM HaacunawTbCA CcekpeTaplo
Harnsposoi pagn 3a ponomoroto cakcy abo
€NeKTPOHHOI NOWTK, SAKWO HIXTO 3 uYNeHiB
HarnsigoBoi pagu He 3anepeyye NpoTU TaKoro
MeTOAY rofloCyBaHHs.

(2) 3anepeyeHHs npoTu MeTtony
ronocyBaHHA, KW onucaHo B nonepeaHboMy
naparpadi, HagcunawTbesi YneHamu Harnsaosoi
paau y nucbMoBii oopmMi ronoei Harnsgoeoi paan
Ta cekpeTtapto Harnsgosoi pagu npotsarom 24
(ABAALUATW YOTUPLOX) FOAMH 3 MOMEHTY, KoMK
yYneHu Harnspgosoi pagu oTpyMany nNponosuuiio,

CTOCOBHO  TaKoro MeToay  NpoBeAeHHsi
ronocyBaHHs.
(3) Cekpetap Harnsposoi pagu Hagcunae

€MeKTPOHHOI0 MOoWTOoK OMILINHUA NUCT BCIM
uneHam Harnsgosoi pagun, Ak MICTUTB
3anponoHoBaHe A0 MNPUAHATTA PpilUeHHA Ta B
Aojatkax MaTepianum i3 3anponoHOBaHOro
piLLeHHs.
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(4) Materials on a proposed decision should
include, as arule:

o application and a draft Resolution of the
Supervisory Board;

» document which requires the approval, if
any;

e copies of prior decisions made by the
respective bodies / committees of the
Bank’s Supervisory Board / committees
of the Bank’s Management Board 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 leaflets for each of the Supervisory
Board members;

e in case of 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 leaflet “I APPROVE", “I| REJECT” or
“ABSTAIN FROM VOTING") via E-mail to the
Supervisory Board secretary. The Supervisory
Board Members may also vote on the
submitted motion by means of sending
answers indicating “| 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 (5) days from the day he/she has
received the motion, as in the contrary it will
be deemed that he/she abstained from voting
on the proposal. In some cases, depending on
the situation, urgency of the issue or volume of
materials, a different term may be set for
voting, if the members of the Supervisory
Board have no objections.

(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

(4) Martepianu i3 3anponoHOBaHOrO pilEHHS,
SIK NpaBuUso, MaKOTb BKNIOYATY:

e noaaHHs Ta npoekT PiweHHa Harnsgoeor
paau;

® [IOKYMEHT, Lo noTpebye 3aTBEpAXEHHS, Y
pasi HasiBHOCTI;

e KONii MonepegHix pilleHb BigNOBIQHUX
opraHie / Komitetie Harnsgoeoi pagu

" Banky / komitetiB [paBniHHs BaHky
Ta/abo BnacHuka / akujioHepa BaHky a6o
KOMilo nucTa i3 NoroaXXeHHsIM nponosuuii
Bii yHKUioHanbHoro / npodeciitHoro
nigposginy enacHuka / akuioHepa baHky;

e JIUCTIB TrONOCYBaHHS ANA KOXHOro i3
yneHie Harnsposoi paau;

e 3a notpebu, MOXyTb HagaBaTWUChb
npeseHTaulii Ta AoAaTKoBi MaTepianu 3
MATaHHS, Lo nogaeTbca Ha
3aTBEpPAKEHHS.

(5) UneHn Harnsposoi paan ronocyioTb
BiJHOCHO 3anpONOHOBAHOIO PpilLEeHHA LUNSAXOM
HanpasneHHA enekTPOHHOI MOLUTOK CeKpeTaplo
Harnsposoi pagu BignoBigi Ha oTpuUMaHy
npornosuujio, 3asHaumBwu «A 3FOJEH/A» abo
«A MNPOTU» abo «A YTPUMYIOCH BIf
FONOCYBAHHA» y nucti ronocyeaHHa. Ynexu
Harnanoeoi pagn MoXyTb TakoX NporonocysaTtu
BiAHOCHO 3anponoOHOBAHOrO PilLEHHS LUIAXOM

HanpaeBneHHs Bignoeigi i3 3asHayYeHHsM «HA
3roAeH/A» abo «A NPOTU» abo «HA
YTPUMYIKOCb BIA rMONOCYBAHHA»
BesnocepeaHb0 B ENEKTPOHHOMY INUCTi Ha

eneKTpoHHY afpecy cexpetaps Harnsigosoi pagu
- y BignoBiab Ha oiLiiHUA NUCT, AKUIA MICTUTb
3anporoHoBaHe A0 NPUAHATTA PilLEeHHS.

(6) UneHn Harnagosoi pagu  matoTb
nporonocysaTu  BIiAHOCHO  3anponoHOBAaHOro
pileHHs npoTsarom 5 (n'atn) poGoumx AHiB BIf,
AaT OTPMMaHHA Npono3uii, B iHWOMY BUNagKy
BBaXatumeTbcH, Wo 4neH Harnspoeoi paauv
YyTpUMaBCA Bifj roNOCyBaKHSA LWoAo nponosudii. B
OKpeMUX BMNaAKax, 3anexHo BiAg cuTyalii,
TepMiHOBOCTI NUTaHHA 4n obcary Marepianis,
MOXe BCTaHOBNIOBATUCS iHWWA TepMiH
rofocyBaHHs, AKWO YneHn Harnsgoeoi pagu He
MaloTb 3anepeyeHs.

(7) YUneH Harnspgosoi pagu moxe BumaraTtu
AoaaTkoBoi iHhopmadii Y4 po3'sCHEHb 3 NUTaHHS,
WO  BUHOCUTLCA Ha  PO3MMAA,  LUNSXOM
HanpaerneHHs 3acobamn eneKkTPOHHO! MNoLWTU
OKpeMoro 3anuTy Ha cekpeTapsi Harnsgosoi pagu
i3 Konieto ronosi/MneHam Harnsgoeoi pagu, abo x
nNponoHyBaTh BKJTHOUYEHHS 06roBopeHHs
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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 is reached, the Supervisory Board
secretary determines independently
results of voting and prepares respective
resolution of the Supervisory Board, which
contains:

- ordinal number of a resolution;

- date of a resolution;

- results of voting: 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”;

- list of approved decisions;

- separate opinion of a member of the
Supervisory Board that differs from the
opinion of the majority;

- information on refusal of a member of the
Supervisory Board to make decision as
a result of a present or potential conflict’
of interest; S

- other information, as may be required.

(2) The Supervisory Board Resolution is
signed by the Chairman and Secretary of the
Supervisory Board and then is sent to other
Supervisory Board members and respective
structural unit of the owner / Shareholder of
the Bank by E-mail. Voting leaflets or E-mail
correspondence with decisions of the
Supervisory Board members regarding voting
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, heads of the internal audit, Chief
Risk Officer of the Bank (CRO) and Chief
Compliance Officer of the Bank (CCO), invited

the

nNponoauuii/ NMTaHHA Ha HanbNMX4oMy 3acigaHHi
HarnsgoBoi pagu.

CraTtTra 18

(1) Micna oTpumaHHs BiANOBIA i3 pilLleHHAMN Big,
uneHie Harnsgosoi pagu, cekpetap Harnspoeoi
pagu nepesipA€ 4YM OOCArHYTO KBOPYM AN
NPUAHATTA piweHb Harnspgosoto pagow (3a
npasunamu, onucaHnmmn B Posgini V Cratra 12
n.(1). 3a ymoBU AOCArHEHHS KBOPyMY cekpeTtap

Harnsigosoi pagu CaMOCTIMHO  BCTaHOBIIOE
pesynbTatM  rofiocyBaHHA Ta  ocopmnioe
BignoeigHe PiweHHs Harnsgoeoi pagu, ske
MiCTUTD:

- NOpPSAAKOBMIA HOMEp pilEHHS;

- DarTy pilueHHs;

- pesynbTatu  ronocyBaHHA:  KiNbKiCTb
ronociB uneHis HarnsgoBoi = paan,
BigaaHux «3A», «FTPOTWU» npono3uuii, Ta

KINbKiCTb ronocie uneHie  Harnsposol
paawn, AKi «YTPUMANNCH BIO
FTONOCYBAHHSA»;

- rnepenik saTBepAXXeHUX pillieHb;

- OKpemy AymKy udneHa Harnspoeoi pagw,
sika BiAPi3HAETLCA BiA AYMOK GinbLUOCTI;

- iHdopmauilo npo  BiAMOBY  uneHa
Harnsigosoi paau Big yvacTi B NpUAHATTI
pilleHHs1 BHAcMigoOK HasBHOro  abo
NnoTeHLjiHoro koHMNiKTy iHTepecis;

- iHWy iHdopMauiio, Ak LUe Moxe byTtu
HeoOXxigHo.

(2) PiweHHs Harnagoeoi pagu nianucyeTbes
ronosoto Harnsaosoi pagu Ta cekpeTapem
Harnsgoeoi pagn # nicns UbOro HagcunaeTbes
iHWYM YneHam Harnspoeoi pagu Ta BianoeigHomy
nigposainy senacHuka / akuioHepa bBaHky 3a
A0NoOMOror eneKTPOHHOT MOLLTHK. JIluetn
ronocyBaHHsl YN €NEeKTPOHHI NNCTH i3 pilleHHsIMK
ynieHiB Harnsgosoi paau LWOAO ONIOCYBAHHSA
36epiraloTbes y cekpeTaps Harnagooi pagw.

X. HENYBNIYHUAA XAPAKTEP 3ACIOAHb

Crarra 19
(1) BacipaHHs Harnsposoi pagn He ¢
ny6nivHuMn.
(2) Kpim u4neHie Harnsgosoi pagn, Ha

3acigaHHsax Harnsgosoi pagn MoxyTb 6yTu
nNpucyTHiIMM yneHn MpaeniHHa BaHKy, KepiBHUKU
niapo3aginy BHYTPiWHbOrO ayauty, [OnoBHWUiA
pusnk-meHemxep baHky (CRO) Tta onosHui
KoMnnaeHc-meHemkep baHky (CCO), sanpoleHi
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presenters and advisers on issues that are
discussed. 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.

XI. 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
commitiee of the Supervisory Board and the
list of issues, that are transferred to it for the
study and preparation, composition of a
committee, their rules of procedure, which
include the order of interaction of the
committees of the Supervisory Board with the
Supervisory Board, the order of the reporting
by a committees to the Supervisory Board and
providing conclusions to the Supervisory
Board etc. are approved by a simple majority
of votes of the members of the Supervisory
Board of the Bank. The Supervisory Board is
obliged to establish committees of the
Supervisory Board of the Bank in cases
provided by the legislation of Ukraine.

(2) The Supervisory Board shall make
decisions on issues previously prepared by a
respective committee of the Supervisory
Board solely on the basis of and within the
proposals of such a committee. The reasoned
decision of the Supervisory Board to reject the
Supervisory Board committee's proposal is
provided by the Supervisory Board to the
committee of the Supervisory Board for
repeated preparation of a proposal by the
committee of the Supervisory Board.

(3) If an issue does not belong to the
competence of any Supervisory Board
committee, the Supervisory Board makes
decisions on such issues independently/on its
own.

(4) In the absence of quorum for decision-
making by a Supervisory Board committee or
the absence of proposals from a committee for

gonosigadi Ta pagHMKA 3  OUTaHb, WO
obrosoplotoTbesl. MPUCYTHICTL KOXHOIO OKPEMOTO
gonoBsiga4a Mae OyTu 3aTBepa)KeHa ToNoBOI
Harnspoeoi pagu.

Harnsposa paga mo)e BumaraTtv, Lo6 4YneHu
MpaBniHHA Ta iHWI ocobu npuiimManu y4yacTb B
3acigaHHaX pagn 4u B OBroBOpeHHi OoKpemux
nuTaHb.

XI. KOMITETU HAI'!UID,OBO'I' PAOU,
KOPMOPATUBHUN CEKPETAP TA
PAOHWUK(-N) HArNAQOBOI PAOU BAHKY

Cratra 20

(1) Harnspoea paga Moxe yTBOPIOBATW MOCTIiHi
Yu TUMYacCOBi KOMITETM 3 u4ucna i YneHiB ans
BMBYEHHS i NiAFOTOBKN A0 pO3rNsAy Ha 3acifaHHi
NUTaHb, L0 Hanexartk A0 KoMneTeHuil Harnagosoi
pagu. PiWeHHA npo YTBOPEHHS  KOMITeTy
Harnsgoeoi paaM Ta nepenik nuTaHb, SKi
nepefarTbcs NOMY ANA BUBYEHHS Ta NigroTOBKM,
cKnag KOMITETY, MOSMIOXEHHs NpO KOMITET, fke
BKNIOYae nopsaokK B3aemogii KOMITETIB
Harnsposoi pagu 3 Harnsigoeoto pagoto, nopsaok
3BiTyBaHHA KOMiTeTiB nepea Harnsgosolo pagoto,
Ta HagaHHA BUCHOBKIB Harnsposin paai Toulo
3aTBepKYIOTbCA npocTolo  BinbluicTio - ronocis
unexis Harnsigosoi pagu banky. Harnsgosa paga
3060B'A3aHa cTBOPUTM KOMiTeTH Harnsaosoi pagu
baHky y BMnNagKax, nepeabadveHnx
3aKOHOOaBCTBOM YKpaiHu.

(2) Harnsgosa paga npuiimae pilleHHst 3 NUTaHb
nonepeaHLo niaroroBneHunx BiANOBIAHUM
KoMmiTeToM Harnsgaosoi pagyM BUKIKOYHO Ha
niagcTasi Ta B MeXax Npono3uuiin Takoro KOMiTeTy.
MoTtuBoBaHe piweHHA HarnsgoBol pagu npo
BiAxuneHHa nponosuuji komitety Harnsgosoi
paan HafaeTbcs Harnspoeow pafolo Komitety
HarnspoBoi pagn ANA NOBTOPHOI Ni4rOTOBKU
KoMiTeToM Harnsgosoi pagu nponosuuil.

(3) AkWo NUTaHHA He BigHEeCeHO A0 KOMMeTeHLi
O6yab-akoro 3 komiteTriB Harnsgosoi pagwy,
Harnsgoea paga camocTiiHO NPpMIMAE pilLeHHS 3
TaKkoro nuUTaHHs.

(4) Y pasi BiaCYTHOCTi KBOPYMY ANst NPUAHATTA
piweHb KomiTeToM Harnsgosoi pagu uu
BifAICYTHOCTi MPONO3uLlii Bifl KOMITETY Ha po3rnag
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the Supervisory Board consideration within 5
(five) business days from the date of holding a
committee’s meeting/submitting a proposal for
committee’s consideration in absentia, the
Supervisory Board can make decisions on
urgent issues, which belong to the
competence of one of the Supervisory Board
committees, without a preliminary
consideration of such issues by a respective
committee of the Supervisory Board.

(5) 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.

(6) 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.

XIl. INTERACTION OF THE
SUPERVISORY BORD WITH THE
MANAGEMENT BOARD, HEADS OF
THE SUB-DIVISIONS OF CONTROL AND
OTHER EMPLOYEES OF THE BANK

Article 21

(1) Upon the request of the Supervisory
Board, members of the Management Board,
heads of the sub-divisions of control and
other persons of the Bank are invited to the
meetings of the Supervisory Board or
participate in discussion of separate agenda
items, which belong to the competence of the
Supervisory Board.

(2) Within their competence, members of the
Supervisory Board cooperate closely with the
members of the Management Board, heads
of the sub-divisions of control of the Bank
(Chief Risk Officer (CRO), Chief Compliance
Officer (CCO), head of internal audit sub-
division) and other employees of the Bank,
carry out meetings for the discussion of the
on-going matters, obtaining information or
clarification of certain issues, receive regular
reports etc. Meetings can be initiated by the
Supervisory Board or members of the
Supervisory Board, Management Board /
members of the Management Board, as well
as by heads of the sub-divisions of control or
heads of other structural elements of the
Bank directly or via the secretary of the
Supervisory Board; for this all available

Harnsigosolo pagoto npotarom 5 (m'atn) pobounx
AHiB 3 aatu npoBeaeHHs 3acinaHHA
KOMITETY/BUHECEHHA NPONO3ULUiiA Ha po3rnsg
KOMITETY Yy 3aouHin ¢opmi, Harnsgoea paga
MOXe MpuAMaTM  pilleHHs 3 HaranbHWX
(TepmiHOBMX) nNMTaHb, LWO BigHOCATbCA [0
KOMNEeTEeHLii Toro Yu iHworo komitety Harnsigosoi
paau, 6e3 nonepeaHbLOro po3rnsigy Takux NUTaHb
BignosigHUM komiteTom Harnsigosoi pagu.

(5) HarnsipoBa papga 3a Npono3uuield ronoBu
Harnsgosoi pagu y BCTaHOBNEHOMY MOPSiAKY Ma€
npaso obpaTu KopnopaTUBHOrO cekpeTaps.
KopnopatmBHuin cekpetap € ocobolo, skKa
BignoBigae 3a B3aemogito BaHky 3 AkuioHepom
Ta/abo iHBecTOopamu.

(6) Harnsgosa paga Mae npaBO NpPU3HAYUTU
pagHuka (-iB) Harnsigoeoi pagu ans cnpusHHs i
poboTi Ta po3BUTKY cniBnpaui 3 BUKOHABYUMMU
opraHamu baHky.

XIl. B3AEMOJIA HArNSiAOBOI PAOM 13
NPABIIHHAM BAHKY, KEPIBHUKAMU
niaPo3aiNiB KOHTPOJIO TA IHLUMMU

NPAUIBHUKAMWU BAHKY

Crarra 21

(1) Harnsgosa pana Moxxe BuMaraTy, o6 uneHu
MpaBniHHA, KepiBHUKK NigPO3AINiB KOHTPONO Ta
HWi npauiBHWUkMW BaHky npuilmann ydactb B
3acigaHHsax Harnsgosoi pagu 4n B 06roBopeHHi
OKpeMKVX nuTaHb, BigHECEeHUX A0 KoMneTeHLil
Harnsiposoi pagw.

(2) . B mexax cBOiIX NOBHOBaXeHb UNeHu
HarnspoBoi paau TicHO cniBnpaulTL i3
yneHamun [paBniHHA, kepiBHMKaMKU Niapo3ainis
KOHTponio baHky (F0NOBHUM pU3NK-MeHemKEPOM
(CRO), TonoBHMM  KOMMIAEHC-MEHEKEPOM
(CCO), kepiBHUKOM niApO3AiNy BHYTPILHLOIO
ayauty baHky) Ta iHWUMK npauiBHukamu BaHky,
NpoBOAATL 3YCTpidi ANs 0OroBOPeHHS NMOTOYHUX

_NUTaHb, OTPUMAaHHSA iHdOpMALIi YN PO3’'ACHEHD 3

OKpEMUX MUTaHb, OTPUMYIOTb PperynsapHi 3BiTU
Towo. 3ycTpidi MOXYTb NpoBOAUTUCH SK 3a

iHiuiaTBn  Harnagosoi pagu u4M  unexiB
Harnsiposoi paaw, Tak i 3a iHiuiatneu MpasnivHa /
JyneHiB [lpaBniHHA,  kepiBHMKIB  nigpo3ainis

KOHTPOMIO Y1 KePiBHUKIB iHLUKX niapo3ainis BaHky
camocTiiHo abo Yepes cekpetaps Harnsgosoi
pagn, AnNA UbOro BUKOPUCTOBYIOTb YCi HasBHI
3acobu KomyHikauii (Taki Ak enekTpoHa nowra,
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communication means can be used (such as
E-mail, video-conferencing, telephone
meetings, personal meetings). In case of
necessity agreements reached during the
meeting or the main outcomes of the meeting
may be recorded in written or via electronic
mail. Decision of the Supervisory Board are
recorded in written in accordance with the
order of making decisions by the Supervisory
Board. '

Xlll. CHANGES AND AMENDMENTS
Article 22

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

XIV. CLOSING PROVISIONS
Article 23

(1) 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, passing minutes and
resolutions to archive in terms determined by
the internal regulative documents of the Bank.

(2) The Supervisory Board ensures regular
(annual) actualization of the Rules of
Procedure of the Supervisory Board and their
compliance with the norms of the legislation of
Ukraine and the Bank'’s Articles of Association.
In case of necessity to bring changes to the
Rules of Procedure of the Supervisory Board,
the Supervisory Board submits the changes
for the consideration and approval by the
General Meeting of Shareholders. In case if
there is no necessity to bring changes to the
Rules of Procedure of the Supervisory Board,
the Supervisory Board makes a respective
decision on this.

Article 23

(1) 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.

These Rules of Procedure are effective from:
08.04.2021

Bineo-koHcpepeHUis, TenegoHHi Hapagw,
nepcoHarnbHi 3ycTpidi). Y pasi HeobXxigHocTi,
[OMOBINEHOCTI YM OCHOBHI pes3ynbTaTh 3yCTpiui
MOXYTb (PiKCyBaTUCA Y NUCbMOBOMY BUTNAZI {u
3acobamu  enekTpoHHOT  nowTW.  PiweHHn
Harnsgoeoi paau ikcyloTbCs Y MUCbMOBOMY
BUMNSAI BIiANOBIAHO A0 MNOPRAKY NPUWHATTA
piweHb Harnsigosoi pagoto.

Xill. 3MIHU TA QONOBHEHHA
Crartra 22

3MiHM Ta AONOBHEHHA A0 Uboro [lonoxeHHs
3aTBEpPAXYIOTLCA 3aranbHumu 36opamu
AkuioHepiB.

XIV. 3AKNIOYHI NONOXEHHA
Crarra 23

(1) Cexpetap Harnsigoeoi pagu Bignosigae 3a
36epiraHHs opuriHany  TTonoxeHHs npo
Harnsgosy pagy, opwriHanie  npoToKonis
3acifiaHe Ta piweHs Harnsposoi pagu, gopatkis
A0 HUX, apxiByBaHHSi NPOTOKONIB Ta pilleHb Yy
CTPOKW, BU3HAYEHI BHYTPILLHIMN perynaTMBHUMM
AokymeHTamu baHky.

(2) Harnsigosa papa 3abeane4ye NOcTilHy (pa3s Ha
pik) aktyanisauito [MonoxeHHss npo Harnsgoey
pagy Ta  #oro  BignNoOBIgHICTL HOpMaMm
3akoHodaBcTBa YkpaiHu Ta Cratyty banky. Y
BunagKy HeoOXigHOCTI BHECEHHA 3MiH fo
lMonoxeHHs1 npo Harnsgoey paay, Harnspoea
paga BUHOCWUTb Taki 3MiHW Ha po3rnsg Ta
3aTBepKeHHA 3aranbHumu 3bopamu AkuioHepis
BaHky. Y Bunagky BigcyTHOCTI HeobOXigHOCTI
BHeceHHA 3MmiH Ao lMonoxeHHs npo Harnspoey
paay, Harnsgosa paga npuimae pilueHHA npo ue.

Crarra 23
(1) Le nonoxeHHs HaByBae YMHHOCTi 3 AaTH KOro

3aTBepkeHHs 3aransHumu 36opamn AkuioHepis
BaHky, AKLO iHLWEe He 3a3HAYeHO HUXKYe.

Lle nonoxeHHss ecmynae 8 dito 3:
-08.04.2021 p.
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