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. The Management Board shall

l. General provisions.

. These Rules of Procedure, which have

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

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

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

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

. The Management Board is responsible for

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

. The Board of the Bank in its activity is guided
by the effective legislation of Ukraine,
including nommative acts of the National Bank
of Ukraine, the Articles of Association of the
Bank, these Rules of Procedure and decisions
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l. 3aranbHi NONOXeHHs.

Ue MonoxeHHs, po3pobreHe y
BiAMNOBIAHOCTI 3 YMHHMM 3aKOHOAABCTBOM
Ykpaim Ta Cratrytom AKUIOHEPHOIO
TOBAPUCTBA «OTIM BAHK» (Hagani -
BaHK), BU3Ha4ae MNOBHOBAXEHHSA, (QYHKLT,
nopspok obpaHHs Ta AisnbHocTi MNpaeniHHA
BaHky (Hapani — MpaeniHHs).

MpaBniHHA € BUKOHaBuYMM opraHoMm BaHky,
WO 34JACHIOE NOTOYHE yNpaBiHHA.

MpaeniHHsa nigssitTHe 3aranbHum 36o0pam
AkuioHepiB Ta Harnsaposii papi Ta
BiAnoBifae 3a BUKOHAHHA pekomeHaauiin Ta
BUMOT, BCTaHOBMNEHUX pilLIeHHsIMM,
NPUAHATUMU 3aranbHuMmn 3bopamu
AkuioHepie Ta Harnsgosoto pagoto. Kpim
NUTaHb, WO Hanexatb A0 KoMneTeHLi
3aranbHux  36opis AKuioHepiB Ta
Harnsgosoi pagw, MpaeniHHA Bignosigae
3a BMpILUEHHA YCiX MuTaHb, WO NoB'si3aHi
i3 MOTOYHOIO AIANbHICTIO BaHKy.

HarnsinoBa paga KOHTPONKE AisnbHICTb
lMpaBniHHA Ta MoXe HagaBatm WHoMy
HCTPYKUiT LUNSIXOM NPUAHATTS BigNOBIAHMX
pitweHb. flpu ubomy, [paBniHHA Hece
BianoBiganbHicTL Nepen baHkoM 3a HacnigkM
nopyLleHb TakuMx IHCTPYKUin. Y Bunagkax,
nepeatadeHmx MonoXeHHAM npo
Harnagosy pagy, piweHHs [paBniHHA
HabupaloTb YMHHOCTI nicns HacTynHoro Ta

OCTaTOMHOr0  NOrofKeHHs  Harnsaposoto
pagolo.
MNpaBniHHS  BignoBigae 3a  ynpaBNiHHSA

NoToYHOO AiAnbHicTIO BaHky Ta 3piicHIoe
KOHTPONb 3a HEeK 3rAgHO i3 rOoNOBHUMU
HanpsiMKaMu AisNbHOCTI Ta MNONITUKOK, Lo
BcTaHoBneHi Cratytom BaHky, pilueHHsMU
Harnsiposoi pagu Ta 3aranbHumm 36opamu
AxuioHepiB. NpasniHHA Aie Big imeHi BaHky
Yy Mexax, BCcTaHoBreHux CraTyToMm, uum
lMonoXxxeHHAM i 3aKOHOAAaBCTBOM.

MpaeniHHA bBaHky Yy CBOI  AiANLHOCTI
KepyeTbCst YUHHUM 3aKOHO4ABCTBOM
YkpaiHu, BKMAOYalOMM HOPMATWUBHI  aKTU
HaujoHanbHoro GaHky YkpaiHu, CraTtytom
BaHky, uumM [lonoxeHHAM Ta pilLeHHAMM
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of the General Meetings of Shareholders and
the Supervisory Board of the Bank.

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

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

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

- risk profile of the Bank, systemic importance of
the Bank and activities of the banking group,

which includes the Bank.

All members of the Management Board are
appointed by the Supervisory Board for the
term up to 5 (five) years. Members of the
Management Board can be re-elected
(appointed) for another term or revoked at any
time. Decisions about election (appointment) or
dismissal of the chairman and members of the

Management Board are made by the’

Supervisory Board. The Management Board
acts on the basis of these Rules of Procedure
of the Management Board, which are approved
by the General Meetings of Shareholders of
the Bank. Reasons for ceasing authorities of
the chairman or members of the Board are
determined by the legislation, the Articles of
Association and labor agreements (contracts)
being concluded with them.

The procedure of assessment of candidates to
position of a member of the Management
Board as to their compliance with the
qualification requirements, established by the
National Bank of Ukraine, procedure for
approval of candidates to position of a member
of the Management Board, including the
approval in the National Bank of Ukraine, the
procedure of checking the absence of a conflict
of interests and compliance with other
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3aranbHux 360piB AkujoHepis i Harnsgosoi
paau BaHky.

npaBﬂiHHﬂ € KonerianbHUMm opraHomMm Ta

CKnapaeTbesl, NpUHaNMHI, 3 3 (TPbOX) UYneHis
(BKNIOYHO i3 ronoBoto NMpaeniHHS).

UneHom [lpaeniHHA Moxe 6ytn Oyab-sika
disnyHa ocoba, Aka Mae NOBHY UMBINMbHY
ZiesaatHicTb i He € YneHom Harnsnosoi pagu
BaHky.

UneHamu MNpaeniHHst MoxyTb ByTy ocobu, siki
BignoBigaloTe  KBaniikaliiHuM  BUMOram
Woao npodeciiHol npugaTHOCTI Ta AinoBol
penyTalji, ycraHoBneHum 3akoHoMm «[po
GaHm | OaHKiBCbKY OiSNBHICTB» Ta
HOPMAaTUBHO-NPABOBUMM aKramu
HauioHanbHoro ©6aHky YkpaiHu. Ynenu
MpaBniHHA, BUXOAAYN i3 0OOB'ASKIB KOXKHOIO
yneHa [lpaBnfiHHA, MaloTb  NOCTINHO
signosigaty keanigikaLjiiiHiMm BuMoram, a
KonekTuBHa npuaatHicTb NpaeniHHA BaHky
Bignoeigatu poamipy, ocobnueocTaM
fisnbHocti BaHky, Xapakrepy i obcsaram
GaHKIBCbKMX Ta iHWMX PiHAHCOBUX NOCRYT,
npodinio  puanky bBaHky, CUCTEMHOI
BaxnmeocTi baHky Ta gisstnbHOCTi 6aHKiBCbKOT
rpynu, Ao ckrnagy skoi BXoauTb baHk.

Yci uneHn [paBniHHSA NpUsHa4alTbCs
Harnsigoeolo pagolo Ha cTpok Ao 5 (M'sTu)
pokiB. “neHn [lpaBniHHA MOXyTb OyTu

nepeobpaHi (NpuaHadeHi) Ha HOBWIA CTPOK

abo sigknukaHi y 6yab-akui 4yac. PilueHHs
Npo NPU3HAYEHHs Ta 3BiNbHEHHS roNoBM Ta
YneHis MpaeniHHA NpUMaETbCs
Harnspgosoto pagoio badky. lMpasniHHA aie
Ha nigctaBi uUboro [lonoXeHHs npo
MpaBniHHA, wo 3aTBEePAKYETbLCA
3arancHumu  36opamn  AkujoHepie  BaHky.
MipcTaBu NpUNMHEHHs1 NOBHOBAXXEHb FOJIOBU
Ta uneHiB [lpaBniHHA BCTAHOBMNOKTLCA
3akoHogaBcTBoM, CTaTyToM Ta TPyAOBUM
DOroBOPOM/KOHTPAKTOM 3 HAMM.

Mpoueaypa nepesipki KaHAUAATIB Yy YNEHN
MpaBniHHA Ha npegMeT iX BIANOBIAHOCTI
kBaniikawiiHuMm BUMOraM, YCTaHOBNEHUM
HadioHanbHum 6aHKoMm, npoueaypa
NoroHKeHHA KaHAauaaris y unexu MpaeniHHs
6aHky Ha nocagy, BKNOYao4u NOroMKeHHs B
HaujoHarnbHomMmy 6GaHiKy YkpaiHu, npoueaypa
nepesipkn BiACYTHOCTI B HUX KOHMMiKTY
iHTepecis Ta BiANOBIAHOCTI iHLLIMM
YCTaHOBMEHUM BUMOTaM, npoueaypa



12.

13.

14.

15.

16.

17.

established requirements, procedure for
notification of the National Bank of Ukraine
about nonconformity of a Board member with
the established requirements, the procedure of
upgrading the qualification of a Board member
and succession planning are determined by a
separate regulation, which is approved by the
Supervisory Board.

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

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

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

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

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

Within periods between Management Board
meetings some urgent decisions can be taken
by the Board on a walk around basis. This
means that no meeting is held for that
purpose, instead members of the Board are
requested to vote “for” or “against” proposed
decision (by means of telephone, electronic
mail or fax). In this case all provisions of the
Articles of Association of the Bank relating to
the Management Board quorum and
procedure for casting votes shall be applied.
When a decision is taken by the Board on a
walk around basis, as described above, all
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NoBiAOMNEHHst HaujioHanbHoro HaHky
YkpaiHn npo  HeBiANOBigHICTL  uneHa
MpaeniHHs BCTAHOBNEHUM - BUMOram,
npoueaypv nigeuiLienHs kanigikauii YneHa
lMpaBniHHs Ta MNaHyBaHHA HACTYMHUUTBA
BM3HaA4YaeTbCsl OKPEMUM MONOXKEHHSIM, LU0
3aTBepMKYETLCS Harnsposoto pagoio.

3acinaHHa [MpaBniHHS CKNUKAOTLCA 3a
HeobXigHoCTI, ane He pigwe ogHoro pasy Ha
ABa MicsLj. Taki 3aciiaHHs € NpaBOMOYHUMU,
AKWO HE MeHLLIe NoroBuMHU o6paHKX YneHie
MpaBniHHA NpUCYTHI Ha 3acigaHHi.

DetanbHuii  nopspgok po6otn  MpaBniHHA
(BKkntovatoum npoueaypy CKIUKaHHS,
nnaHyBaHHA Ta MNpPOBEAEHHA 3acifaHb
MpaBniHHS, nNepioaWYHICT  NpOBEAEHHs
nnadoBux 3acigaHe [paBniHHS, nopsiook
MPUAHATTSA pillieHb, BUMOMY A0 0POPMIIEHHS
MPOTOKONIB Ta pillieHb TOWO0) BU3HAYAETLCA
y Pernamenti poGotu [lpaBniHHsa, sKuit
3aTBepKyeTbeA [NpaeniHHAM BaHky.

KoxHuit  uneH [paBniHHA Mae = npaeo
BUMaraTun npoBeAeHHA 3acinaHHs MNpaeniHHA
Ta BHOCWUTU MUTaAHHA OO0 NOPSAKY AEHHOro
TAKOro 3acigaHHs.

PiwteHHs MpaBniHHA NpUIAMaIOTLCA NMPOCTOK
6inbLuicTio ronocis \wneHis MpaeniHHa. KoxeH
yneH [paBniHHA mae oawH ronoc. Y pasi
piBHOT KINIbKOCTI ronociB «3a» i «npoTu»
ronosa [paBniHHA Mae BupiluanbHWiA ronoc.
Y Bunaaky BigcyTHocTi ronosu [MpaeniHHS
npaBo BMpILLANLHOrO ronocy Mae uneH
MpaBniHHS, BUKOHYIOUMIA 0GOB'SI3KM TONOBK
MpaBeniHHA, KA ronoBye Ha 3acigaHHi
MpaeniHKs.

lonosa [lpaeniHHA abo u4neH [lpaBniHHsA
MOXYTb  BMUMaraT  o6rosopeHHs Ta
NPUNHATTSA PILLIEHHA 3a y4acTio BCIX 4ieHiB
NpaBniHHs Ha BNacHWiA poacya,.

Y nepiog Mix 3acigaHHsmu [paBniHHs
HaranbHi pILUEHHA MOXYTt NpUAMaTUCH
MNpaBniHHAM y po60o4oMy NOPAAKY — LLMSAXOM
onuTyBaHHA KOXHOTO yneHa [NpaBniHHA (no
TenedoHy, OOMIHOM ToukamM 30py 3a
AONOMOroo eneKTpoHHOT nowwTh abo 3acobis
chakcuMinbHoro 3B'si3ky), - 6e3 cknukaHHs
3acipanHa [lpaBniHHA. Y ubomy Bunagky
3aCTOCOBYIOTbCA BCi MonoxeHHs CraTyty
BaHky cTocoBHo kBOpyMY [lpaBniHHA Ta
nopsAaKy ronocyBaHHA 4nedie [paeniHHs.
Mpu APUAHATTI pilleHHA LLIAXOM
OMNUTYBaHHS, AIK 3a3Ha4YeHO BULLE, BCi Yrerun



Board members, who participated in making a
decision on a certain issue, shall sign a
separate Board Resolution.

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

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

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

If the Chief Risk Officer (CRO) or the Chief
Compliance Officer of the Bank (CCO) uses
the right of veto, the CRO or CCO
(accordingly) immediately informs the
Supervisory Board of the Bank via the
corporate mail system and within a 1-week
period prepares materials (in accordance
with the requirements of point 4 of Article 17
of the Rules of Procedure of the Supervisory
Board of the Bank), obtains the consultative
opinion of the respective competent sub-
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MpaeniHHA, WO nNpuiiManu  yyacTb Yy
MPUAHATTI KOHKPETHOrO pillieHHs,, MOBUHHI
nianucaty okpeme PiweHHs MNpasniHHS.

Ha 3acipandi  [lpaBniHHs  BegeTbcH
npoTokon. poTokon 3acigaHHa [MpaeniHHA
BaHky nignucyetbca ronosoto [MpaeniHHA
BaHky a6o, y pasi iioro BifCyTHOCTi, Y1EHOM
MNpaBniHHA rOMOBYIOMUM Ha  3acigaHHi
MNpaeniHHa baHky, i cekpeTapem lMpaeniHHA
BaHky, siki HecyTb BignosifanbHICTL 3a
MpaBUmnbHICTL  CKNagaHHA  NpoOTOKony.
MpoTokon 3acigaHHs MpaBniHHS HagaeTbes
ANA  03HAMOMMNEHHA Ha BUMONY 4neHa
MpaBniHHA, 4neHa Harnspoeol pagu ab6o
npeacraBHUKa npodcninkosoro abo iHwWworo
YMOBHOBaXXEHOMO TPYAOBUMM  KONEKTUBOM
opraHy, k1A nignnucae KoneKTMBHWIA 4OroBip
Bif iMEHI TPYA0BOro KONeKTUBY.

FonoBHuWiA pusuk-MeHeaxep banky (CRO),
Mae npaBo HaknacTu 3abopoHy (BeTo) Ha
pilueHHs paBniHHA BaHky y BUNaaKy, sKWo
peanisauist TakMx pilleHb MoXe NpU3BecTU
A0 NOpPYWEHHA BCTAHOBNEHOMO  PU3VK-
anetuty Ta/abo 3aTBEpMKEHUX  NIMITIB
pU3MKy, a TakoX B IHLWMX Bunagkax, sk
MOXyTb OyTM ycTaHoBneHi Harnsgosoiw
pagoto BaHky, 3 060B’s13KOBUM
HeBigknagHuUM iHcopMyBaHHAM Harnsagosoi
pagun bBaHky LWWOAO BMKOPUCTaHHA Npaea
BETO.

[onoBHWn  KOMMNaeHc-MeHemkep baHky
(CCO) mae npaBo HaknacTu 3a60poHyY (BETO)
Ha pileHHs lMpaeniHHA BaHky y Bunagky,
SKWO peanisauiss TakMx pilleHb Moxe

npusBecTu o NOpPYLLEHHS BUMOT
3aKOHOAABCTBA, BIONOBIOHWMX CcTaHpaApTiB
npodecinHux  o6’egHaHb, Aig AKkmx

noLMpIoeTbCA Ha BaHk, KoHMNIKTY iHTepecis,
a TaKoX B iHLLIMX BUNaAKax, siki MOXyTb 6yTn
yctaHoBneHi Harnsgoeoto pagoi baHky, 3
000B’I3KOBUM HeBigKNaaHUM
iHpopmyBaHHsaM HarnsigoBoi pagu BaHky
LLIOAO BMKOPWCTAHHA Npaea BeTO.

Y Bunagky 3acTocyBaHHsi [OfIOBHUM pU3UK-
MeHepkepoMm baHky (CRO) abo NonosHum
KoMnnaeHc 'MeHemkepom banky (CCO),
npasa Beto, CRO a6o CCO (BignosigHo)
HeBigknagHo iHopmye Harnsposy pany
BaHky 3acobamu kopropaTMBHOT NOLUTK i Y
TWKHEBUA  TepMiH  rotye  martepianu
(BignosigHo go Bumor n.4 Crarti 17
MonoxeHHs npo Harnsposy pagy baHky),
OTPUMYE KOHCYNbTATUBHU/A BUCHOBOK LLOAO
CNipHOrO  MNUTaHHA B4  BIANOBIgHOIO
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division/-s of the parent company — OTP
Bank Plc. (Hungary) and submits the
materials for the consideration of the
Supervisory Board of the Bank in order to
make a decision on the
confirmation/overcoming the veto.

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

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

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

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

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

On demand of the Board, heads of structural
sub-divisions and other employees of the
Bank may take part in Board meetings with
advisory rights.
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KOMMETEHTHOro nigpospiny/-ie
maTepuHcbkoro 6aHky - BAT OTIN BaHk
(YropwumHa) Ta Hanpasnse marepianu Ha
po3rnsig Harnsgoeoi pagn baHky 3 MeTo
NPUAHATTA pilLIeHHs npo
niaTBepaKeHHA/NoAoNnaHHs BeTo.

Y BUNafKy 3acToCyBaHHA BETO, BUKOHAHHS
piLueHHs1 MpasniHHA BaHKy NpUNUHAETLCS 0
JaTu BUHECeHHs pilleHHs Harnsposoio
pagoto baHky.

UneHu Harnagoesoi pagu, a TaKox
npeacraBHuK npodceninkosoro abo iHworo
YNOBHOBAXEHOr0 TPYAOBUM KOJIEKTUBOM

opraHy, SIKMA MANUCaB  KONEKTUBHWIA
[OroBip BiA iMeHi TPYAOBOro KOMEKTUBY,
MaloTb npaBo 6yTM npucyTHiMM Ha

3acigaHHsXx MNpaeniHHSA.

Mpaea, 060B’A3kK, PYHKLUiT, NOBHOBaXEHHSA
Ta BignoeiganbHicTb 4neHie [MpaBniHHSA
BU3HAYalOTbCA YUMHHUM 3aKOHOAABCTBOM,
CratytoM banky, umm [lonoxeHHsamMm,
nocafioBUMKU  iHCTPYKUisIMW, a TaKoX
KOHTPaAKTOM, LU0 YKNafaeTbCs 3 KOXHUM
uneHom [lpaeniHHA. Monosa Harnsposol
pagn 4um ocoba, ynoBHOBaxeHa Ha Te
HarnspoBolo pagolo, NigNMcye KOHTPAKTK
i3 yneHamwu NpaBniHHA Big iMeHi BaHky.

Tpynosi BigHOCUHM Mix WneHamy MpaBniHHA
Ta bBaHKOM BCTaHOBNIOWTLCA HA OCHOBI
TPyOoBMX AOroBopiB  (KOHTpaKTiB), LWO
yknagawTbcAa 3 uneHamn  [paeniHHS
BiANOBIAHO A0 BWMOr YMHHOTO TPYOOBOIO
3aKoHodaecTBa YkpaiHW, Ta NPUNUHAIOTLCA
ronosoto Harnsaaosoi pagu npu NPUAHATT
BiANoOBiAHOro pilleHHA Harnsgosoto pagoto.

Axauo B pesynbtati BMOYTTS  yneHiB
MpaBniHHA BaHKy iX KINbKICTb CTae MEHLLOKD
NOMOBUHW BiA 3aranbHOI KiNbKocTi 06paHux
yneHis MpaeniHHa BaHky, a6o 3amMeHLyeTbCS
fo pBox ocib, Harnspoa pama bBaHky
npoBoaunTL nosayeproBe 3acigaHHA Aans
o6paHHA HOBWX uneHiB [MpaeniHHa BaHky
3aMicTb BUBYNmX,

Ha Bumory [lpaeniHHa bBaHwky B ioro
3acigaHHAX MOXyTb BpaTtv y4yacTb KepiBHUKU
CTPYKTYPHUX Nigpo3Ainie Ta iHwWi npawuiBHUKKN
BaHky 3 npaBom aopagyoro ronocy.
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-The National

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

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

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

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

The Management Board carries out annual
assessment of the effectiveness of activity of
the Board in general, members of the Board
and permanent committees, by the results of
which drafts a respective report and, as may
be required, prepares measures for the
improvement of activity. Report and
measures are submitted for the consideration
and approval of the Supervisory Board.
Procedure of carmrying out such an
assessment is detailed in separate intemal
documents of the Bank.

27.

28.

29,

30.

31.

MpaBniHHA MOXe npusHa4aTW, i3 NOBHUMU
abo obMexXeHMn NOBHOBAXKEHHSIMMU,
areHTiB, AoBipeHux oci6 abo iHWKX ocib a6o
KOMMaHii, Wo AT 3a AOBIpeHicTIO, Ans
BMKOHaHHA Ta [OCAMHEHHs BciXx abo Oyab-
Akux - Uined baHky. Take npusHadeHHs
30IMCHIOETLCA Y BiANOBIQHOCTI 3 AeTaNbHUM
NnopsAKoM HafdaHHA npasa nianucy Big iMeHi
BaHky, sikuin 3aTBepmxyeTbcs Harnsgosoio
panoto baHky.

Unenu MNpaBniHHA HecyTb BiANOBiAanbHICTL
3a pisneHictb baHky y Mexax cBoix
NOBHOBaXEHb.

Unenu lMNMpaeniHHa 3060B's3aHi BiOMOBUTUCS
Big, y4acTi y nNPWAHATTI pilleHb, SKLO
KOHENIKT iHTEpeciB He gae iM 3MOrv NOBHO

Mipol0  BUKOHyBaTW cBOi o0OOB'AskM B
iHTepecax baHky, Woro BknNagHUKiB Ta
AxuioHepa.

KaHaupaTypu onoeu Ta YneHis MpaeniHHsA
6aHKy HauioHanbHWin 6aHK YkpaiHm y
BCTAHOBMNEHOMY HUM NOPSAKY MNOrofpkye Ha
nocagu ronosy Ta YneHis NpasniHHA BaHky
(kaHauAaTie Ha nocagu ronosy Ta YIEHIB
MNpaeniHHA bBaHky). TonoBa Ta uneHu
MpaeniHHA bBaHKy noBWHHI  BignosinaTtu
kBaniikaliiHum BuUMOram w040 AiNOBOI
penyTtauii Ta npogecinHoi npuaaTHOCTI.
KeanicikauifiHi BUMOIM  BCTaHOBMIOIOTLCSH
HaujoHansHum 6aHkom YkpaiHu.

MpaBniHHA  3A4iiACHIOE  LLOPIMHY  OLiiHKY
edeKkTUBHOCTI  AistnbHocTi  MNpaBniHHA B
uinomy, uneHis MpaeniHHa BaHky Ta NOCTiiHO
DilouMxX  KOMITETIB, NpO WO CKNagaeTbes
BiANOBigHMA 3BT i, 3a  noTpeby,
po3pobnAeTbCs  MnaH - 3axodiB 040
BOOCKOHaNEeHHs1 AianbHocTi. 3BIiT i nnaH
3axodiB  HapjawTbC Ha  po3rnsag
3areepmkeHHs Harnsaposit pagi. [etanbHa
npoueagypa nNpoBedeHHA Takol  OUiHKU
BUKNaAeHa B OKPeMMX  BHYTPILLHiX
AOKyMeHTax baHky.



ll. Competences of the Board

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

2. The competence of the Management Board of
the Bank covers:

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

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

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

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

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

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

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

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

1.

2.

Il. MNoBHOBaxXeHHA MNpaBniHHA

MoBHOBaXxeHHs lNMpaBniHHA Ta nepenik NUTaHb,
wo BupiltytoTbes NpaBniHHAM, BU3Ha4YalTbCH
3aranbHuMK 36opamu AkuioHepiB BaHky.

[o koMneTeHUiT [NpaBniHHA BaHKky HanexuTb:

1) BWpilWEHHA BCiX NUTaHb, NOB'A3aHUX 3
KEPIBHUUTBOM  MMOTOYHOKW  AiANbHICTIO
BbaHKy, KpiM nuTaHb, WO HanexaTtb Ao
BUKFIOYHOT KOMNeTeHLii 3aranbHux adopis
AkuioHepis Ta Harnsgooi pagu;

2) BMU3HauveHHA  uineil, pos3pobka Ta
peanisauis  cTpaTterii po3BWTKy Ta
AIANBHOCTI, KOHTPOMb 3a X BUKOHAHHAM.
Crparterii baHky LwWoA0 po3BUTKY Ta
nisnbHoCTI BaHky nignaraioTb
norogkeHHio Harnsgosow pagoio bBanky;

3) 3atBepmKeHHA [lonoXeHHS nNpPo OUiHKY
AisnbHOCTI Ta marepiarnbHe
CTUMYFIOBaAHHA  cniBpobiTHUKIB  BaHky.
[MonoxeHHs nNpo OUiHKY AisnNbHOCTI Ta
MaTepianbHe . CTUMYMIOBaHHS
cnispobiTHukiB BaHky Ta 3aranbHa cyma
wopiyHoro 60OHycy, WO BUNMAYYETLCS
nepcoHany BaHky, nignsararTb
3aTBepAXEHHIO Harnspoeoto pagolo
BaHky;

4) KOHTpONb 3a AOCTATHICTIO KaniTany baHky
Ta KOHTPONb 3a BMKOHAHHAM OlogxeTy
BaHky;

5) nonepepAHii posrnsg pivyHoil ¢iHaHcoBOI
3BiTHocTi BaHky, po3pobka nponosudii
ana  Harnspgosoi pagu baHky Ta
BaranbHux 36o0piB  AKuioHepiB  Woao
posnoginy npubyTKky BaHky;

6) s3areBepaxeHHs 3HaveHb nNiMmiTiB LWoA0
KOXXHOro BWOY PpuU3KKiB  3rigHO 3
BU3HadyeHuMn  Harnsgoeow  pagolo
nepernikoM nimiTiB (06MeXeHb);

7) po3rnsapg Ta 3aTBepAKEHHs NnaHiB Aaii 3a
pesynbTaTamMu nepeBipoK, 3AiliCHEeHMX
Niapo3AiNnoM BHYTPIWHbOro ayauTy;

8) .posrnsp BUCHOBKIB 30BHILLUHBOrO
ayauTy, aHania NnpMYnH HaHeceHHs baHky
36uTkiB, HeoaepxxaHHa BaHkoM goxonis;



9)

10)

11)

12)

13)

14)

15)

16)

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

approval of the Bank-wide image and
advertising campaigns (including
presentations). Assigning of funding for
such purposes within the approved
Bank’s annual budget limits. Any
exceeding of such limits shall be
approved by the Management Board of
the Bank on condition that the total
annual budget of the Bank is not
exceeded;

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

reorganization and liquidation, set up of
separated sub-divisions of the Bank,
approval of their Articles of Association
and Bylaws, their reorganization and/or
liquidation. Such decisions require final
approval by the Supervisory Board of
the Bank; .
making preliminary decision on the
Bank’s participation in groups, including
in  industrial-financial and  other
associations. Such decisions require
final approval by the Supervisory Board
of the Bank;

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

approval of the Standing Order of the
Management Board,;

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

making preliminary decisions on the
membership of the Main Credit Committee
and the Asset-Liability Management
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9)

10)

11)

12)

13)

14)

15)

16)

HajaHHA npono3uvuin Harnspgosii pagi
BaHky Npo BigKpWUTTA BHYTPILLHIX NpoeKTiB
BaHky, 3any4eHHs 30BHiILWHIX
KOHcynbTaHTIB abo npuadaHHs 6yab-aKkoro
akTMBy, AKWO Yy pesynbTaTi Takoro
npuabaHHA 6yae nepeBULLIEHO BUTPATHUIA
NiMiT pivyHoro 6looxeTy BaHky;

3aTBEPAKEHHS iIMigXeBUX Ta peknamHux
KOMMNaHin 3aranbHo-H6aHkKiBcbKkoro
3HaYeHHAs (B T.M. nNpeseHTauid), 3
BUAINEHHAM KOWTIB Ha Taki LUini B Mexax
nimitis  ¢piHaHCyBaHHA, 3akpinneHux B
piyHomy OGiopkeTi BaHky. Byab-sike
nepeBuULLEHHA TakUX NiMITiB NOBUHHE ByTn
3aTBepoxeHe [lpaBniHHasM bBaHky, npu
YMOBI, WO 3aranbHAA pidHUIA OlogxeT
BaHky He nepeBuLIEHO;

NPUAHATTA NoNepeaHbOro pillleHHs Woao
CTBOPEHHSl HWWUX OPUAUYHUX  OCiD,
CTBOPEHHA [OOMIpHIX nignpuemMcTe Ta
yyacTti B HuX, X peopraHizauii Ta
nikeigaujii, CTBOPEHHA BigOKpeMneHmx
nigpoaAinis baHKy, 3aTBepoXeHHA X
CTaTyTiB i NOMNOXeHb, TX peopraHisawiio
Ta/abo nikeigauio. Taki  pilueHHs
noTpebyloTb 0CTATOUMHOr0 3aTBEPAXEHHSA
Harnsposolo pagot baHky;

NPUAHATTA nonepeaHboro pPilleHHsA npo
y4yacTb baHKy y rpynax, B TOMy 4uchi
NpoMUCIOBO-PiHAHCOBMX  Ta  iHWKUX
ob6'eAHaHHAX. Taki pileHHs noTpebyTb
0CTaTOYHOro 3aTBEpAXKEHHA
Harnsposoto pagoto baHky;

3aTBEpKEHHA BHYTPIWHIX [OKYMEHTIB
BaHky (3a BUKNIOYEHHAM TUX, WO Yy
BignosigHocTi ‘Ao cratyty  BaHky
3aTBepOXyloTbca 3aranbHuMu 36opamu

AkuioHepiB  4n  HarnsgoBsow  pagow
BaHky), BHECEHHS B HMX 3MiH Ta
[ ONOBHEHb;

3aTBepXeHHss  PernameHty  pobotu
MpaBniHKs;

MPUAHATTA  pilleHb NPO  YTBOPEHHS,
nikeipauilo, peopraHisauito  NOCTiHO

Aairovnx komiTeTiB baHky, 3aTBepaAXeHHSA X
NepcoHansLHOro cknagy 3a nponosuuieto
ronosu/uyneHa MpaeniHnA BaHky,
3aTBEPIKEHHS X MOMOXKEHb;

NPUAHATTA nonepeaHiX pilleHb LWOAO
cknagy KpeantHoro komiteTy Ta KomiteTy 3
ynpasriHHS akTBaMW Ta nacvMBami, LLO



Committee, that are subject to the final
approval by the Supervisory Board of the
Bank;

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

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

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

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

In order to implement its tasks, the
Management Board of the Bank performs the
following  functions related to . risk
management:

1) ensures the development and approval of
internal bank documents (according to the
list of documents specified in the

- "Regulation on the organization of risk
management system in banks of Ukraine
and banking groups”, approved by the

National Bank of Ukraine Board

Resolution Ne 64 as of 11 June 2018 in
current edition);

2) ensures the preparation and submission
to the Risk Management Committee of the
Supervisory Board and the Supervisory
Board of management reporting on the
risks to which the Bank is exposed, which
includes information on new types of
products or significant changes in the
Bank's activities;

3) ensures the preparation and submission
to the Risk Management Committee of the
Supervisory Board and the Bank's
Supervisory Board of proposals on the
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nignsraloTe OCTATOYHOMY 3aTBEpPAXKEHHIO
Harnsinosow papgoto baHky;

17) penerysaHHs npaBa NignuWcy PUANYHO
3HaYyLWwmMx AOKYMeHTiB Bif iMeHi BbaHky
cnyx6oBuam baHky. lNoBHOBaXeHHs OcCib,
wo iM HagaHo npaBo Mignucy Big iMeHi.
BaHky Ta npouefypa HagaHHs npaea

nignucy BM3HAYalOTbCA - OKPeMUM
BHYTPILLHIMK perynaTuBHAMMN
AOKyMEeHTamu, Wo  3aTBEPIKYIOTbCA

MpasnivHaAm Ta Harnsgoeoto pagolo;

18) NpUAHATTA pilleHb NPO HagaHHA npaBa

nignucy IPUANYHO 3HaAYYLLUX OOKYMEHTIB

Bi iMeHi bBaHky TpeTim  ocobam

(opuanyHum abo isuyHuMM ocobam) y

. BignosigHocTi Ao MNopsAaky HagaHHA NpaBa

nignucy TpeTim ocobam, uo

3aTBepAXyeTbCA pilleHHsM Harnsgosot
panv baHky;

19) npuHATTS piLLeHHs wono
npuabaHHs/npogaxy BaHKoM -Hepyxomoro
MailHa, y TOMY YMuCni, NPURHATTA
HepyxoMoro MaiHa Ha 6anaHc baHky;

20) BupilLEHHA HWKWX NUTaHb, WO HanexaTtb
Ao komneTeHuii [paBniHHA 3rigHo i3
YUHHUM 3aKOHOAAaBCTBOM YKpaiHM Ta
CratyTom BaHky. ‘

. MpaBniHHa baHky Ana peanisadii cBOIX

3aBAaHb BUWKOHyE  TaKi
yrnpaBniHHA pU3UKaMK:

yHKUIT  Woao

1) 3abeanedyye po3pobneHHsA Ta 3aTBepaXye
BHYTPiLLHL06aHKIBCbKI AOKYMEHTH (3rigHo 3
nepenikom  AOKYMEHTIB, BU3HAYEHUM
«TonoxeHHssIM npo oprakisayilo cuctemu
ynpaeniHHA pusnkamm B 6aHkax YkpaiHu Ta
GaHKIBCbKMX  rpynax», 3aTBepAXeHOro
MoctaHoBolo [paBniHHA HauioHanbHoro
6aHKy YkpaiHn Ne64 Big 11 yepBHs 2018
POKY B YMHHIA peaakuii);

2) 3abesnevyye nigrotoBky. Ta  HagaHHs
Komitety Harnsigosoi pagu 3 ynpaBniHHS
pusnKamm Ta Harnsgosin paai
ynpaeniHCbKOT 3BITHOCTI MPO PU3NKK, Ha AKi
HapaxaeTbca  baHk, ska  Bknovae
iHbopMmaLiio LWoA0 HOBUX BUAIB NPOAYKTIB
YW 3HAYHUX 3MiH y AisinbHOCTI BaHky;

3) sabesneuye nNiAroToBKy Ta  HagaHHA
Komitery Harnsposoi pagu 3 ynpaBniHHs
pusaukamn Ta Harnsgosii pagi  BaHky
Npono3suuin woao HeoOXigHOCTI BHECEHHS
3MiH A0 cTparerii Ta NONITUKA ynpaBniHHA



need to amend the risk management
strategy and policy;

4) ensures control on informing the relevant
structural elements and employees of the
Bank about changes in the strategy and
policy of risk management, other internal
bank documents on risk management;

5) develops measures to promptly eliminate
deficiencies in the functioning of the risk
management system, to implement
recommendations and comments by
results of risks assessment, inspections of
the internal audit directorate, external
auditors and supervisory authorities;

6) approves the value of limits for each type
of risk in accordance with the list of limits
(restrictions)  determined by the
Supervisory Board;

7) "provides administrative support to the
implementation by the Chief Risk Officer
(CRO), the Chief Compliance Officer
Compliance (CCO), Risk Management
Division and Compliance Unit of their
functions.

The Management Board of the Bank has the
right to perform other risk management
functions that do not contradict the
requirements of the effective legislation.

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

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

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

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

Upon necessity, the Management Board is
authorized to make decision on issues that
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pusnkamu;
4) 3abesnevye KOHTPONb 3a AOBEAEHHSAM 40
Bigoma BifiNOBIAHNX CTPYKTYPHUX

niapo3aainis i npauiBHuKiB BaHKy iHopmauii
Npo BHECeHi 3MiHK1 Ao cTpaTerii Ta noniTuku
ynpasniHHA pu3ukamu, iHLINX
BHYTPILULHbOOAHKIBCbKUX ~ AOKYMEHTIB 3
NUTaHb yNpaBniHHA pU3nKaMu;

5) pospobnsie 3axoau wWoao ONepaTUBHOFO
YCYHEeHHS Heponikis Yy yHKUiOHyBaHHi
cUcTeMM ynpaeniHHA pU3NKaMu, BUKOHaHHS
pekoMeHAaaLUin Ta 3ayBaXkeHb 3a
pesynbTaTamMu OLHKA PU3WKIB, NepeBipoK
genaptaMeHTy  BHYTPILLHbOrO  ayaMTy,
30BHILUHIX ayAUTOpIB | HAarNA40BKUX OPraHie;

6) saTBepipkye. 3HauYeHHs niMmiTiB  Wono
KOXXHOI0 BUARY PU3MKIB 3riAHO 3 BU3HAYEHUM
Harnsgoeowo pagot nepenikom NiMiTiB
(obmexeHb);

7) sabesnevye aaMiHiCTpaTUBHY NiATPUMKY
BMKOHaHHA [OMOBHWUM pPU3NK-MEHeMKEPOM
(CRO), NonoBHWM KOMMNaeHC-MEHEMKEPOM
(CCO), nigpospinom 3  ynpaBniHHA
pusMKkaMu Ta NiZPO3AINOM KOHTpONIC 3a
OOTPUMaHHAM HOPM (komnnaeHc)
noknageHnx Ha Hux yHKLin.

MpaeniHHA BaHky Mae NpaBoO BUKOHYBATW iHLLI
GYHKUIT 3 ynpaBniHHA pusnkamu, sSKi He
cynepevarb BUMOram YMHHOroO 3aKOHOAABCTRA.

lMpaBniHHA BaHKy MoXKe NpUAMAaTK PilleHHs 3
O6yab-AKMX NUTaHb AisnbHocTi BaHky, Kpim
nUTaHb, SKi BIAHOCATLCA [0 BUKIIOYHOT
komneTeHuii 3aranbHux 360piB AKUioHepiB i
Harnsposoi pagu baHky.

MpaBniHHA BaHKy, sk nNpaBuno, nonepegHbLo
po3rnsifae BCi NWUTaHHA, Ak NignsaraloTb
posrnsagy i BUpilWeHHI0 3aranbHuMy 36opamu
AxujoHepiB abo Harnsigosoto pagoto BaHky, i
rotye no HuUX HeobxigHi Martepiann i
nponoanuii.

. TpaBniHHA baHKy yTBOpIOE€ NOCTINHO Ailoui

KPEAUTHUIA KOMITET i KOMITET 3 ynpasniHHA
akTMBamMu Ta nacumeamu. [lpaBniHHA BaHKy
MOXe CTBOPUTW iHWI KOMITETH, NpPU LbOMY
lMpaBniHHA Bu3Havae 3aBAaHHA, QYHKUT,
nopsigok pobotu komitetie [paBniHHs Ta
NPUAHATTA HUMWU pilleHb Y NONOXEHHI npo
BiANOBIAHWA KOMITET.

3a notpebu [lpaBniHHA bBaHKy Bnpasi
npuiaMaTu  pilleHHss 3  NWUTaHb, AKi



10.

1.

belong to the competence of the Bank's
committees.

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

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

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

Members of the Management Board
cooperate closely with the members of the
Supervisory Board, heads of the sub-
divisions of control of the Bank (risk
management sub-division, compliance sub-
division, internal audit sub-division) and
other structural elements of the Bank, carry
out meetings for the discussion of the on-
going matters, providing / obtaining reports,
information or clarification of certain issues
etc. Meetings can be initiated by the
Supervisory Board or members of the
Supervisory Board or the Management
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9.

10.

1.

3HaxogsaTbc B cdepi  BianoBiganbHOCTI
KomiTeTiB BaHky.
Yy pasi BUHWUKHEHHA HeobxigHoCTI

TEpPMIHOBOTO BUpILLIEHHA NUTaHb AiANbHOCTI

BaHky, ki BigHOCATbCA [0 KOMNeTeHUil
3aranbHux 3bopie AKuioHepiB abo
Harnagosoi pagun baHKky, Ta B iHWMUX

BUNagKax, sKWo uboro noTpebytoTh iHTepecu
BaHky B uinomy, [lpaBniHHA bBaHky Mae
npaso BumaraTu Big Harnsgoeoi pagwn
CKINUKaHHA nosayeprosux 3arancHux 36opis
AkuioHepie abo BumaraTM Big TronoBsu
Harnagosoi  pagM  BaHKy  CKNMKAHHA
nosaveproeoro 3acigaHHa Harnsgosoi pagu
BaHky.

Harnsgosa paga He piawe ogHoro pasy Ha

pik 3AIACHIOE KOHTPOMb 3a AiANbHICTIO
MpaBniHHA bBaHky WNAXOM  3ycTpidei,
aHanisy ynpasriHCbkOi 3BITHOCTI, OUiHKNK

po6otn [paBniHHA, oLUiIHKM BignoBigHOCTI
KosieKTUBHOT NpugaTHocTi MpaeniHHA BaHky
po3Mipy, ocobnuBocTsaM AisnbHOCTI BaHky,
xapakrepy i ob6caram 6aHkiBCbkMX Ta iHWKUX
¢iHaHcoBUX nocnyr, npodinio pusnky baHky,
CUCTEMHOT BaXxXnuBocTi baHky Ta gisnbHocTi
BaHkiBCbKOT rpynu, A0 cknagy sikol BXoAWUTb
BaHk. ‘

MNpaBniHHA 3BiTYe nepea Harnsgosoiw
pagol nig Yac KBapTanbHUX 3acigaHb
Harnspoeoi pagu Ta Hagae perynsipHi 3Bitu
wono ¢iHaHCOBUX pe3ynbTaTiB AisAnbHOCTI
BaHky, iHdopMye npo cratyc peanisauii
cTparerii, BUKOHAaHHA 610AXEeTHUX
NOKa3HWKiIB, NOTOYHUX (cTpaTerivyHunx)
npoekTiB, 3aranbHoi AisnbHocTi BaHky Ta
yrnpaefiHHA pU3nKammn, Ha siki HapaXaeTbecs
BaHky, Hagae iHdopmauilo 3 nuTaHb, WO
BiHOCATBCA A0 BUKITIOYHOT KOMMETeHLT
Harnagoeoi paan, Ta iHWy HeobxigHy
iHdbopmalito Ha 3anuT Harnsgosoi pagu.

YneHun [paBniHHA TicHO cniBnpaywoTh i3
YneHamun Harnsposoi pagu Ta kepiBHUKaMK
nigpo3Ainis kKoHTpono baHky (nigposainom 3
ynpasniHHA puaukamu, nigposainom
KOMNJagHcy Ta nigpo3ginoM BHYTPILUHLOTO
ayauTy banky), iHwumu nigposginamu Banky,
npoeoaATb pobodi 3ycTpivi Ta Hapagu ans
06roBOpeHHsi MOTOMHMUX MUTaHb, HagaHHA /
OTPUMaHHs 3BiTiB, iHopmaLii Yn po3'sicHeHb
3 OKpemMMux nuTaHb Tollo. 3ycTpidi MOXYTb
npoBoAWUTUCA sIK 3a iHiuiaTMBu Harnsgosoi
paawn 4n unediB Harnsgoeoi pagu, Tak i 3a
iHiuiaTuen TMNpaBniHHA / uneHis [MpaBniHKSA,



12.

13.

Board / members of the Management Board,
as well as by heads of the sub-divisions of
control or heads of other structural elements
of the Bank directly or via the Corporate
Secretariat Unit; for this all available
communication means can be used (such as
E-mail, video-conferencing, telephone
meetings, personal meetings). In case of

necessity agreements reached during the

meeting or the main outcomes of the
meeting may be recorded in written, verbally
or via electronic mail. Decision of the
Management Board are recorded in written
in accordance with the order of making
decisions by the Management Board.
Decision of the Supervisory Board are
recorded in written in accordance with the
order of making decisions by the
Supervisory Board.

The Management Board of the Bank ensures
the independence of the performance of
duties by the sub-divisions of control by not
interfering in the processes of their work. The
Bank's Management Board ensures the
implementation of tasks, decisions of the
Supervisory Board on the implementation of
the risk management system, including risk
management strategy and policy, risk
management culture, procedures, methods

‘and other measures of effective risk
management. The Management Board
recognizes and complies with the

requirements for independent performance of
duties by the Chief Risk Officer (CRO), by the
Chief Compliance Officer (CCO), by the Risk
Management Division and thé Compliance
Unit and does not interfere in the performance
of their duties.

The Management Board informs the
Supervisory Board of the Bank about any
violations of the Ukrainian legislation,
requirements of internal documents and
deterioration of the financial status of the Bank
or the threat of such deterioration, the level of
risks arising as a result of the Bank's activity,
about the untimely orimproper performance of
the obligations by the related with the Bank
persons in accordance with internal
procedures for compliance and risk
management. The detailed procedures for
communicating such information to the
Management Board are set out in separate
internal documents of the Bank's sub-
divisions of control (risk management sub-
division and compliance sub-division).
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KepiBHUKIB NiApo3AiniB KOHTPOMIG YW iHWNX
nigpo3ainis baHky camocrTiiiHo abo 4vepes
npauiBHuKiB Biaginy KopnopaTUBHOro
cekpetapiaTy, ANSA UbOro BUKOPUCTOBYKTb
yci HasBHi 3acobu koMyHikauii (Taki sk
efileKTpoHa nowTa, Bigeo-KoHgepeHuis,
TenedoHHi Hapagu, NepcoHanbHi 3ycTpiyi).
Y pasi HeoOXiQHOCTi, AOMOBMEHOCTI 4M
OCHOBHi  pe3ynbTaTh  3ycTpid4i  MOXyTb
cikcyBaTMCA Y MKCbMOBOMY BUFNALI, YCHO Yn
3acobamn enekTpoHHOT nowTu. PiweHHs
[MpaBniHHA  @iKCyi0TbCA Y  NUCbMOBOMY
BUrNAAI BiANOBIAHO 40 NOPSRAKY NPUAHATTA
piweHb [paBniHHaAM bBaHky. PiweHHs
Harnagosoi pagu dikcyloTbca y MUCbMOBOMY .
BUrNAAi BiANOBIAHO [0 NOPSAAKY NPUAHATTS
piweHb Harnsaosolo pagoto baHky.

MpaeniHHa baHky 3abe3anevye He3aneXHicTb
BUKOHAHHSA oboB'A3KiB ninposginamm
KOHTPOSIO WSAXOM HEBTPYYaHHS B npouecwu
ix pobotu. lNpaeniHHs baHky 3abesnevye
BMKOHaHHA1 3aBAaHb, piweHb Harnsgosol
paan  WOAO0  BNPOBagXKEHHA  CUCTEMU
yrnpasniHHS puankamm, YKI04a4n
cTparerito Ta noniTuKky ynpasniHHsi
puankamu, KynbTypy ynpaeniHHA pU3MKamMu,
npoueaypu, Metoan Ta iHWI 3axoau
edeKTMBHOroO yrpaeniHHA pu3anKamu.
MpaBniHHA BU3HAe Ta BUKOHYE BUMOTY LLOAO
He3anexHoro BUKOHaHHA o6oB'a3kiB
['onoBHUM pU3nK-MeHeKepoMm (CRO),
lonoeHMM  KoMMNaeHc-meHemkepoMm  (CCO),
nigposgisiaMm  ynpaBniHHA  puU3nkKammn i
KOHTPOJIIO 3a OOTPUMaHHAM HopMm
(KoMMNaeHc) i He BTPYYaAETbCA Y BUKOHAHHSA
HUMK cBOiX 060B'A3KIB.

MpaBniHHa iHopMye Harnsposy pagy
BaHky npo BusiBneHi B #AiANbHOCTI baHky
nopyLweHHs1 3akoHogaBcTea YKpaiHu, BUMOT
BHYTPILUHIX AOKYMEHTIB Ta Npo NOripweHHs
cdiHaHcoBoro cTtaHy baHky abo 3arposy
Takoro noOriplweHHs, piBeHb PU3KKIB, LWO
BUHUKaIOTb Y pesynbTaTi AisnbHocTi baHky,
npo HecBoevacHe abo HeHanexHe
BUKOHAHHA nos'sazaHuMu 3 BaHkom ocoBamu
306oB’'sisaHb nepen baHkom BignoBigHO Ao
BHYTPILWHIX npouedyp CTOCOBHO KOMMMAEHCY
Ta  ynpasfiHHA  pusMkamu.  [eTanbHi
npoueaypu goBefeHHNA Takoi iHdopmauii go
[MpaBniHHA BUKNafeHi B OKPEMUX BHYTPILLHIX
OOKYMeHTax niapo3ainis koHTponio baHky
(nigposainy 3 ynpasniHHA pu3uMkamu Ta
nigposainy komnnaeHcy).



14. The resolutions of the Management Board 14. PiweHHsi MpaeniHHA BaHky € 060B’53K0BUMM

are obligatory to fulfillment by all employees ANsA BUKOHaHHA BciMa npauiBHMKamn BaHky B
of the Bank in a full scope and in the defined nosHomy o6c¢s3i Ta y BCTAHOBMEHI CTPOKM,
terms. -
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. Deputies of

. Taking

lll. Chairman of the Board

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

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

. Chairman of the Management Board is

personally responsible for the Bank's
activities.

. Chairman of the Management Board shall

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

. The chairman of the Management Board is

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

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

into account the restrictions
provided by the Articles of Associations of
the Bank, the chairman of the Management
Board has the following powers and bears
the responsibility for:

1) management of the
activities of the Bank;

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

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

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

on-going
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. [NpaBniHHa

. 3acTynHuku

. lonoBa

. [onoBa

CratyToM bBaHky,

lll. FronoBa MNpaBniHHA BaHky

oyonwe ronosa [lpaBniHHS,
akuii/aka kepye pobototlo lNpaeniHHA Ta mae
npaBo npeactaenaTh baHk 6e3 fopyyYeHHs, B
TOMY u4MCcni npepacTaensATh iHTepecu banky,

BYUMHATU NpaBoOuMMHM Big iMeHi  baHky,
AeneryBat cBOl NOBHOBA@KEHHSI  iHLLIUM
ocobam, BugaBaTM Hakasuw Ta [gaeaTu

po3nopsamKeHHs, 060B'A3KOBI ANA BUKOHAHHA
BCiMa npauisH1UKamMu baHky.

ronoeu [paBniHHA  (4NEHM
MpaBniHHA) BX0A4ATE A0 cknagy MNpaBniHHA 3a
nocapoto.

fonoea [lpaBniHHA Hece NepCOHarnbHy
BiANOBIAaNbHICTb 3a AiANbHICTL baHKy.

lonoea MpaeniHHs Mae npaBo 6paTu y4acTb y
3acigaHHsax Harnagoeoi pagu 3 npaBoMm
popapgdyoro ronocy. lonosa [paBniHHA He
MOXE O4OonoBaTW CTPYKTYPHI  Migpo3ainu
BaHky.

MpaeniHHs npu3Ha4aeTbcs
Harnspnosow pagol Ha cTpok Ao 5 (n'atu)
pokie. Tonosa [lpaeniHHA Moxe OyTu
NpuU3Ha4YeHWii Ha HacTynHUW 5-TU  pivHUIA
CTpokK. Bin/BoHa Takox moxe 6yTu 3HATUIl/Ta 3
nocagn B Oyab-SKMA Yac 3a pilleHHsIM
HarnspoBoi paau baHky.

lMpaBniHHA  opraHisoBye po6oTy
MpaBniHHA, cknuMkae 3acigaHHs, 3abesnevye
BeAEeHHSK NPOoTOKONIB 3acifaHb.

obMeXeHHs, BCTAHOBNEHI
ronosa [lpaBniHHA mae
HaCTYMHI NOBHOBAXEHHSA Ta Hece
sianoBiganbHICTb 3a:

BpaxoBytoun

1) ynpaBniHHA NOTOYHOIO AIANBHICTIO BaHky;

2) kepyBaHHs poboTolo MNpasniHHA BaHky;

3) HapaHHus MNpasniHHiO pobounx nnaHis Ta
nporpam, a TakoX 3BiTiB NP0 BUKOHAHHSA

LUX nnaHie i nporpam;

4) NpUAHATTA pilleHb LWoA0 opraHisauii
npaui Ta BW3HAYEHHA 3aBAaHb |



10.

1.

12.

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

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

6)

7)

8) fulfillment all other duties, delegated
to the chairman of the Board by the
Supervisory Board and the General
Meeting of the Shareholders of the

- Bank in accordance with the effective
legislation.

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

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

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

The chairman of the Board on the basis of
resolutions of the Management Board of
the Bank or upon his/her own initiative

‘issues orders, regulations, instructions,

other documents within his/her
competence that are obligatory to
fulfillment by all employees of the Bank.

The Chairman of the Board has the right to
delegate his authorities to issue orders and
give instructions, that are obligatory for
fulfilment by all employees of the Bank.
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12,

060B'A3KiB NpauiBHUKIB BaHKy;
5) yknajeHHsi Ta NPUAWHEHHA TPYAOBUX
OOroBOpiB Ta ynpasniHHA NepcoHanom
BaHky;

yknageHHs 6yab-akux [OroBopie  Big
imeHi baHKy, WO He nignaraioTb
3aTBepaKeHHI0 3aranbHuMu 36opamu
AkuioHepiB abo Harnsgosoiw pagoto
BaHky, Ta He nignsralTs iHWUM
obmexeHHsAM BignosigHo o CrartyTy Ta
LUboro [onoxeHHs:;

6)

7) po3nopsigXeHHsi MaHoM BaHky;
8) BMKOHaHHA yciX iHWUX o6GoB'A3KIB,
aeneropaHunx ronosi MpaBniHHs

Harnaposowo pago Ta 3aranbHuUMM
36opamu AkuioHepis BaHky 3rigHo i3
YUHHUM 3aKOHOQABCTBOM.

HoroBip/koHTpakT 3 ronoeBo [IpaBniHHA
nignucyeTbcA BiA iMeHi BaHky ronosoio
Harnsgosoi pagm abo ocoboto,
YNOBHOBaXeHO Ha Te Harnsgoeow pagoto
BaHky.

lonoea [lpaeniHHs bBaHky Mae npaeo
npeactasnatn bBaHk 6e3 aosipeHocTi nepep,
6yab-AKMMU lopuAnYHUMUK Ta/abo disnuHUMK
ocobamu.

lonoea [lpaeniHHA bBaHky Bnpaei 6Ges
OOBIPEHOCTI 3ailicHIOBATH OpUAWYHI Al Big
iMmeHi baHKy y BCiX BITYN3HAHUX Ta iIHO3EMHUX
ycTaHoBax Ta  oOpraHisauisix, yknagae
[oroBopv Bia iMeHi BaHky, BuAae AoBipeHOCTI
Ha 3AiiCHEeHHS IPUANYHKUX Ail Big imeHi BaHky.

Fonosa [lpaeniHHA baHKy, Ha nigcraei
piweHb lNMpaBniHHa BaHky, abo 3a BnacHoto
iHiliaTuBOKO BMAAac 0DOOB'AI3KOBI ANA BCiX
npauiBHUKIB BaHKy Hakasu, po3nopsmKeHHs,
IHCTPYKUT, HWI AOKYMEHTM B MeXax CBOE|
KOMMEeTEeHLl.

["onoea lNpaBniHHA bBaHky mMoXe aenerysaTw
CBOi MNOBHOBAXEHHsI BuAABaTU Hakasu Ta
AaBaTtu  po3nopsigXeHHs, ob6oB’'sA3koBi Ao
BUKOHaHHA BciMa npauiBHUKamMKn BaHky.



13. The chairman of the Board bears the
personal responsibility for realization of the
Bank’s goals.

14. In case of disagreement with a decision of

the Management Board of the Bank, the

chairman of the Board has a right to bring

a disputable issue for the Supervisory

Board's consideration and to suspend

fulfilment of such a resolution of the

Management Board of the Bank till the final

decision of the Bank's Supervisory Board

on it.

15. In case of dismissal of the chairman of the

Management Board or the person, who

acts as the chairman, the Supervisory

Board shall appoint a new person to fulffill

the functions of the chaiman of the

Management Board of the Bank, and also

shall submit minutes of the Supervisory

Board meeting about the dismissal of a

previous and election (appointment) of a

new chairman of the Management Board of

the Bank, within the term established by
the effective legislation.
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lonoBa [NpaBniHHa BaHky Hece nepcoHanbHy
BiANoBiganbHICTb 3a peanisauljio yinei Baxky.

Y Bunagky Hearogu 3 piweHHam [MpaeniHHA
BaHky onosa [NpaeniHHA Mae NpaBo BUHECTH
cnipHe nUTaHHA Ha po3rnsg Harnsposoi pagn
BaHKy i 3yNMHWATA BUKOHAHHS LIbOro pilLeHHS
MpaBniHHA BaHKy OO0 BUHECEHHA pilleHHs 3
Takoro NuTaHHs Harnsapoeolo panoto baHky.

Y pasi BiaCTOPOHeHHs ronosu lpaBniHHA 4K
ocobu, AKa BUKOHYE MOro NMOBHOBAaXEHHS, Bif,
BUKOHaHHs iioro obos’askie, Harnsgoea paga
30608B'A3aHa 34IMCHUTA NpPU3HAYEHHA HOBOT
ocobu AnA BUKOHAHHA YHKUIA ronosu
MpaeniHHA bBaHky, a TakoX nogatu f[o
HauioHaneHoro 6aHky YkpaiHW MpOTOKONM
3acigjaHe Harnsagooi pagu Npo 3BiNbHEHHSA
nonepeAHbOro Ta NPU3HAYEHHA  HOBOrO
ronosu lNpaeniHHA BaHKy y CTPOK, BUBHAYEHUIA
Aito4NM 3aKOHO4ABCTBOM.



1.

IV. Closing provisions

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

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

These Rules of Procedure of the
Management Board enter into force on
08.04.2021.
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IV. 3aknoyHi NonoXeHHsA

MpaeniHHA bBaHky 3abesnevye NOCTIHY
aKTyanisauilo nonoxeHHs npo [paeniHHA
baHKy Ta Woro BiANOBIAHICTL HOpPMaM YMHHOTO
3akoHogaBcTBa YKpaiHu Ta cTaTyTy baHky.

MonoxeHHs npo MNpaBniHHA nepernsgaeTben
MpaeniHHAmM BaHky wWopoky. Y- Bunagky
HeobXxiaHOCTi BHeceHHs 3MmiH Ao MonoxeHHs
npo [paeniHHA, [MpaBniHHA  NpPOMOHYe
Harnsgosii pani baHky BUHECTU Taki 3MiHK Ha
po3rnaa Ta 3aTBepAXeHHs  3aranbHuMu
3bopamm AkuioHepiB BbaHky. Y Bunagky
BiJCYTHOCTI HeobXigHOCTi BHECEeHHs 3MiH Ao
MonoxeHHa npo [lpaeniHHsA, [MpaBniHHA
npuiAmMae npo Ue PpilueHHs, fKke nignarae
3aTBepAXeHHI0 Harnsgoeoto paaolo.

Lie NonoxeHHs npo MNpaBniHHA BCTynae B 4iro
3 08.04.2021 p.






