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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”).

The Management Board shall 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, shall
organize execution of their decisions. The
Management Board shall act on behalf of the
Bank within the competence envisaged by the
Bank’s Articles of Association, the legislation of
Ukraine and these Rules of Procedure of the
Management Board.

4. 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 of Ukraine.

The Board of the Bank in its activity is guided
by the effective legislation of Ukraine, including
normative legal acts of the National Bank of
Ukraine and the National Securities and Stock
Market Commission, the Articles of
Association of the Bank, these Rules of
Procedure and decisions of the General
Meetings of Shareholders and the Supervisory
Board of the Bank.
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|. 3aranbHi NONOXeHHS.

Lle MNonoxeHHs, pospobneHe y
BiANOBIAHOCTI 3 YMHHUM 3aKOHOAaBCTBOM
Ykpainm Ta Cratytom AKLIOHEPHOIO
TOBAPUCTBA «OTI BAHK» (Hapani -
BaHk), BU3Ha4ac NOBHOBaKEHHA, CYHKLT,
nopanok obpaHHa Ta fisnbHocTi MpaenivHA
BaHky (Hagani — MNpaBniHHS).

MNpaBniHHA € BMKOHaBYWM opraHoMm Barky,
LLIO 3AJNCHIOE NOTOYHE YNPaBiHHA.

MpaeniHHA nig3siTHe 3aranbHum  36opam
AxuioHepiB Ta Harnsigoeiii pagj, opraHisosye
BUKOHaHHA ix piweHb. lNpaBniHHA aie Bif
iMmeHi baHky y Mexax, BCTaHOBNEHUX
Cratytom BaHky, 3aKOHONABCTBOM
YkpaiHm Ta uum  TonoxeHHAM  npo
MpaeniHHs.

Harnsposa paga KOHTPOMIOE AisNbHICTb
MpaBniHHA Ta MOXe HagaBaTh oMy
IHCTPYKUiT LNAXOM NPUAHATTA BiANOBIAHUX
piweHb. [pu ubomy, [lpaeniHHA Hece
BignosiganbHicTb nepen baHkoM 3a Hacniaku
nopyweHb Takux IHCTPYKUiN. Y Bunagkax,
nepenbaqeHnx [NonoxeHHsAM npo
Harnagosy pagy, piweHHss [MpaBniHHA
HabupaloTb YMHHOCTI MiCNs HACTYMNHOro Ta

OCTaTO4HOrO  MoropkeHHs  Harnsgoeoto
pagoro.
MpaBniHHA  BigNoBigae 3a  ynpaBniHHA

NOTOYHOIO AiAnbHICTIO baHKky Ta 3pjicHIoe
KOHTpOMb 3a HEK 3rigHO i3 ronoBHUMM
HanpAMKaMu OisNbHOCTI Ta NOMITUKOK, L0
BcTaHoBneHi Cratytom BaHky, pilleHHAMYK
Harnspoeoi pagu Ta 3aranbHUMu 36opamu
AxuioHepiB. lNpaeniHHA aie Big imeHi BaHky
y Mexax, BctaHoBneHux Ctatytom baHky,
uum  onoxeHHAM |  3aKoHO4aBCTBOM
YkpaiHu.

MpaBniHHA bBaHky y cBOIM  AQIANLHOCTI
KepyeTbCs YAHHUM 3aKOHOAABCTBOM
YKkpaiHu, BKOYaKHMM HOpPMaTUBHO-NPaBOBI
aktn  HaujoHanbHoro  GaHky  YkpaiHu,
HaujoHanbHoi KoMmicii 3 UMHHUX nanepie Ta
doHposoro puHky, Ctatytom bBaHky, Uum
MonoxeHHAM Ta pillesHaMM  3aranbHux
360piB AkLjioHepiB i Harnsposoi pagu BaHky.
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The Board is a collegiate body and consists of
5 (five) 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 or the
corporate secretary of the Bank. Persons
found guilty by a court decision for violating the
requirements regarding the duties of officials of
bodies of joint-stock companies, as
determined by the effective Law of Ukraine "On
Joint-Stock Companies”, cannot be elected to
the Board. The specified limitation applies
during three years from the date of execution
of such a court decision.

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, established by the
Law "On Banks and Banking Activity" and
normative legal acts of the National Bank of
Ukraine. The Bank must independently check
the compliance of the members of the
Management Board with the qualification
requirements and ensure the control of such
compliance on an on-going basis (in
accordance with the “Bylaws on Executives,
Heads of control sub-divisions and Key
persons of OTP BANK JSC").

The Bank's Management Board shall have a
collective suitability that corresponds to the
size of the Bank, the complexity, volumes,
types, nature of operations carried out by the
Bank, the organizational structure and risk
profile of the Bank, and also takes into account
the peculiarites of the Bank's activity as
systemically important (if such a status exists)
and/or activities of the banking group, which
includes the Bank.

The National Bank of Ukraine, in accordance
with the procedure established by it,
determines the presence of collective suitability
of the Bank's Management Board and
evaluates if the Management Board ensures
effective management and control over the
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MpaeniHHA € KoneriaribHUM OpraHoM Ta
cknagaeTbea 3 5 (MATH) YnexiB (BKMIOYHO i3
ronosoto MpaBniHHSA).

UneHom [lpaBniHHA Moxe OyTth Oyab-fka
isnyHa ocoba, ska Mae NOBHY LMBINbHY
hiesnaTtHicTb | He € YneHoMm Harnsgoeoi pagu
BaHky 4u KopnopaTvBHUM cekpeTapem
BaHky. He moxyTte 6yt o6paHi go cknany
MpaBniHHA ocobu, BU3HaHI 3a pilLEHHAM
CyAy BUHHVWMK Y NOPYLWEHHi BMMOr LUOAO
oboB'A3kiB  nocapoBux  ocib  opraHiB
aKUiOHEepHOro TOBapUCTBA, SK Lie BU3HAYEHO
YNHHUM 3akoHOM YKpaiHu «[1po akujoHepHI
ToBapucTBa».  3asHadYeHe  OBMeXeHHs
3aCTOCOBYETLCA MPOTArOM TPbOX POKIB 3
AAaTV BUKOHAHHSA TaKoro PiLLIEHHS cyAy.

UneHamu NpaBniHHA MOXyTb 6yTn ocobu, Aki
BignoBigaloTe  keanidikauiiHuM  BUMOram
Wwono npodecinHol NpuaaTHOCTI Ta AinoBol
penyTayji, yctaHoBneHum 3akoHom «[lpo

GaHkn | BaHkiBCbKY  AiANbHICTBY  Ta
HOPMaTUBHO-NPaBOBUMU aKramm
HaujoHansHoro 6aHky Ykpaihu. YneHu

MpaeniHHA, BUXOAAYN i3 0BOB'ASKIB KOXKHOro
yneHa [lpaeniHHA, MawTb  NOCTIAHO
Biagnoeigat™M  kBanigikauiihuM  BUMOTraMm,
ycTaHoBrneHum 3akoHoM «lpo GaHkn i
GaHKiBCbKY AIANbHICTb» Ta HOPMAaTUBHO-
npaBoBUMKM akTamu HauioHanbHoro 6GaHky
YKkpaiHn. bBaHK nNOBUHEH  CaMOCTIHO
nepesipsaTY BIANOBIAHICTL YneHiB [paBniHHA
kBanigikauiiHum BUMOram Ta
3abesnevyeaty KOHTPOIb TaKoi
BiONOBIAHOCTI HAa  MOCTIMHIA  OCHOBI
(ignoBigHo Ao «[MonoXxeHHS NPo KepiBHUKIB,
KepiBHMKIB  MigpPo3Aly  KOHTpoOnio  Ta
kntovoBmx ocib AT «OTIM BAHK»»).

MpaeniHHA BaHky NOBUHHE MaTK KONEKTUBHY
NpuaaTHICTb, AKa BignoBigae posmipy bBaHky,
cknapHocti, obcsram, Buaam, xapakrepy
30iNCHIOBaKKNX BaHkom onepauin,
opraHi3aujivHivi cTpykTypi Ta Npowminto pusuky
BaHky, a TakoX BpaxoBye 0OcobnuBOCTi
AisnbHOCTI BaHKy AK CUCTEMHO BaXrMBOroO
(3a HasiBHOCTI Takoro craTtycy) Ta/abo
AisnbHocTi 6aHKIBCLKOI rpynw, A0 Ckrafy AKol
BX0AUTb baHk.

HaujioHaneHui BaHk Ykpainu y
BCTAHOBMEHOMY HUM MOPSAAKY BU3Ha4ae
HasBHiCTb Yy [MpaBniHHA baHKy KonekTuBHOI
npuAAaTHOCTI Ta 3ajicHIoe OUiHKY
3abesneyveHHA HUM echbeKTnBHOro
ynpasniHHA Ta KOHTPONIO 3a AiANbHICTIO
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Bank's activities, taking into account the size of
the Bank, the complexity, volumes, types,
nature of operations carried out by the Bank,
the organizational structure and risk profile of
the Bank, as well as the specifics of the Bank's
activities as systemically important (if such
status exists) and/or the activites of the
banking group, which includes the Bank. The
criteria for assessing the collective suitability of
the Bank's Management Board and ensuring
its effective management and control over the
Bank's activities are determined by the
National Bank of Ukraine.

The National Bank of Ukraine has the right to
demand a change in the personal composition
of the Bank's Management Board, if it
determines that the collective suitability of the
Management Board does not meet the criteria
defined by the National Bank of Ukraine, or if
the Bank's Supervisory Board has not taken
measures to improve the activites of the
Bank's Management Board with the aim of
ensuring by it effectve management and
control over the Bank's activities. At the request
of the National Bank of Ukraine, the Bank is
obliged to take measures to change the
personal composition of the Bank's
Management Board.

All members of the Management Board are
appointed by the Supervisory Board for the
term up to 5 (five) years with the possibility of
early withdrawal. @Members of the
Management Board can be re-elected
(appointed) for another term or revoked at any
time. Decisions about election (appointment)
and withdrawal of authorities 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 Bank’s Supervisory
Board. Reasons for ceasing authorities of the
chairman or members of the Board are
determined by the legislation of Ukraine, the
Bank’s Articles of Association and labor
agreements (contracts) being concluded with
them.

The procedure of assessment of candidates to
positon 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
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BaHky 3 ypaxysaHHAM po3mipy BaHky,
cknagHocTti, ofcsris, BuAiB, Xxapakrepy
3AiAcCHIOBaRHNX BbaHkom onepauin,
opraHisauinHoi CTpykTypu Ta npodinto
pusanky baHky, a Takox ocobnuBoctei
AiANbHOCTI BaHKy SIk CMCTEMHO BaXKNMBOTO
(3@ HassHoOCTIi Takoro crartycy) Ta/abo
AianbHocTi 6aHKIBCbKOI rpynu, A0 cknapy AKol
BxoauTb BaHk. KpuTepii ouUiHku KonekTuBHOI
NpUAATHOCTI MpaeniHxsA BaHky Ta
3abe3neyvenHsn HUM edeKTBHOro
yNpaBriHHA Ta KOHTPOMK 3a AisiNbHICTIO
BaHky BM3Ha4aloTbCA HaujoHanbHum
6aHKoM YkpaiHu.

HaujoHanbHuin 6aHK YkpaiHM Mae npaBo
BMMaraTM 3MiHW MepcoHanbHOro cknaay
MpasniHHA baHKy, AKWO BCTaHOBWTb, LLO
KONeKTUBHa npuaaTtHicTb [lpaeniHHA He
BignoBsinae Kputepiam, BU3HAYEHUM
HauioHanbHum 6aHkom YkpaiHu, abo skwo
Harnsgosoto papoto BaHky He BXUTO 3axoais
ANs BOOCKOHANEHHA AisnbHOCTI MpaBniHHA
BaHky 3 MeTolo 3abesneyeHHs  HUM
eeKTBHOro ynpaeniHHA Ta KOHTPONO 3a
Aianbrictio BaHky. baHk 3060B'A3anWi Ha
Bumory HauioHanbHoro 6aHKy  YkpaiHu
BXWUTW 3axodiB ANSA 3MiHW NepcoHanbHoro
cknapy lNpaeniHHs BaHky.

Yci  uyneHu [paeniHHA npu3HavaloTbCA
Harnsposolo pagoto Ha cTpok Ao 5 (n'atn)
POKIB 3  MOXNMBICTIO  OOCTPOKOBOMO
BiAKNUKaHHA. YneHn [lpaBniHHA MOXYTb
6yTv nepeobpaHi (NpusHa4eHi) Ha HOBWWA
cTpok abo BigknukaHi y Oyab-skuiA vac.
PilieHHA Npo Npu3Ha4YeHHs Ta NMPUNUHEHHS
MOBHOBaXKEHb rOMOBW Ta YneHiB NpaBniHHA
npunmaeTbes Harnsgosoto pagoto BaHky.
MpaeniHHA gie Ha niacTasi Lboro MonoxeHHs
npo [paBniHHA, WO  3aTBEpAXKYETbLCA
Harnaposoto papgoww bBanky. [igcraeu
NPUMMHEHHA NOBHOBAXKEHL rONOBU Ta UNeHiB
MpaeniHHsA BCTaHOBIMIOIOTLCA
3aKoHoaaBCTBOM YKpaiHn, CtaTtytom Banky
Ta TPYAOBMM OroBOPOM/KOHTPAKTOM 3 HUMM.

MNpoueaypa nepesipkn KaHAWAATIB Y YNeHU
MpaBniHHA Ha npeameT IX BiANOBIAHOCTI
kBanicikalinHuMm BUMOram, YCTaHOBMEHUM
HaujoHanbHum GaHkom Ykpaiiu, npoueaypa
MOrOKEHHA KaHAWAATIB Yy YneHwu MNpaBniHHA
Ha nocaay, BKMOYalOMM NOrOMKEHHA B
HaujoHanbHomy 6aHky Ykpaiku, npoueaypa
nepesipki  BiACYTHOCTI B HWX KOHpNIKTY
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procedure of checking the absence of a conflict
of interests and compliance with other
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 “Bylaws on Executives,
Heads of control sub-divisions and Key
persons of OTP BANK JSC").

The Board meets as necessary, but in any
case at least once every two months. Such
meetings are valid if not less than half of the
elected Management Board members are
present at the meeting.

16. Detailed procedure of the Board’ work order

17.

18.

19.

20.

(including the procedure of calling, planning
and camrying out Board meetings, periodicity
of carmrying 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 -
by interviewing each member of the Board, in
particular, in the case when members of the
Board are on a business trip, work remotely
(the decision is made by interviewing by

15.

16.

17.

18.

19.

20.

iHTepeciB Ta BignoBigHoCTI HLWKUM
YCTaHOBMEHUM BUMOram, npoueaypa
nosigoMneHHsA HaujoHansHoro BaHky
YkpaiHh Npo  HEeBIgNOBIAHICTL  YneHa
MpaeniHHA BCTaHOBMEHUM BMMOram,

npoueaypv nigsuLLieHHs kBanidikadii YneHa
MpaBniHHA Ta MnNaHyBaHHA HacTynHULTBA
BM3HA4aETbCA OKPEMUM MONOXEHHAM, LWO
3aTBepoKyeTbc  Harnmsgosow  papoio
(«onoeHHss Npo  KepiBHWKIB, KepiBHWKIB
nigpo3Aainy KOHTpOMo Ta knovosux ocid AT
«OTIM BAHK»»).

MpasniHHA 36upaeTbCA Ha CBOI 3acifaHHA
3a HeobxigHocti, ane B 6yAb-AKOMYy
BUNAAKy He pialle HbK pas Ha ABa Micsu,.
Taki 3acijaHHs € NPaBOMOYHUMMW, AKLLO He
MEHLWIE  MONOBWHM  OBpaHuX  YneHiB
lNpaBniHHA NPUCYTHI Ha 3aciaaHHi.

HetanbHuin  nopsigok  pobotn  [paeniHKs

(BKNHONAIOUM npoueaypy CKITUKAHHS,
MnnaHyBaHHA Ta NpOBEAEHHA 3acifaHb
MpaeniHHs, NepioaWYHICT  NPOBEAEHHS

nnaHoBuX 3acigaHb [lpaBniHHA, nopsaoK
NPUAHATTA pilleHb, BUMOM A0 0POPMIEHHSA
NPOTOKONIB Ta pilleHb TOWO) BU3HAYAETLCH
y PernameHTi pobotu [lpaBniHHsA, skuA
sarteeppKyeThes MNMpasniHHAM BaHky.

KoxHuia unen [paeBniHHA Mmae npaso
BUMaraTt npoBeaeHHs s3acipadHA MNMpaeniHHA
Ta BHOCUTA NUTaHHA A0 NOPSAKY AEHHOro
TaKoro 3acifgaHHA.

PiweHHs MpaBniHHA NpUAMaloTLCA NPOCTOD
GinbLuicTio ronocis YneHis MNpaBniHHA. KoxeH
yneH lNpaBniHHA Mae oauH romoc. Y pasi
piBHOI KINbKOCTI ronocis «3a» i «npoTn»
ronoea NpaBniHHA Ma€e BUpILLIANBHWIA ronoc.
Y Bunagky siacytHocTi ronoeu [MpaBniHHS
npaBo BMpIWANbHOTO rONOCY Mae 4nieH
MpaBniHHA, BUKOHYIOMMIA OBOB’A3KM ronoBu
MpaBniHHA, SKWIA ronoBye Ha 3acigaHHi
MpaBniHns.

lonosa lNpaeniviAa abo uneH [paBniHHA
MOXYTb  BUMaraty  OOroBoperHs Ta
NPUMAHATTA PILLEHHA 3@ Y4acTio BCIX 4neHiB
MpaBniHHA Ha BNacHUIA po3cyAa.

Y nepiog Mk 3acinaHHaMu [lpaeniHHA
HaranbHi pilLEHHA MOXyTb MNpUAMaTUCH
[MpaBniHHAM y pobo4oMy NOPAAKY — LLNAXOM
ONUTYBaHHA KOXHOro uyneHa [lpaBniHHs,
30KpeMa, y Bunagky, Konu unenu MpaeniHHs
nepebysaloTb y cny60BoMy BiapAmKEHHI,
npauooTL AUCTaHLiAHO (pileHHs
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phone, exchanging points of view using e-
mail or facsimile means), - without convening
a meeting of the Board. 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 Board members, who participated
in making a decision on a certain issue, shall
sign a separate Board Resolution.

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

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.

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 are determined by the
Supervisory Board, and immediately informs
the Supervisory Board of the Bank or the Risk
Management Committee of the Supervisory
Board on such decisions.

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 legislaton of Ukraine, respective
standards of professional unions, that are
applied to the Bank, the conflict of interests,

21.

22,

23.

24,

MPUAMAETLCA LUMAXOM OMUTYBAHHA Mo
TenecoHy, OBMIHOM To4kaMn 30py 3a
JOMOMOrol0  eneKkTpoHHOi  nowTu  abo
3acobiB akcuMinbHoro 3B'A3Ky), - 6es
CKNMKaHHA 3acinanHs [MpaeniHHa. B ubomy
BMNaAKy 3acTOCOBYIOTbCA BCi MOMOXEHHS
Cratyty bBaHKy  CTOCOBHO  KBOpPyMY
MNpaBniHHA Ta NOPSAAKY ronocyBaHHA YNeEHiB
MpaeniHHA. MNpy NPUAHATTI PILLEHHSA LUNAXOM
OMUTYBaHHS, AIK 3a3Ha4YeHO BULLE, BCI YNeHn
MpaBniHHA, WO npwiAManu yyacTb Y
NPUAHATTI  KOHKPETHOTO PILLEHHA, MNOBMWHHI
nignucaTy okpeme PiwenHs MpaBniHHS.

Ha 3acipanHi lpaBniHHA  BegeTtbes
npotokon. lNpoTokon 3acigaHHa MNpaBniHHA
BaHky nignucyetbes ronosoto [NpaeniHHA
BaHky abo, y pasi horo BiaCyTHOCTi, YneHom
MpaBniHHA ronoByluYMM Ha  3acidaHHi
MpaeniHHA BaHky, i cekpeTapem [MpaBniHHA
BaHky, SsKki HecyTb BignoBiganbHicTb 3a
npaBunbHICTb  CKNagaHHA  MpPOTOKONy.
lMpoTokon 3acigaHHA MNpaBniHHA HagaeTbecA
AnNsl  O3HaWOMMNEHHS Ha BWMMOry “neHa
MpaeniHHA, 4neHa Harnsgosoi pagu a6o
npeacraBHuka npodcninkosoro abo iHWworo
YNOBHOBaXEHOr0  TPYAOBUM  KONEKTUBOM
opraHy, sk NignncaB KONEKTUBHUIA OOroBip
Bifl IMEHI TPYAOBOro KONEKTUBY.

Unenwn Harnspgosoi pagu, a Takox
npeacTaBHuK npodpcninkosoro abo iHworo
YNOBHOBaXeHoro TPYROBUM KONEKTUBOM

opraHy, SKWA nignMcaB KONEKTUBHUM
Aorosip Bif iIMEHi TPyaoOBOro KONekTusy,
MaloTb rnpaBo Oyt npucyTHIMKM Ha

3aciganHsx MNpaeniHHA.

lonosHui pusunk-meHepkep BaHky (CRO),
Mae npaBo Haknactu 3abopoHy (BeTO) Ha
pilierHs MNpaeniiHsa BaHky y BUNagky, AKWO
peanisaLlisi TakuxX pilleHb MOXeE NpPU3BECTU

A0 NOPYLUEHHA BCTAHOBMEHOTO  PU3MK-
anetTuty Ta/abo 3aTBepmKeHUX NimiTiB
pUSWKY, a TakoX B IiHWMX BMNagkax,

ycTaHoBneHnx Harnspgosoto pagoto, Ta
HesigknagHo iHdopmye Harnsgosy pagy
baHky abo komiTeT 3 ynpaBniHHA pusnkamu
HarnspoBoi pagm Npo Taki piLueHHs.

[onoBHMA  KomMnaeHc-meHemxkep  BaHky
(CCO) mae npaBo HaknacTi 3a6opoHy (BETO)
Ha piteHHs MNpaeniHHA Bakky y BUnagky,
AIKLWIO peanisayis TakMx pilleHb MOXe
NpU3BECTH Ao nopyLLeHHSA BUMMOr
3aKkoHOOaBCTBA YKpaiHu, BianoBigHMX
CcTaHaaptie npodecinHux ob'egHaHb, AinA
AKUX  NOWMpPloeTbCA Ha baHk, KoHdnikTy



25.

26.

27.

28.

as well as in other cases, that are determined
by the Supervisory Board, and immediately
informs the Supervisory Board of the Bank or
the Risk Management Committee of the
Supervisory Board on such decisions.

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-
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.

The work procedure, rights and duties of the
members of the Board are determined by the
effective legislation of Ukraine, the Articles of
Association of the Bank, these Rules of
Procedure, job description instructions, policy
on remuneration of the members of the
Management Board and also by labour
agreement (contract), which is concluded
with each member of the Management
Board. Chairman of the Supervisory Board or
any other person authorized for such signing
by the Supervisory Board signs agreements
(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 Ilabor
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 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

25.

26.

27.

28.

iHTEpeCiB, @ TaKoX B iHWWUX BUNagxax,
yCcTaHOBNeHux Harnspoeoo pagolo, Ta
HeBiaknagHo iHdopmye Harnsgosy papny
BaHky abo koMiTeT 3 ynpaeniHHA pyU3vKamu
Harnagoeoi paav Npo Taki piLueHHS..

Y BUnNagKy 3acToCcyBaHHA [ONOBHWUM PU3MK-
meHepkepom baHky (CRO) abo lNonosHum
komnnaeHc-meHempkepom  banky  (CCO),
npaea Beto, CRO abo CCO (BignoeigHo)
HesigknagHo iHcpopmye Harnsposy papy
BaHky 3acobamy kopnopaTMBHOI NOWTK i Y
TWKHEBUA  TepMiH  roTye  marepianu
(BignoBigHo po Bwumor n4 Crarri 17
MonoxeHHss npo Harnsposy pagy banky),
OTPUMYE KOHCYNbTAaTUBHUMA BUCHOBOK LLOAO
CnipHOrO  MUTaHHA  BiA4  BIANOBIQHOIO
KOMMETEHTHOro nigposainy/-ie
maTtepuHcbkoro 6aHky - BAT OTI1 baHk
(YropwwuHa) Ta Hanpaense matepianv Ha
posrnan Harnsgosoi pagu baHky 3 meToro
NPUAHATTA piLLeHHS npo
nigTeepAKeHHs/NoaoNaHHA BETO.

Y BunNagky 3acTocyBaHHA BETO, BUKOHAHHSA
piueHHs MpasniHHA barky npunNuHAETLCA A0
haTu BUHeCeHHA piweHHs Harnsgosoto

papoto baHky.

Mopsapok poboTtn, npaea Ta o06GOB'A3KK
uneHie lMpaBniHHA, a TakoX Bunnatu iM
BAHAropoan  BU3HAYalOTbCA  YUHHUM
3aKoHOAABCTBOM  YkpaiHu, CraTtyTom
Banky, uum [lonoxeHHAM, nocagoBAMMU
iHCTPYKUiAMKM, NONITUKOIO NPO BUHAropoay
yneHie [lpaBniHHA, a TakoX TPYyAOBUM
[OroBOpPOM (KOHTPAKTOM), LLIO YKNazaeTbes
3 KOXHUM uneHom [paeniHHA. [onoBa
Harnsposoi pagn u4n  ocoba,
YyNOBHOBa)XX€Ha Ha Take niAnucaHHsA
Harnsgosoo pagor, nignucye Aorosopwu
(koHTpakTK) i3 4neHamn [lpaBniHHA BIQ
iMeHi BaHky.

Tpyaosi BIGHOCKHKM MK urieHamu [paBniHHA
Ta baHKkOM BCTaHOBMIOIOTLCA Ha OCHOBI
TPyAoBUX  AOroBopiB  (KOHTpakTiB), LIO
yKNagawTeCA 3 uyneHamu  [paBniHHS
BiANOBIAHO A0 BWMOr YWHHOIO TPYAOBOrO
3aKoHO4aBCTBa YKpaiHW, Ta NPUNUHAIOTLCA

npyu NPUAHATTI  BIAMOBIAHONO  pilLEHHA
Harnsgosoto paaoto.
Akwo B pesynbTati BUOYTTA  uneHiB

MpaeniHHA BaHky X KiNbKICTb CTae MEHLIO
NONOBWHM Bif 3aranbHOI KiNbKOCTi 0bpaHnx
ynieniB MpasniHHA BaHky, abo 3MeHLLyeTbCA



29,

30.
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32,

33.

35.

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.

The Board can appoint, with full or partial
powers, agents, attorneys 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.

The members of the Management Board are
obliged to act in the interests of the Bank, to
comply with the requirements of the law of
Ukraine, provisions of the Bank's Articles of
Association and other documents of the Bank.

Members of the Management Board are liable
to the Bank for damages caused to the Bank
by their actions (inaction), in accordance with
the law. If several persons are liable their
liability to the Bank shall be joint and several.

. Members of the Management Board shall

prevent the emergence of conflicts of interest
in the Bank and to contribute to their
settlement. Members of the Management
Board are obliged to refrain from taking
actions and/or making decisions if this may
lead to a conflict of interests and/or prevent
such persons from properly performing their
official duties in the interests of the Bank.

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 participants (Shareholder).
In such cases, a member of the Management
Board does not have the right to vote when the
Management Board makes a decision, and
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Ao pBox oci6, Harnmspoea papga bBaHky
NpoBOAUTL nO3aveproBe 3acifaHHA Ans
obpaHHs HoBMX 4neHiB [paBniHHA BaHky
3aMicTb BUbynux.

Ha Bumory [lpaeniHHa bBaHky B #ioro
3acijaHHAX MOXyTb 6paTi y4acTb KepiBHUKU
CTPYKTYPHWUX NiAPO3AINiB Ta iHWI NpauiBHUKA
baHKy 3 npaBoM aopapyoro ronocy.

MNpaBniHHa MOXe npu3HayaTH, i3 NOBHUMMK
abo  obmexxeHumu NOBHOBaXXEHHAMM,
areHTiB, AosipeHux oci6 abo iHWwmx ocib abo
KoMnaHii, Wo AjloTb 3a [OBIpeHicTo, Ans
BMKOHaHHA Ta AOCAMHEHHA BCix abo Gyab-
AKX uinen baHky. Take npusHayeHHs
3MiNCHIOETBCA Y BIANOBIAHOCTI 3 AeTanbHUM
NopsiAkOM HadaHHA nNpasa nignucy Big IMeHi
BaHky, sk 3aTeepmpkyeTbea Harnsgosoto
papoto baHky.

YUneHu MpasniHHs HecyTb BignoBiganbHiCTb
3a pianbHicTe bBaHky y Mexax cBOEl
KOMMETEHLT.

UneHnn [pasnikHa 3060B's3aHi AjsTM B
iHTepecax baHky, poTpumysaTucA BUMOr
3akoHofaBcTBa YkpaiHu, nonoxeHb Crartyty
BaHky Ta iHWMX fokymeHTiB BaHky.

YneHu lMpaBniHHA HecyTb BignoBiaANbHICTL
nepen baHkom 3a 36uTkM, 3aBpaHi BaHky
ixHiMu  giamn  (BespisnbHICTIO), 3rigHO i3
3aKOHOM. HAKLO BIAMOBIAANBHICTL HECYTb
Aekinbka ocif, ix BignoeiganbHicT nepen
BaHkom € conigapHoto.

UneHu MpaeniHHA 3060B'si3aHi 3anobiraTv
BUHUKHEHHIO KOHIIKTIB iHTEpeciB y BaHky Ta
CnpuATM  1X  BPEryntoBaHHIo. UneHn
MpaBniHHA 30608’A3aHi yTpUMyBaTUCA BIfO
BUMHEHHA fAin Ta/abo NpUAHATTS pilleHb,
AKLWO Lie MOXe NpM3BEeCTU A0 BUHWUKHEHHS
KOHMNIKTY iHTepeciB Ta/abo nepeLlkomKaTy
HaneXXHoMy BWKOHaHHIO TakuMK ocobamu
CBOIX nocagoBux oBOB'A3KIB B iHTepecax
BaHky.

UneHu MNpaeninHA 3060B's3aHi BigMOBUTUCSA
Bil yyacTi y nNpPWAHATTI pileHb, SKWO
KOHMNIKT iHTepeciB He Aae 1M 3MOrv MOBHOKO
Mipol0  BMKOHyBaTM CBOi OOOB'A3kM B
iHTepecax baHky, WHoro BknagHuKiB Ta
yyacHukis (AkuioHepa). Y Takux Bunagkax
yneH lNpaBniHHA He Mae npaea ronocy nig
yac npurHATTA [MpaBniHHAM pilleHHA Ta



36.

37.

38.

his/her vote is not taken into account when
determining the quorum of the Management
Board.

The National Bank of Ukraine in the
determined by it order agrees to positions the
chairman and members of the Management
Board of the Bank (candidates to positions of
the chaiirman 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 carrying out such an assessment is detailed
in separate interal documents of the Bank.

The Management Board, at the request of the
Bank's bodies and officials (namely: the
chairman and members of the Supervisory
Board, the chaifman and members of the
Management Board, the corporate secretary)
is obliged to provide an opportunity to get
acquainted with information about the Bank's
activities within the limits established by the
legislation of Ukraine, the Bank's Articles of
Association and internal regulations of the
Bank. Persons who have access to restricted
information are responsible for its misuse.

36.

37.

38.

norofii ronoc He BpaxoByETbCA Mig dac
BM3HaYEHHs1 kBopyMmy [NpaBniHHA.

HavjoHanbHui 6aHk Ykpainu y
BCTAHOBIEHOMY HUM MOPSAKY MOrofmpkye Ha
nocaaw ronosy Ta vnekiB lNpaeniHHA BaHky
(kaHOWpaTiB Ha nocagu ronoByu Ta YneHiB
MpaeniHHA bBaHky). [onoBa Ta 4neHu
MpaeniHHA bBarky nNOBWHHI  BignoBigaT
KBanigikalirHum BMMOram LUOAO AINOBOI
penytauii Ta npodecitHoi npuAaTHOCTI.
KeanicikauiiiHi BUMOMM  BCTaHOBIIOKOTHCS
HaujioHansHum 6aHkom YkpaiHu.

MpaeniHHA  3AJACHIOE  LWOPIYHY  OLIHKY
edektuBHocTi  gisnbHocTi  [paBniHHA B
uinomy, uneHis MNpaeniHHA BaHKy Ta NOCTINHO
Aio4MX  KOMITETIB, NpO WO cKnaaacTbes
BignoeBigHM  3BIT i, 3a  noTpebw,
po3pobriseTbCA  MnNaH  3axoAis WoAo
BAOCKOHaNEeHHNA gianbHocTti. 3BIiT | hnaH
3axodiB  HapjalwTbcs Ha  poarnag i
3aTBepkeHHA Harnaposin papi. JeTtanbHa
npoueaypa NpoOBEAEHHA Takoi  OLiHKM
BUKNageHa B OKPEMUX  BHYTPILLHIX
AokymeHTax baHky.

MpaBniHHA Ha BUMOTY OpraHiB Ta NOcafoBuxX
oci6 baHky (a came: ronoBu Ta u4neHiB
Harnsgoeoi pagwu, TrornoBu Ta WieHiB
MpaeniHHA, KOpNOpaTMBHOrO CeKpeTaps)
3060B'A3aHe HagaTh MOXNMBICTb  ANS
O3HaWOMmMeHHs 3  iHdopmauielo  npo
fisnbHicTb baHky B MeXax, BCTAHOBNEHWX
3akoHoaascTBOM YkpaiHu, CtatytoM baHky
Ta BHYTPILLHIMA  NONOXEHHAMW  BaHky.
Ocobw, ski oTpymanu gocTtyn Ao iHdopmadii
3 obmexxeHnm AOCTYrnom, HecyTb
BignosiganbHiCTb 3a i HenpasBoMipHe
BMKOPUCTAHHS.



Il. Competences of the Board

1. The competence of the Management Board

covers 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 and the Supervisory Board.
Transactions (contracts) with the National
Bank of Ukraine, regardless of the subject of
the transaction and its market value, including
but not required in relation to banking services
and provision of services by the National Bank
of Ukraine, including but not required in relation
to certificates of deposit interbank currency
transactions, government bonds, lending, and
other financial instruments are current
activities of the Bank, are not significant
transactions, and do not require a decision of
the Supervisory Board or the Shareholder to
give consent to their conclusion or subsequent
approval.

. The competence of the Management Board of

the Bank covers:

1) 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;

2) preliminary approval of the
Remuneration Policy of the
International Banking Group OTP to be
implemented at the Banking Group OTP
in Ukraine, the Policy on the performance
evaluation and the incentives for OTP
BANK JSC employees, as well as the
total sum of an annual bonus which is
paid to the personnel of the Bank.
These decisions shall be approved by
the Supervisory Board of the Bank;

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

4) preliminary consideration of results of
financial and economic activities of the
Bank, preparation of proposals for the
Audit Committee of the Bank’s
Supervisory Board;

5) approval of limits values for each type of
risks according to the list of limits

1.

2,

Il. MNoBHOBaxeHHA MpaBniHHA

Hdo komneTeHuii [paBniHHA  HanNeXuTb
BMPILLEHHA BCIX NWTaHb, MOB'A3aHMX 3
KepiBHULTBOM MNOTOYHOIO AIANbHICTIO BaHky,
KpiM MWTaHb, WO HanexaTb A0 BUKMIOYHOI
komneTeHLii 3aranbHux 36opie Ta Harnsgosofi
paau. Npasoynnn (gorosopwu) 3 HauioHanbHUM
H6aHkom YKpaiHu, He3anexHo Big npeameTy
MpaBoYMHY Ta WOro PUHKOBOI BApPTOCTi, B T.u.
ane He BUKNIOYHO wjoao OGaHkKiBCbKOro
obcnyroByBaHHsi ~Ta  HagaHHA  NoOCnyr
HaujoHanbHum 6aHkom YkpaiHu, B TOMY Yuchi

ane He BUKIIOYHO, LWOAO AENO3NTHUX
cepTudikatie, MiDKOAHKIBCbKMX  BanOTHUX
onepaduin, OepXaBHUX obnirauin,
KpeauTyBaHHS, iHLLMX diHaHcoBUX

IHCTPYMEHTIB € NOTOMHOK AisNbHICTIO BaHky,
HEe € 3Ha4YHUMKU npaBoYMHaMW, Ta He
notpebytoTb piweHHa Harnsgosoi pagu abo
AKUioHepa, WoAO0 HapaHHA 3rogM Ha  IX
YKIaneHHS YA HACTYMNHE CXBaneHHs.

[o komneTeHUji MNpasniHHA BaHky HanexuTb:

1) BW3HaYeEHHA uinen, pospobka Ta
peanizauia  cTpaTterii  po3BUTKYy Ta
DIANBHOCTI, KOHTPONb 3a iX BMKOHAHHAM.
Crparerii baHky wWoao posBuTKY Ta
DiANbHOCTI Banky nignsaraTb
norogxeHHo Harnaaosow panot baHky;

2) nonepeaHe  3aTBepgXeHHs  [loniTukn
BUHaropoan MixHapoaHoi baHkiBCbKOT
rpynu OTT, ska nignsarae BNpoBamKeHHIO
y4acHukamu baHnkiscbkoi rpynu OTM B
YkpaiHi, NoniTnkn Npo OUiHKY AiANbHOCTI
Ta mMaTepianbHe CTUMYNIOBAHHSA
npauisHukie AT «OTMN  BAHK» Ta
3aranbHOi Cymu LWopiyHoro 6oHycy, Lo
BUNNadyeTbcA nepcoHany baHky. Taki
pileHHA  nignsaraloTe  3aTBEPAXKEHHIO
Harnsgoeoto pagoto baHky;

3) KOHTpOnb 3a AOCTATHICTIO kaniTany baHky
Ta KOHTpONb 3a BWKOHaHHAM GiogxeTy
baHky;

4) nonepepHin posrnsg
diHaHcoBO-rocnofapcebkoi  AiANLHOCTI
BaHky, pospobka nponosuuii ans
Komitery Harnsgoeoi pagn bBaHky 3
nUTaHb ayauTy Wo[o po3noainy npubyTky
baHky;

pe3yneTaTie

5) 3aTBepaXeHHA 3HavyeHb nNiMITIiB LW0A0
KOXHOro BMAY PU3KKIB  3rigHo 3



7)

9)

10)

11)

12)

(restrictions) defined by the Supervisory
Board;

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

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

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 Ilimits shall be
approved by the Management Board of
the Bank on condition that the total
annual budget of the Bank is not
exceeded;

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, introduction of significant
changes in the activity of the Bank;

making preliminary  decision on
establishment, reorganization and
liquidation of legal entities,
establishment of branches and

representation offices of the Bank on the
territory of others states, approval of
their Articles of Association and Bylaws,
as well as on the Bank's participation in
legal entities constituting 10 and more
percent of their authorized capital,
introduction of significant changes in the
activity of the Bank; 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

6)

7)

8)

9)

10)

11)

12)

BU3HA4YeHUMN  Harnsapoeoio
nepenikom nimitie (obmexxeHs);

pagoto

po3rnag Ta 3aTBEPAKEHHA NNaHiB gin 3a
pesynbTaTtamun nNepeBipoK, 3AIACHEHMNX
nigpo3AainoM BHYTPILUHBOrO ayaunTy;

posrnag BUCHOBKIB 30BHILLUHbOTO
ayauTy; aHania NpUYnH HaHeceHHs baHky
36uTkiB, HeoaepxxaHHA BaHkom aoxoais;

HagaHHA nponosuuin Harnaposin papi
BaHKky Npo BiAKPUTTA BHYTPILUHIX NPOEKTIB
BaHky, 3arny4eHHs 30BHiLLIHIX
KOHCynbTaHTiB abo npuabaHHA 6yab-aKkoro
aKTUBY, SKWO Yy pe3ynbTaTi TaKoro
npuabaHHA Gyae nepeBvLLEHO BUTPATHUN
nimiT pivHoro BriopkeTy baHky;

3aTBEPAXEHHA IMiKEBUX Ta pPeKNaMHUX
KOMMaHin 3aranbHo-6aHKIBCbKOro
3HayeHHA (B T.4. npeseHTauin), 3
BUAOINEHHAM KOLUTIB Ha Taki Uini B MexXax
nimiTie  diHaHCyBaHHA, 3akpinneHnx B
piuHomy OlopkeTi banky. bByab-sike
nepeBULLIEHHA TaKuUX NiMITiB NOBUHHE ByTn
satBeppkeHe [lpaBniHHAM bBaHky, npwu
YMOBIi, WO 3aranbHUin piyHMA BlopkeT
baHKy He nepeBULLEHO;

NPUAHATTA NonepeaHbOro pilLeHHA WoAao
CTBOPEHHS  [HWMWX IOPUANYHUX  OCIB,
CTBOPEHHA [AOMIpHIX nignpueMcTe Ta
yyacti B HWX, TiX peopraHnisadii Ta
niksipauii, CTBOPEHHA BiAOKpPEMIIEHUX
nigposainie baHKy, 3aTBepaXeHHA iX
cTaTtyTiB i nonoxeHb, iX peopraxisauito
Tal/abo nikeigauio, BNpOBagKeHHS
3HaYyHUX 3MiH B AaisnbHocTi baHky;

NPUAHATTA NONEepeAHbOro pillEeHHSN Woao
CTBOPEHHSA, peopraHisauii Ta nikeigauii
opnandHux ocib, yrBopeHHa dinin i
npeactaBHuuTBe  baHky Ha TepuTopii
IHWKUX aepxas, 3aTBEPAXKEHHSA iX CTaTyTIiB
i nonoxeHb, a TakoX WoAo yvacTi baHky
B topuanydHnx ocobax, wo craHoenaTtb 10
i 6inbwe BigcoTKiB X cTaTyTHOro
KaniTany, BNpoBagXeHHA 3Ha4YHUX 3MiH B
pianbHocTi  BaHky;, Taki  pilWweHHA
noTpebyloTb OCTATOMHOIrO 3aTBEPAKEHHS
Harnsgosoto pagoto baHky;

NPWAHATTSA NONEPEeAHbOro PilleHHs Npo
yyacTb baHky y rpynax, 8 TOMy u4ucni
NPOMMUCNOBO-(PIHAHCOBUX  Ta  iHLWWKX



associations. Such decisions require
final approval by the Supervisory Board
of the Bank;

13) 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;

14) approval of the Standing Order of the
Management Board;

15) 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;

16) 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;

17) 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;

18) 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;

19) 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

ob'eaHaHHAX. Taki pileHHs noTpebyloTb
OCTaTOYHOro 3aTBEPAXKEHHSA
Harnsposow pagoto baHky;

13) 3aTBEpAXEHHA BHYTPIWHIX [OKYMEHTIB
BaHKy (3a BUMKMOYEHHAM TUX, WO Y
BignosigHocTi pgo  Crartyty  bBaHky
3aTBepaXyloTbcs 3aranbHumu 36opamu
AkuioHepis 4 Harnsgoeow  pagoto
BaHKy), BHECEHHA B HUX 3MiH Ta
AOMOBHEHD;

14) 3aTBEpPOXEHHSA
MpaBniHHs;

PernameHty  pobotu

15) NPUAHATTA piweHb NpPO YTBOPEHHS,
nikeigauilo, peopraHisauito  nocTiiHO
Aitounx komiTeTie BaHKy, saTBepAXeHHs iX
NepcoHanbHOro cknagy 3a nponosuuieto
ronosw/yneHa MpaeniHHA BaHky,
3aTBEPIKEHHSA TX MOMNOXEHb;

16) penerysaHHA npaBa nNiANWCY OPUANYHO
3HauvyLMX AOKYMEeHTIB Bif iMeHi baHky
cnyxbosusm baHky. MNoBHOBa)eHHs1 ocib,
o M HagaHo nNpaeo nNiANMCY Big IMEeHi
BaHky Ta npoueaypa HapaHHs npaea

nignucy BU3HA4aKTbCA OKpemMmm
BHYTPILLUHIMK perynaTMBHUMMIA
ROKYMEHTaMK, WO  3aTBEepaKyIOTbCS

MpaeniHHAM Ta Harnsgoeolo pagoio;

17) NPURHATTA pilleHb NPO HafaHHA npasa
NiANUCY IOPUANYHO 3HAYYLLIMX AOKYMEHTIB
BiA imeHi bBaHky TpeTiMm ocobam
(opuanyHum abo oisvyHUM ocobam) y
BiAgnosigHocTi ao MNopsaky HagaHHA npaBa
nignucy TpeTim ocobam, o
3aTBepaXyeTbCcA pileHHsim Harnsposol
paau BaHky;

18) NpuAHATTS pilLeHHA Lono
npuabaHHa/Npoaaxy baHkoM Hepyxomoro
ManHa, Yy TOMY 4uCni, NPUAHATTA
HepyxomMoro manHa Ha 6anaHc baHky;

19) BUPIWEHHS IHWWX NUTaHb, WO HanexaTb
Ao komneteHuii [paBniHHA 3rigHO i3
YWNHHUM 3aKkoHogaBCcTBOM YKpalHM Ta
CratyTtom baHky.

. MpaBnivHa bBaHky pana peanisadii cBOiX

3aBAaHb BMKOHYE  TaKi
ynpaBniHHA pU3nKamu:

dyHKUIT  wopo

1) 3abesnevye po3pobneHHs Ta 3aTBepOXKye
BHYTpPiLLUHbOGAHKIBCbKI JOKYMEHTU (3rigHO 3
nepenikoMm  AOKYMEHTIB, BU3HAYEHUM



"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 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
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 of
Ukraine.

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

«lMonoxeHHsiM NpO OpraHisauilo cuctemu
ynpaeniHHs pusnkamu B 6aHkax Ykpaium Ta
DGaHKIBCbKMX  rpynaxy, 3aTBepaKeHOro
MocrtaHoBoto [paeniHHa HauioHanbHoro
BaHky YkpaiHn Ne64 sig 11 4epsHA 2018
POKY B YMHHIK peaakuii);

2) 3abesneyye NIiAroToBKy Ta  HagaHHA
Harnsgoin papi ynpaBniHCbKOi 3BITHOCTI
npo pU3nKK, Ha AKi HapaxaeTbcs baHk, aka
BKNtovae iHdopmauilo Woao HoBUX BUAIB
NPOAYKTIB YM 3HAYHUX 3MIH Y AiANbHOCTI
BaHky;

3) 3abesneyye nigrotoeky Ta  HafaHHSA
KomiteTy Harnsposoi paau 3 ynpasniHHSA
pusvkamn Ta Harnsposin papi BaHky
Npono3nLi Woao HeobXxigHOCTI BHECEHHSA
3MiH 0 cTpaTerii Ta NoNiTUKN ynpaBniHHA
py3nKamu;

4) 3abesneuvye KOHTPONb 3a AOBEAEHHSM A0
Bigoma BiANOBIAHWX CTPYKTYPHUX
nigposginis i npauisHKkiB baHky iHpopmaii
Npo BHECEHI 3MiHX A0 cTpaTerii Ta NoniTUKN
yrnpaeniHHA pusukamu, HLIWX
BHYTPILWHbOOAHKIBCbKUX ~ [OKYMEHTIB 3
NUTaHb YNpaBniHHA pu3nkamu,

5) pospobnse 3axoau WOAO onepaTUBHOro
YCYHEHHA HeponikiB y yHKUIOHYBaHHi
CUCTEMM yNpaBniHHA pU3nKamu, BUKOHaAHHSA
pekomeHAaaLin Ta 3ayBaxeHb 3a
pesynbTatamu OUIHKM pU3UKiB, nepeBipok
penapTtameHTy  BHYTPIWWHbOrO  ayamTy,
30BHILUHIX ayaAUTOpIB | HAarNsAO0BUX OpraHis;

6) 3aTBepaXye 3HaA4YeHHA NiMiTiB  Wopao
KOXXHOro BUAY PU3NKIB 3rigHO 3 BUSHAYEHUM
HarnsgoBoio pagolo nepenikoMm niMmitie
(o6mexeHb);

7) sabesnedye aaMiHiCTpaTMBHY NiATPUMKY
BUKOHaHHA [ONOBHUM PU3VK-MEHEMKEPOM
(CRO), NonosHMM KOMMNaeHC-MeHemMKepoOM
(CCO), nigposginom 3  ynpaeniHHA
pusMKkaMn Ta Nigpo3AiNioM KOHTpoONnio 3a
OOTPUMAHHAM HOpM (koMnNaeHc)
NoKNageHNx Ha HUX OYHKLIA.

lMpaeniHHa BaHky mae npaBo BUKOHYBaTY iHLLI

dyHKUiiT 3 ynpaBniHHA puUsMKkamn, sKi He

cynepevaTtb BUMOraM YMHHOrO 3aKOHOA3BCTBA

YkpaiHu.

MpaBniHHa BaHKky MoXe npurAMaTH pilLeHHA 3
Oyab-AkMX nuTaHb AiAnbHOCTI BaHky, Kpim
nUTaHb, #AKi BIAHOCATBCA 00 BUKIHOMHON
komneTeHuii 3aranbHux 36opiB AkuioHepiB i
Harnspoeoi pagyu banky.

MpaBniHHA baHky, AK npaBuno, nonepegHbLo
po3rnsfaae  BCI NUTaHHA, AK NignaraloTb



to a subsequent consideration and approval
by the General Meeting of Shareholders and
the Supervisory Board of the Bank,
Supervisory Board’'s Committees and
prepares  necessary materials and
proposals on them.

The Management Board of the Bank shall
create the following permanent committees:
1) Credit Committee;

2) Asset-Liability Management Committee.
The Management Board has the right to
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. The same person
may not simultaneously perform the
functions of the chairman of the Credit
Committee and the Chief Risk Officer
(CRO) or the Chief Compliance Officer
(CCO).

Upon necessity, the Management Board is
authorized to make decision on issues that
belong to the competence of the
committees of the Management Board of
the Bank.

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 amranging 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 size
of the Bank, complexity, volume, types, nature
of the Bank's operations, organizational
structure and risk profile of the Bank, taking
into account the peculiarities of the Bank's
activities as systemically important (if such
status is assigned to the Bank) and / or the
activities of the banking group to which the

9.

posrnagy i supiweHHIo 3aranbHumu 36opamu
AxuioHepis abo Harnsgosoio papoto BaHky,
koMiTeTamn Harnsagosoi pagn i rotye no Hux
HeobxigHi MaTepianu i nponosunuii.

MpaBniHHs baHky 3060B’A3aHe yTBOPUTHU TaKi
NOCTIAHO AiloYi KOMITETH:

1) KPEAUTHUI KOMITET;

2) KOMITET 3 NUTaHb yNnpaBniHHA aKTUBaMK Ta
rnacueamum.

MpaBniHHA BaHKky Mae npaBo yTBOpIOBaTK 1
iHWi komiTeTH, npun ubomy, [MpaBniHHA
BU3Havyae 3aBfaHHA, YHKUIT, nopapok
po6oTu komiteTie MNpaBniHHA Ta NPUNUHATTA
HUMW pilleHb Y NONOXeHHi Npo BignoBigHWMA
komiteT. OgHa W Ta cama ocoba He mMoxe
OfHOYacHO BUWKOHYBaTU OYHKUIT ronoswu
KPeAUTHOro KOMITETY Ta roMOBHOrO PU3MK-
MeHepXxepa (CRO) abo ronoBHOIO
KomnnaeHc-meHepxkepa (CCO).

3a notpebu [lpaBniHHA bBaHky Bnpasi
NnpUAMaTM  pilleHHA 3  NWUTaHb, SKi
3HaxogATbcA B cdbepi  BigNoBiAanbHOCTI
komiTeTiB MNMpaBniHHA BaHky.

Yy pasi BUHMKHEHHS HeobxigHOCTI
TEPMIHOBOro BUPILUEHHS NWTaHb AiANbHOCTI

BaHky, sKki BigHOCATbCA [0 KomneTeH Ui
3aranbHux 36opis AKuioHepiB abo
Harnsgoeoi pagn baHky, Ta B iHWMX

BUNaaKax, AKLWo Uboro noTpedyoTb iHTepecu
bavky B uinomy, [llpaBniHHs baHky Mae
npaso BuMaratu Big Harnspgoeoi pagu
CKNUKaHHs nosadveproBux 3aranbHux 3bopis
AkuioHepiB abo Bumaratu Big ronosu
Harnsposol pagn BaHky CKNUKaHHSA
nosayeproBoro 3acinaHHa Harnsgoeol paau
BaHky.

Harnspgoea paaa He pigwe ogHoro pasy Ha

pik 3OIACHIOE KOHTPOMb 3a JiaAnbHICTO
MNpaBniHHA bBaHKy LWNAXOM  3ycTpivyewn,
aHanisy ynpaBniHCbKOI 3BITHOCTI, OLiHKN

po6otu [lpaeniHHA, OUIHKM BiANoOBiAHOCTI
KonektusHoi npuaatHocTi MNMpaeniHHA BaHky
poamipy baHky, cknagHocTi, obcaram,
BUAam, xapaktepy 3piiicHioBaHux bBaHkom
onepauiin, opraHisauiHin CTpyKTypi Ta
npodinio pusmky baHky 3 ypaxyBaHHAM
ocobnuesocten  pisnbHocTi  BaHky Ak
CUCTEMHO BaXWBOro (3a HAABHOCTI Takoro
cratycy) Ta/abo pgisnbHOCTi 6HaHKiBCbKOI
rpynu, Ao cknagy skoi Bxogutb BaHk.



10.

11.

12.

Bank belongs.

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
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

10.

11.

12.

MpaBniHHA 3BiTye nepea Harnagosow
paaol nig 4ac KeBapTanbHUX 3acigaHb
HarnapoBoi pagn Ta Hagae perynspHi 3Bitn
woao ciHaHCOBUX pe3ynbTaTiB AiANbHOCTI

bBaHky, iHdopmye npo crtatyc peanisaudii
cTparTerii, BMKOHaHHS BropKeTHUX
NOKa3HUKIB, NOTOYHUX (cTpaTeriyHnx)

npoekTiB, 3aranbHoi AianbHocTi baHky Ta
ynpaeniHHA pUankamu, Ha SAKi HapaXaeTbcs
baHk, Hagae iHdoOpMaUild 3 nuTaHb, WO
BIiQHOCATBCA [0 BUKMIOYHOI KOMNEeTeHUil
Harnagosoi pagwn, Ta iHWy Heobxiany
iHpopMauiio Ha sanut Harnagoeoi paau.

UneHwu [MpaBniHHA TiCHO cniBnpaulTh i3
yneHamu Harnsanoeoi paau Ta kepiBHUKaMm
nigposAainis kKoHTponto baHky (nigposainom 3
ynpaeniHHA puU3nKamu, nigposainom
KOMNJaeHcy Ta niapo3finomM BHYTPIWKbLOrO
ayaunTy banky), iHwWuMu nigpoaainamm banky,
npoeoAATb pobodi 3ycTpidi Ta Hapaan Ans
o6roBopeHHs NOTOYHUX NUTaHb, HapaHHA /
OTpUMaHHS 3BITiB, iHbopMauii Y po3’'ACHEHb
3 OKpeMux nuTaHb Towo. 3yCTpidi MOXyTb
npoBOANTMCA SAK 3a iHidiatuen Harnaposoi
paau 4un uynedie Harnsgoeoi pagw, Tak i 3a
iHiuiaTuey lMpaeniHHA / YneHiB TpaBniHHS,
KEpPIiBHUKIB Migpo3ainie KOHTPONK YW iHWKX
nigposainis baHky camocTiiHO abo uepes
npauiBHUKIB BiaAainy KOpnopaTUBHOro
cekpeTapiaTy, ANSA UBLOro BUKOPUCTOBYIOTb
yCi HaABHi 3acobu KOMyHikauil (Taki £k
eneKkTpoHa nowTa, BiAE€O-KOHMEPEHUIn,
TenedoHHI Hapaawn, nepcoHanbHi 3ycTpidi).
Y pasi HeobxigHOCTi, AOMOBMIEHOCTI 4u
OCHOBHi  pe3ynbTaT  3YCTpidi  MOXyTb
dikcyBaTUCA Y NUCLMOBOMY BUFNAAI, YCHO Yn
3acobamu enekTpoHHOI nowTn. PiWeHHs
MpaeniHHA  ikcyloTbCA Y NUCbMOBOMY
BUFNSAI Bi4NOBIAHO A0 NOPSAKY NPUAHATTS
piweHb [lpaBniHHAM bBaHKy. PiweHHs
HarnsgoBoi pagu ikcyloTbCA Y NUCbMOBOMY
BUrNAAI BiANOBIAHO A0 NOPAAKY NPUAHATTS
piweHb Harnsposot pano baHky.

MpaBniHHa BaHky 3abesnevye HesanexHicTb
BMKOHAHHSA oboB’A3kiB nigposginamu
KOHTPOIIO WASXOM HEBTPYYaAHHA B NpouecK
ix poboTtu. lpaenivHA bBaHky 3abesneuye
BUKOHaHHSA 3aBfaHb, piweHb HarnsgoBoi

pagu  WoAo  BNPOBAMKEHHA  CUCTEMMU
ynpaeniHHA pusnkamu, yKnovan4u
cTparerito Ta noniTUKy ynpasniHHS

pu3vkamu, KynbTypy ynpaBniHHA puaukamu,



13.

14.

15.

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 the Compliance
Unit and does not interfere in the performance
of their duties.

The Management Board shall inform the
Supervisory Board of the Bank about any
revealed violations of the Ukrainian legislation
in the activity of the Bank, requirements of
internal documents of the Bank (if such
violations belong to the defined by the law
competences of the Supervisory Board) and
about the level of risks arising as a result of
the Bank's activity, about the untimely or
improper performance of the obligations
towards the Bank by the related with the Bank
persons. The detailed procedures for
communicating such information to the
Management Board are set out in separate
internal documents of the Bank's sub-
divisions of control (risk management sub-
division and compliance sub-division).

The resolutions of the Management Board
are obligatory to fulfillment by all employees
of the Bank in a full scope and in the defined
terms.

The Bank's Management Board shall inform
the National Bank of Ukraine within 3 busines
days about:

1) termination of authority/dismissal of
executive(s) of the Bank, head of the
internal audit unit, Chief Risk Officer,
Chief Compliance Officer with an
indication of the reasons for such
dismissal and about candidates for
appointment to these positions (if
available);

2) change of legal address and location of
the Bank and its separated divisions;

3) losses in the amount exceeding 15
percent of the Bank's equity capital;

4) drop in the level of the Bank's equity
capital below the level of regulatory
capital;

5) the presence of at least one of the

13.

14.

15.

npoueanypwn, MeToAM Ta iHWI 3axoau
eEeKTUBHOro ynpasniHHA pU3nKamu.
MpaBniHHA BU3Hae Ta BUKOHYE BUMOTY LWOA0
He3anexXHoro BUKOHaHHS obos'azkie
"onosHUM PU3NK-MEHEPKEPOM (CRO),
lonoBHUM  koMnnaeHc-meHemxepom  (CCO),
nigposdinamu  ynpaeniHHA  pu3nKamu |
KOHTPONIO 3a AOTPUMAHHAM HOpM
(koMnnaeHc) i He BTPy4aeTbCH Y BUKOHaHHA

HUMUK CBOIX 0060B'A3KIB.

MNMpaBniHHA  3060B’A3aHe iHpopmyBaTh
Harnsposy papy BaHky npo BusBneHi B
DIANbHOCTI BaHky NOpPYLIEHHsA
3aKoHoaaBcCTBa YkpaiHu, BHYTPILHIX
nonoxeHb baHKy (AKWO Taki NOpyLEHHA
Hanexartb go BU3Ha4eHOoI 3aKOHOM
komneTeHuii Harnsgosoi pagu) Ta npo
piBeHb puU3uKiB, WO BWHUKAKTL Nig Yac
AianbHocTi  bBaHky, HecBoewacHe abo
HeHanexHe BWKOHAHHA NOB'A3aHUMK 3
baHkom ocobamu 3060B’A3aHb nepen
BaHnkom. [eTtanbHi npoueaypwu [OBEAEHHSA
Takoi iHpopmalii go MpaBniHHA BUKNaaeH B
oKpeMux BHYTPILLHIX OOKyMeHTax
niaposainie kKoHTponto baHky (niaposginy 3
ynpaBniHHA  pu3nkamMu Ta  nigposainy
KOMNnaeHcy).

PiweHHsA MpaBniHHg BaHky € 06oB’'A3KOBUMMI
ANA BUKOHaHHA BCiMa nNpauiBHMKamu baHky B
nosHomy o6cs3i Ta y BCTAHOBNEHI CTPOKM.

MpaBniHHA baHky 3060B’A3aHe NpPoOTArom
TPbOX po6oumnx OHIB iHpopmyBaTH
HauioHanbHuin 6aHk YkpaiHu npo:

1) NPUNUHEHHA NOBHOBAaXEHb/3BiNbHEHHSA
KepiBHUKa (kepiBHWKiB) BaHKy, kepiBHMKa
nigposainy BHYTPILWHBbOrO ayauTy,
rofioBHOro pu3nK-meHeaXxepa, ronoBHOro
KoMnna€eHc-MeHegkepa i3 3a3HayeHHsaM
niacTaB Takoro 3BiNbHEHHA Ta npo
KaHAuAaTypy ANA NpU3HaYeHHs Ha Ui
nocaau (3a HasBHOCTI);

2) 3MiHY  IOpPUANYHOI
Micue3HaxomxeHHa  baHky
BifOKPEMNEHNX NiAPO34inis;

agpecu i
Ta Woro

3) BTpaTu Ha cymy, Wo nepesuwye 15
BifiCOTKIB BNacHoro kanitany 6aHky;

4) napiHHA piBHA BRiacHoro kanitany 6aHky
HMXYe PIBHA perynaTUBHOro kanitany;

5) HasBHicTb x04a 6 opgHiel 3 nincTtas ans



6)

7)

8)

grounds for classifying the Bank as
problematic or insolvent or for revocation
of the banking license and liquidation of
the Bank;

termination of banking activity;

notification of a suspected criminal
offense to the executive of the Bank, a
natural person - the owner of a significant
participation or a representative of a legal
entity - the owner of a significant
participation;

revealed facts regarding the owner of a
significant share that indicate to his non-
compliance with the requirements
established by the National Bank of
Ukraine regarding business reputation
and/or financial/property status, as well
as discovered facts that indicate that such
a person's ownership of a significant
share in the Bank poses a threat to the
interests of depositors and other creditors
of the Bank.

BiJHECEHHA BaHky no KaTeropii
npobnemHux abo HennaTocnpoOMOXHUX
abo ans BiaknukaHHA BaHKiBCbKOT NiLeHsil
Ta nikeigauii baHky;

6) NnpunuHeHHA 6aHKIBCbKOT AiANbHOCTI;

7) noBigOMNEHHsA NPOo NiAO3PY Y BUNHERHI
KpuMmiHansHoro NpaBoNOpPYLUEHHS
KepiBHUKY bBaHkKy, isanyHin ocobi -
BNaCHUKY ICTOTHOI y4yacTi abo
NpeacTaBHUKY  IOpManYHOI  ocobm -
BlacHMWKa iCTOTHOI y4acTi;

8) BusABNeHi akTu Woao BRNacHWKa
iCTOTHOT yd4acTi, AKi cBig4aTb Npo Woro
HeBignNoBiQHICTb yCTaHOBNEHUM
HauioHanbHum GaHkoM YkpaiHu BUMoram
wono ainosoi penyTauii Ta/abo
¢hiHAHCOBOro/ManHOBOTO CTaHy, a TaKoX
npo BUsBNeHi akTn, AKi cBig4aTth, WO
BONOAIHHA Takokw ocobol icToTHOW
yyacTio y baHKky cTaHOBUTL 3arposy
iHTepecam BKNaAHWKIB Ta iHLWINX
kpeauTopis baHky.



. 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.

. Deputies of the chairman of the
Management Board (members of the
Board) enter the Management Board in
accordance with the (occupied) position.
Members of the Management Board have
the right to act on behalf of the Bank
without a power of attorney, in accordance
with the Bank’s Articles of Association, the
decisions of the Management Board,
including representing the interests of the
Bank, making transactions on behalf of the
Bank, delegating the authorities to other
persons.

. 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 and
enters the position upon the approval by
the National Bank of Ukraine. Chairman of
the Board can be re-elected (appointed) for
another term of 5 years. The chairman of
the Management Board can be withdrawn
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.

lll. Fonoe.a lNpaeniHHs BaHky

MpaeninHA  ovonioe ronosa [lpaBniHHSA,
sAkn/saka kepye pobototo lNpaBniHHA Ta Mae
npaeo npeacraensaTy baHk 6e3 fgopy4YeHHs, B
TOMY YUCni NpeacTaBnATU iHTepecu bBaHky,

BYMHATU npaBoynHUM Bif  iMeHi  BaHky,
AenerysaTtu CBOi NOBHOBAXEHHA  iHWWM
ocobam, BMAaBaTU Hakasn Ta AdaBaTu

pO3NOpAIKEHHS, 0DOB'A3KOBI ANA BUKOHAHHS
BCiMa npauisHukamun baHky.

3actynHuku ronoeu [lpaBniHHA  (YneHwn
MpaBniHHA) BXxoasaTb Ao cknagy lMNMpaenikHs 3a
nocagoto. Ynenu [paBniHHA  KepyloTb
nigNopsSAKOBAHUMM M HanpsMamu AisnbHOCTI
Ta MawTe npaso npepcrtaBnATu baHk 6Ges
AopyyerHA. YneHun lMpaeniHHA MaloTb npaBo
6e3 posipeHocTi #iATW Big iMeHi  BaHky,
BignoeigHo pno CraTyty baHky, piweHb
MpaeniHHA, B TOMY u4uCni nNpeacTaBnATH
iHTepecu baHky, BUMHATI NpaBOYMHM Bif IMEHI
BaHky, peneryBaTM NOBHOBaXEHHS iHWWUM
ocobam.

Fonosa [lpaBniHHA Hece nepcoHanbHy
BignoBiganbHICTb 3a RiSNbHICTL BaHky.

"onosa NMpaeniHHA mae npaBo 6paTtu yvacTb y
3acigaHHsx Harnagoeoi pagn 3 npaBom
popapg4yoro ronocy. [onoea [lpaeniHHA He
MOXe O4oniloBaTM CTPYKTYPHI niaposginu
Bauky.lonoea [lpaBniHHA npusHavaeTbCA
Harnsgosolo pafolo Ha CTpok Ao 5 (m'atwm)
pokiB Ta BCTynae Ha nocagy nicns Woro/ii
norompkeHHs HaujoHanbHUM 6aHkoM  YkpaiHw.
lonoea lMpaBniHHA MoXe ByTn npusHaveHun
Ha HacTynHW nN'ATAPIYHMIA CTpoK. [onosa
MpaeniHHA TakoX Moxe ByTW BigKNMKaHWA/-Ha
3 nocagn B OyAb-SIKMA 4Yac 3a pilEHHAM
Harnaposoi pagn baHrky.

lfornoea [lpaBniHHA opraHizosye poboTy
MpaBniHHA, cknukae 3acigaHHs, 3abeanevye
BEAEHHSA NPOTOKONIB 3acifaHb.

BpaxoByioun  obmexeHHs, BCTaHOBEHi
Cratytom baHky, ronoea [lpaBniHHA Mae
HacTynHi NOBHOBAXXEHHS Ta Hece

BiANoOBiganbHiCTb 3a:



1) management of the
activities of the Bank;

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

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

4) decision-making on organization of
labor and defining the tasks and
duties of the Bank’s employees;

on-going

5) concluding and termination of
employment agreements and
management of the Bank’s
employees;

6) 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 Bank's Articles of
Association and these Rules of
Procedure;
7) disposal of the Bank’s property;

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 of Ukraine.

7. 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.

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

9. 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 enterprises,
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.

10. The chairman of the Board on the basis of
resolutions of the Management Board of

10.

1) ynpaeniHHA NOTOYHOIO AiANbLHICTIO baHky;
2) kepyBaHHs poboToto NpaBniHHA BaHky;

3) HagaHHs lNMpaeniHHIO poboyux nnaxie Ta
nporpam, a TakoX 3BiTiB NPO BUKOHaHHSA
LMX NNaHiB i nporpaw;

4) NpUAHATTA piWeHb LWOAO opraHisayji
npaui Ta BW3HA4YeHHs 3aBAaHb i
oboB‘A3KiB NpayiBHUKIB BaHky;

5) yknageHHA Ta MpUNUHEHHA TPYAOBUX
[AOroBOPiB Ta ynpaBniHHA NEepcoHanom
BaHky;

6) yknapeHHs 6yab-AKMX [OOroBopie BiA
iMeHi baHKy, WO He nignarawTb
3aTeepkeHHi0 3aranbHumn 36opamu
AkuioHepiB abo Harnsposoto pagoto
BaHky, Ta He nignsralTb iHWWAM
obmexeHHAM BignosigHo ao CraTyTty
BaHky Ta uboro MNonoxeHHs;

7) po3nopsmKEHHS MainHOM baHky;

8) BWKOHaHHSA iHWux oboB'A3KIB,
aeneroBaHux ronosi MpasniHHA
Harnaposoio papoto Ta 3aranbHUMK
36opamu AkuioHepiB BaHky 3rigHo i3
YUMHHMM 3aKOHOAABCTBOM YKpaiHW.

yCix

Horoeip/koHTpakT 3 ronosoto [lpaBniHHA
nignucyetbca BiA imeHi bBaHky ronosoto
Harnsposoi pagu abo ocoboro,
ynoBHOBaXXeHOIO Ha Te Harnsgosoio papoto
BaHky.

fonoea [paBniHHA Ta YneHu [paBniHHA
BaHky matoTb npaBo npeactaBnsaTh baHk 6e3
noeipeHocTi nepep, 6yAb-AKUMU IOPUANYHUMM
Ta/abo disnyHumm ocobamu.

lonosa [paeBniHHA baHky Bnpasi 6e3
OOBIPEHOCTI 3AiNcCHIOBaTH topuAaudHI Aiil Big
iMmeHi baHKy y BCiX BITYN3HAHUX Ta IHO3EMHUX
nignpueMcTBax, yctaHoBax Ta opraHisauisx,
ykrnagae porosopu Bif iMeHi baHky, Bupae
AOBIPEHOCTI Ha 3A4INCHEHHA IOpUANMHUX Al Bia
iMeHi BaHky.

Monoea [lpaBniHHA baHky, Ha niacrTasi
piweHb MNMpaBniHHA BaHky, abo 3a BnacHow



11

12.

13.

14,

15.

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.

The chairman of the Board bears
responsibility for the activity of the Bank’s
within his/her comptences.

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.

The Bank entrusts the (temporary)
performance of the duties of the Chairman
of the Management Board of the Bank to
another person under the following
conditions:

1) the fulfilment of the duties of the
Chairman of the Management Board is
entrusted to a person previously approved
by the National Bank for the position of an
executive of the Bank;

2) performance of the duties of the
Chairman of the Management Board by a
person or by different persons is carried out
for no more than six months in a row;

3) the duties of the Chairman of the Bank's
Management Board are not performed by
the Chief Accountant, his deputy, the
Responsible employee for carrying out
financial monitoring, the Chief Risk Officer
(CRO), the Chief Compliance Officer
(CCO), the duties of the bank's Chief
Accountant are not performed by the
Chairman of the Bank's Management
Board.

In case of dismissal of the chairman of the
Management Board or the person, who
acts as the chairman, the Supervisory
Board shall appoint a new person to fulfill
the functions of the chaiman of the
Management Board of the Bank, and also
shall submit minutes of the Supervisory
Board meeting about the dismissal of a

1.

12.

13.

14.

15.

iHiuiaTuBOKO BMAAE 0OOB’A3KOBI ANA BCiX
npauiBHKKiB BaHky Hakasu, po3nopsmKeHHs,
IHCTPYKUIT, iHWI [OKYMEHTW B MeXax CBOEi
KOMMETEHRLT.

l'onosa [NpaBniHHA Bawnky Moxe penerysatu
CBOI MOBHOBAaXEHHA BWAABaTU Hakasu Ta
JaBaTh  posnopsamkeHHs, o06oB’s3koBi  Oo
BMKOHaHHs BCiMa npauiBHUKamu baHky.

lonosa MpaBniHHA BaHky Hece
BiAnoBiganbHIiCTb 3a AiAnNbHICTL BaHKy y Mexax
CBOIX NOBHOBaXEHb.

Y Bunagky Hearogu 3 piweHHsaM [paeniHHSA
BaHky ronoea [lNpaBniHHA Mae NpaBo BUHECTH
cnipHe nuTaHHA Ha posrnag Harnsgoeoi pagu
BaHKy i 3yNnUHUTK BUKOHAHHA LBOro PilLEHHS
MpaBniHHA baHky OO0 BWHECEHHS pilleHHSA 3
Takoro NuTaHHA Harnsposoo pagoto bakky.

BaHk noknagae BMKOHAHHSA (TUM4YacoBUX)
obos’AskiB ronosu lNpaBniHHA BaHky Ha iHWY
ocoby 3a Takux yMOB:

1) BMKOHaHHA o6oB’'s3kiB ronosu [MpaBniHHA
noknagaeTbca Ha ocoby, paHiwe NoromkKeHy
HauioHanbHum 6aHkoM Ha nocagy KepiBHWKa
BaHky;

2) BUKOHaHHA ocoboto abo pisHMMKM ocobamu
oboe’askie ronoeu [lpaBniHHA 34IACHIOETLCS
He BinbLue WwecTn MicsauiB nocnin;

3) BUKOHaHHsi oboe’askiB ronoeu [MpaBniHHS
BaHky He 3AINCHIOETbCA ronoBHUM
Oyxrantepom, noro 3aCTYNHUKOM,
BiANOBIAaNbHMM NpauiBHUKOM 3a 3[iNCHEHHRA
(hiHaHCOBOro MOHITOPWHIY, FONMOBHUM PU3UK-
mverepkepom (CRO), ronoBHUM KoMNnaeHc-
mMeHemkepom (CCO), BukOHaHHA 06OB’A3KIB
rofIoBHOro Byxrantepa BaHky He
3fincHoeTbea ronosoto MpaeniHHs BaHky.

Y pasi BiACTOPOHEHHS ronosu MpaBniHHa uuK
ocobu, fika BUKOHYE MOro NOBHOBAaXXEHHS, Bif,
BMKOHaHHA noro obos’askiB, Harnsgoea paga
306oB'A3aHa 34INCHUTU NpPU3HAYEHHS HOBOI
ocobn AnA  BWKOHAHHA hYHKUIA ronoBu
MpaeniHHa bBaHky, a Takox nogatn Ao
HauioHanbHoro 6aHKky YkpaiHu npoTokonu
3acigaHb Harnspoeoi pagu Npo 3BiNbHEHHA



16.

previous and election (appointment) of a
new chairman of the Management Board of
the Bank, within the term established by
the effective legislation of Ukraine.

The chairman and members of the Bank's
Management Board are prohibited from
holding positions in other legal entities
(except for the controller of the Bank, legal
entities that share a controller with the
Bank, banking unions and associations).

16.

nonepeaHLOro Ta NpM3Ha4YeHHA HOBOro rorosu
MpaBniHHA bBaHKy Yy CTpOK, BW3Ha4YeHWUN
YMHHUM 3aKOHOA,ABCTBOM YKpaiHu.

FonoBi Ta 4neHam [paeniHHA  baHky
3abopoHsEeTbCA 3almaT nocagu B iHLWKX
topuanyHux ocobax (Kpim KoHTponepa baHky,
IOPUANMYHMX OCIB, SAKi MaloTb ChifbHOMO 3
BaHkoM KoHTponepa, GaHKIBCbKMX CMINOK Ta
acoujiauin).



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 submits the changes to the
Supervisory Board for the consideration
and approval. 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
09.08.2023.

1.

IV. 3akntoyHi nonoxeHHs

MpaBniHHs  BaHky 3abesnevye  nocTiitHy
akTyanisauilo nonoxeHHss npo [MpaBriHHs
BaHky Ta iforo BignosigHicTb HOpMaM YMHHOro
3akoHofascTBa YkpaiHu Ta CtatyTy BaHky.

MonoxeHHs npo MpaBniHHA nepernsgacTbCA
MpaeniHHam Banky wopoky. Y BUNaaky
HeoBXiAHOCTI BHECEHHS 3MiH A0 MonoxeHHs
npo [NpaeniHHA, MpaBniHHA BMHOCUTL Taki
SMIHA  Ha po3rMAA  Ta  3aTBEPAKEHHS
Harnsposoo  papoto BaHky. Y Bunapky
BIACYTHOCTi HeoBXiAqHOCTi BHECEHHS 3MiH no
MonoxeHHss npo MpaeniHHs, MpaBninHA
NPUAMae npo Ue pilleHHs, siKe nignsrae
saTBepmpreHH0 Harnsgosot pagoto.

Lle MonoxeHHst npo MpasniHHs BCTynae B filo
3 09.08.2023 p.






